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l MR. NINS; This rcconlcd interview is beine 

2 conducted at 301 West Bay Street, Suite 1400, 

3 Jacksonville, Florida. Today's date by my phone is 

4 Janw11y 21st, 2020, lllld the time by my cell phone 

5 is 9:36 a.m. 

6 I am Investigator Derronne Nins. I'm employed 

7 by the Office of Inspector General with the 

8 City of Jacksonville. The Office of Inspector 

9 General is assisting the Office of General Counsel 

10 with its investigation regarding Aaron Zahn, fonncr 

11 CEO of JEA. 

12 Mr. Zahn, you'n: being incervii:wcd as a 

13 subject in this investigation. The attorneys who 

14 will be interviewing you an: Stephen Powell, Sean 

15 Granat, Chris Gam:tt, Sonya Harrell, Adina ... 

16 MS. TEODORESCU: Tcodorcscu. 

1 7 MR. NINS: - 11nd Jon Phillips. 

1 B As 11 commissioned nomry public in the state 

19 of Florida, I am authorized to administer oaths. 

20 Please be advised any false statements made during 

21 your interview or attempts lo obsuucl the Office 

22 of General Counsers investigation mny be used in a 

23 subsequent prosecution against you. 

24 Please raise your righl hand. 

25 Do you, Aaron Zahn, swear to Jell the ttuth, 
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the whole truth, and nothing but the truth? 

THE WITNESS: l will. 

MR. NlNS: Thon]( you, sir. 
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Hove any promises, threats, or inducements of 

any nature whatsoever bc:cn made by me in order to 

obtain your consent to this statement? 

THE WITNESS: No. 

MR. NINS: Do you understand this recorded 

interview will be subject to public disclosure 

pursu:int to Public Record l..lw and olhcr laws of the 

State of Florid:i? 

THE WITNESS: Yes. 

MR. NINS: Thank you very much, sir. 

AARON ZAHN, 

having been produced :ind first duly swom as a witness, 

testified as follows: 

EXAMINATION 

BY MR. GRANAT: 

Q Moming, Mr. Zahn. My n:ime is Scan Granat. 

I'm an :ittomc:y with Office of GcnCr.ll Counsel. I know 

we have a big team hen:. I'm just going lo ask them to 

just do some introductions so you know who everybody is. 

MR. POWELL: I'm Steve Powell. Good moming. 

MR. GARRETf: Chris Garrett. 

MS. TEODORESCU: Adina Teodorcscu. 
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MS. HARRELL: Sonya Hiim:ll. 

MR. PHILLIPS: Jon Phillips. We've met 

before. 

BY MR. GRANAT: 

Q And these arc all attomeys with OGC. 

Before we gct started, I had a discussion with 

your attorney, John Mullen. We sent you a Ganity 

Rights form that we don't have printed yet, but we will 

111 one of the breaks and have you sign, but it's, I 

think, everyone's understanding that this is a compelled 

interview at the request of the JEA board and Melissa 

Dykes, and so full Garrity protections arc in effect 

regarding this interview. 

MR. MULLEN: That's understood, Scan. Thank 
you. 

BY MR.GRANAT: 

Q And also, before we get started, I do think 

we'll be here imst of the day. We want everybody to be 

comfortable, so if you need to take a break, lc:t us 

know. We can do that. It's not an endurance test. 

If you need to confer with your counsel, as 

long as there's not ;i question pending, lct me know and 
we can do that and break whenever you'd like, any 

comfon breaks. And th;it's for your attorneys as well. 

Okay? 
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MR. MULLEN: Th:ink you. 

BY MR. GRANAT: 

Q And because we're makini: 11 fontllll record here, 

will you sUilc your name? 

A Aaron Zahn. 

Q Okny. 

MR. MULLEN: And for the s:ikc of the n:cord, 

with Aaron is John Mullen 115 counsel, nnd also to 

my left, Jacob Peck as counsel. 

BY MR. GRANAT: 

Q Okay. I'm goini; to be asking you obout some 

documents and other thini:s. and so I have copies. I 

have one copy for counsel of my documc:11ts. Okay? I 

didn't know that there would be two, but r11 just use 

thcse-

My intention is to label the copy I give to 

Mr. Zahn that will be aunchcd to the record, and then 

counsel can keep the copy. So I'll just use these 

exhibit stickers. 

So we'll slaJt with Exhibit I. We'll just 

call this - Exhibit I and 2 arc going to be Mr. Zohn's 

employment contract and employment scp3r:11ion - Fonn of 

Separation and Transition Agn:cmcnt. Oklly? 

(Exhibit Nwnbcts I and 2 were marked for 

identification.) 
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BY MR. GRANAT: 

Q And another -

MR. MULLEN: Thank you. 

Q - thini:. if I hand you a document, please: 

lilke your time to review it T alee nil the time you want 

and let me know when you've done that. Okay? 

A Uh-huh. 

Q Have you reviewed the documents, Exhibit I and 

2? 

A Y cs. They appear to be the - my contract. 

Well, this one ;ippe;irs to be the fonnal contract and 

this one appears to be the scpal'illion. 

Q And is Exhibit I the contract that you entered 

into on July 23rd, 2019? 

A That's how it would appear by the signature 

page. 

Q Any reason to doubt this is -

A No. 

Q - your contr.tct? 

Okay. So I just want to go over some of the 

tcmlS of your contract. 

On the second page, on Paragraph 1.2, it calks 

about Tmns and Duties. And really this contract, would 

you agree, has no ending term? It would extend in 

perpetuity until it was tcnninatcd through either ca\ISC 

2 (Pages 5 to 8) 
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or without Clluse? Or there's a death or disability 

provision as well. 

A Yes. 
Q Mr. Zllhn, when you cn&ercd into this contract, 

were you aware that then: was no end date? 

A Actually, I thought it had a six-ycnr - my 

thought - not specif1C11lly in tenns or - I thought 

3.1.6 kind or broadened the six-year effective date, 

but-

Q Well, doesn't 3.1.6 say that ir you're 

termillllted without cause or ror good reason within six 

years, then you would gel o 12-month consulwtion 

agreement? 

A Y cih, you're correct. Yeah, so ... 

Q Bui would you agree as it swnds, this 

contract makes you the pcnnnncnt CEO or JEA forever 

until you're tcrminnted -

A Or resigned. 

Q - with or without cause or you resign or the 

death or disability clause kicks in? 

A Or resign, yeah. 

Q Okny. Also on Pnge 2 it talks about nn annual 

solory. Do you sec that? 

A Uh-huh. 

Q Your aMual soloiy as of July 23rd, 2019, was 

Page 10 

SS20,392 per year? 

A Com:cl 

Q And that was actually made retroactive to some 

period in the past; is that right? 

A Per the board's rcqucsL 

Q Bui ii was made retroactive? 

A Per the boiird's request. 

Q So did you receive a lump-sum payment of back 

pay? 

A I do not recall, but I do know that the boiird, 

in discussing this contract, requested th:it it be m;ule 

retroactive to the date of when I was first appointed 

the permanent CEO. 

Q Do you recall what that date was? 

A November 27th, 2018. 

Q 2018, okay. 

And also in Paragraph 2.1 of your contract, it 

also says that eve!)' 12 months thc:rc's going ID be a 

review and perhaps an :idjustment of your sallll)' with the 

nwicct-

A Com:ct. 

Q - is that right? 

On the third page of your contract in 

Section 2.2, it says you're qualified for a pay for 

performance -
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Q -plan? 
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That's basically - is that's what - is that 

what is considered the short-term incentive plan at JEA? 

A It is the shon-tcrm, yeah, aMual pay for 

pcrfonnancc plan. 

Q And did you ever receive a bonus through that 

plan? 

A Yes, 1 did. In conjunction with all 2,000 

employees, I received it either in November, I believe, 

or- of this - of the post year. 

Q Or2019? 

A Correct. 

Q And what was the amount of your bonus? 

A I don't recall specifically, but my guess 

would be somewhcn: between 25- and 530,000. 

Q And did your senior leadership team also 

receive bonuses under this pay for performance plan? 

A All 2,000 employees received bonuses. So yes, 

senior leadership and all 2,000. 

Q And did your senior leadership team receive 

bonuses in the five figures? 

A 1 am not aware of their specific figures. 

Q Okay. And Paragraph 2.3 of your contract. it 

provides you with an automobile allowance ofS850 a 

Page 12 

month; is that right? 

A CorrccL 

Q And so monthly that would be 11 little over 

$ 10,()()() II year'! 
A Correct. This was directly from the prior 

CEO's employment agreement. 

Q I understand that. But it's in your contract; 

right? 

A It is. 

Q And then the next paragraph grants you, it 

says, business allowances, and it provides you with 

$2,200 monthly for general business expenses -

A Correct. 

Q - is that right? 

And so annunlizcd, that's over $26,000 a year; 

is that right? 

A Approximntely, yes. 

Q Okay. And then in Paragraph 2.5, there's SSO 
for parking, so that's roughly S600 a year. 

Paragraph 2.7 grants you 280 hours of leave 

annuolly; right? 

A Yes. 

Q And then the next page, Paragraph 2.8, says 

you get all the fringe benefits, healthcare, general 

employee benefits that other employees al JEA gel; 

3 (Pages 9 to 12) 
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correct? 

A Yes. 
Q It also includes a half-a-million-dollar 

insurance policy that's paid for by JEA; is that 

correct? 

A Yes. I believe JEA's policy nround lifo 

insurance is one times the base salilr)', so that would be 

approximate. It's in here as 500, but the policy for 

1111 ~oyecs is to provide that. 

Q And it's in your contract as well? 

A Correct. 

Q And then it also says in Paragraph 2.9 you 

participate in either the pension program or 1140l(a), 

defined contribution plan; correct? 

A Correct. 

Q Then in Section 3.1, there's a- it explains 

four different ways the contract can be tcnninated; for 

cause, for good reason, upon the employee's death or by 

either party without cause; is that correct? 

A Corrc:ct 

Q In Paragraph 3.1.1. cause is specifically 

defined. Would you agree with that? 

A Yes. 

Q Arc you aware of who draflcd the for-cause 

terms in your contract? 

Page 14 

A So it would be a collaboration of counsel 

Shane Mui\oz that was engaged by myself and three other 

senior leadership team mcmbcn, and then a draft - in 
order to produce a draft that was then produced for 

Pillsbmy, Foley, and OGC' to finalize and complete. 

Q Do you have a copy of the - and say the name 

of the lawyer again. Shane who? 

A Shane Munoz. 

Q Muiloz. And what law fum is he with? Is it 

Ford & Harrison? 

A Yeah, Ford Harrison. 

Q Do you have a copy of the draft that you 

received lh>m Shane M uiloz that you provided to one of 

the JEA's attorneys? 

A I think WC provided that as part or the 

production -

MR. MULLEN : We produced -

A -request 
MR. MULLEN: lllatpriorto today. 

MR. GRANAT: Youdid? Okay. 

BY MR. GRANAT: 

Q Jn Paragraph 3. LS of your contract, it 

provides that if you're 1cnnina1cd without cause or for 

good reason, you n:ccivc 20 weeks of severance, 

basically; is that riaht? 

l 

2 

3 

4 

5 

6 

7 

B 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 15 

A Yes. 

Q And also you get -- you'll receive 20 weeks' 

wonh COBRA payments paid by JEA; correct? 

A Yes. 

Q And then, as we discussed earlier, 3.l.6of 

your contract says if you're tcnninated without cause or 

for good reason within six years, you would gel a 

12-month consultina agreement that is the subject of 

Exhibit 2, the Fomt of Scpar.ition and Transition 

Agreement; correct? 

A Correct. 

Q And part of that Form of Separation and 

Transition Agreement also includes a mutual release? 

A lllat's corrcct. 

Q So that's all part of your contract; right? 

A Correct. 

Q All right. I want to back up and ask you 

about 2.4, Business Allowance provision, the S2,200 a 

month that you're provided. 

What's your understanding of what that's for? 

A So as a govcmmcnt employee, oftentimes I 

would take my team to lunch or I would take, you know -

and it was previously in the prior CEO's contract as his 

business allowarn:c. And it allows for me IO spend money 

on coffees, dinners, where I'm paying for myself in 

Page 16 

order 10, you know, make sun: I'm complying with all, 

you know, laws and ethics codes. 

Q But is this money that's pul mto your 

paycheck that you receive every month -

A Yes. 

Q - whether you spend it or nol? 

A Yes. 

Q Okay. So was it your understanding that this 

business allowance, this $2,200 a month. was to be used 

by you for business cxpc:nscs, or was this just another 

way for you IO increase your salary? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

A It was, again, a - this was a paragraph that 

typically was in the prior C EO's contract and was -

came out of the OGC's ;ipprovcd form C011tract, and it was 

intended to use business expenses. 

And if I recall, I'm pretty SW'C almost every 

month I either met or eii:ccedcd that relative IO paying 

for myself on doina things, you know. 

Q When you're referring to the prior CEO's 

contract, arc you talking about Paul McElroy'? 

A Yes. 

Q Do you know - so you believe P11ul McElroy's 

4 (Pages 13 to 16) 

Electronically signed by Heather Thomas (401-385-858-8432) d6e11388-8522-44da-9afc-320880fb192f 



• 

• 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

1 

2 

3 

4 

5 

6 

7 

a 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 17 

contract included a business allowance provision as 

well? 

A Yes. 

Q Do you know how much per month he received? 

A ldon'l. 

Q Okay. Did you keep receipts or records of 

your expenses that you used your business allowance to 

pay for? 

A No, not specifically. 

Q It wasn't required? 

A No. 

Q So if then: was money left over from your 

business allowance, the $2,200 a month, that you didn't 

spend, is that just money that you kc:pt for yoW"Scll'? 

A In that hypothetical situation, sure. 

Q You don't think that ever occurred? 

A I know I paid for a lot of things out of my 

own pocket just as a standard matter of course in order 

to make sure I was always paying for my own way. 

Q Okay. You've been on paid administrative 

leave for, I thinlc it's been over a month now; is that 

right? 

A Yes. 

Q And in your paycheck that you received, did 

you receive the business allowance pay for this past 

month? 

A ldid. 

Q Did you return that lo JEA? 

A Am I required to? 

Q I'm just asking if you returned it. 

Page 18 

A I used well in excess ofthallo pay for my 

attorneys, you know, to - which I don't know if that's 

a business allowance - or business expense or not. but 

it's certainly - I've upplied substantially multiples 

of that paying for altomeys to deal with JEA matters. 

Q For your personal molters? 

MR. MURPHY: Object to the fonn oflhe 

question. 

You can answer. 

A I don't •• some might be JEA matters, some 

might be personal molters. 

Q And what attorneys are you refcrrin11 to? 

A Phelps Dunbar and Peek & Associates. 

Q Any others? 

A No. 

Q So you told me that the first - well, let me 

ask you this. 

The first draft of your contract was done by 

Ford & Harrison? 

A No. The first drafi of the: contract was the 
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interim CEO contract draflcd by OGC. Thal was the fonn 

contract that - that was provided lo Shane MIIDoz to 

update with a - with more nonn:il employment terms. 

And then that - and that actually did not 

include a fonn of separation, transition or a mutual 

waiver of release. Actually, that was just a simple 

employment agreement with far less. And then that 

version was provided to OGC and their special counsel 10 

complete and review with, you know, compensation 

commillcc members as well as the Chair. 

Q So Ford & Harrison took your interim contract, 

modified it, and it was presented lo OGC; is that -

A Uh·huh. 

Q -right? 

Was it presented to OGC by Ford & Harrison or 

by you? 

A l don'l recall. 

Q And you said that there were some others of 

the senior leadership team that had relilined 

Ford & Harrison. Who were those? 

A Melissa Dykes, Herschel Vinyard, and 

Ryan Wanncmacher. 

Q Do you know when you hired Ford & Harrison? 

A II would have been, I believe, late May. 

Q Of'? 

A Of2019. 

Q 2019. 
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A And I had discussed it with the Chair of the 

board that, you know, we were doing strategic planning, 

and we needed to contemplate aiving senior leadership 

protections because of - well, all of the political 

sensitivities around all the strategic planning that we 

were doing. 

And so - and so I said, well, you know, I can 

certainly serve up a draft and then give it to J EA's 

counsel, and you guys can work through it. 

Q So why did you feel the need to hire outside 

counsel? 

A Well, in employment matters, my understanding 

is I needed my own attorney, and OGC and Pillsbury and 

Foley would be representing the interests of JEA. And 

so I needed my own counsel. 

Q Okay. Do you know who at OGC received the 

contract from either you or Fon! & Harrison? 

A My understanding was Lynne Rhode received it, 

and then I believe you reviewed it. Al least that was 

my understanding. And then Pillsbury and Jessica Lutrin 

and then Kevin Hyde offoley. 

Q What makes you think I reviewed your 

employment contract? 
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A My understanding was lhat Lynne would mCCI 

frequently on matters with OGC, with special counsel at 

OGC around - and you're the specialty employment 

attorney. 

I've seen memos on other employment-related 

matters between you and her that have been produced 

recently. So I ... 
Q So did Lynne Rhode receive the contract from 

Ford & Harrison Of you? 

A Yes. 

Q Do you know whether she did or not? 

A Ycs. I mean - no. I cannot eonfinn who 

exactly received it, whether it was Lynne or special 

counsel. 

But, you know, what I do know is that once it 

was delivered to the right party - and you would have 

an email of that, I would imagine - all the remaining 

development of this contract was developed by JEA's 

counsel. 

Q And so was your undcrsumding that the CEO's 
contract is something that should be negotiated between 

the CEO and JEA through counsel? 

MR. MULLEN: Object to the fonnofthe 

question. 

You Cllll answer. 
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A I negotiated it with April Green and Camille 

Lee-Johnson, lhc compensation Chair and thc Chair of the 

board, and presumably they wen: consulting with OGC 

and ... 

Q Did you ever din:ct JEA's anomeys as 10 what 

your contract should include? 

MR. MULLEN: Object to lhc fonn oflhc 

question. 

You can answer. 

A I'm not clear on the question. Did I direct 

on what my contract should include? 

Q Did you ever tell one ofthc OGC - I'm 

sony - one of JEA's attorneys, whether it was OGC or 

Foley or Pills hwy, what should be contained in your 

contract? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

A I was given drafts from OGC and Pillsbwy to 

provide comment on. In 1cnns of directing what should 

be contained in it? Certainly we gave the first drafl. 

I don't know what your -

Q Was then: 11 back-and-forth negotiation of your 

contract at all that you know of'? 

A Yes. 
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Q And who was that ncgotilition bclwccn? 

A I spoke at length with April Green about it, 

about the - all the - about all the lenns and 

conditions. I know she reviewed a copy of it, and 

Camille Lee-Johnson reviewed a copy of it. 

In fact, actually, I talked about it with 

Revc:mid Newbill. Actually, many of the board members, 

because it had a substantial pay incrc;isc from my 

inlcrim from 330 lo 520. We talked about where the 520 

came from. Thal was the prior C'EO's salary. 

The 20 - the 850 remained the same as what 

was in my interim CEO contract, because - you know, the 

busmcss allowances in my interim CEO contr.ict. Pay for 

performance was part of - so we went through lhis -

and l went through this with most of the board members 

m terms of reviewing my contract, com:ct. 

Q Do you know how Pillsbury became involved with 

your contract? 

A I would imagine at the direction ofOGC. They 

brought in special employment .•. 

Q Your understanding is that OGC brought in 

Pillsbury to work on your employment contract? 

A Well, Pillsbury was engaged by OGC, and 

Pillsbury was brought in for a number of - and Foley, 

by the way, wen: brought in for a number of - l haven't 
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seen their cngai:crru:nc letters, but as l understand it, 

Pillsbury lllld Foley wen: brought in ror 11 whole myriad 

of engagements. 

Q When you say Pillsbury ond Foley wc:rc brought 

in by OGC, you understand tha1 any of the indcpcndcn1 

agencies or dcpar1mc:nts or consolidated government must 

go throut:h OGC to rc1ain outside counsel, don't you? 

A ldo. 

Q And so was ii at your request or your 

direction 1hat Pillsbury was rc1ained by OGC? 

A So when we wc:rc gening ready for 1hc July 

boanl meeting. I spoke wilh Jason Gabriel, and we talked 

about 1he potential of issuini: the ITN. We wen: also 

going 1hrough collective bari:aining, or 111 1casc i;clling 

n:ady for collc:clive bargaining. 

And my undcrslllndini: is 1hat OGC, throui:h 

J11SOn Gabriel ond Lawsikia Hodges, had interviewed -

back when Paul McElroy was the CEO 1111d you - ond lhis 

whole privatiz.otion thing kicked up wi1h them, my 

undcrslllndmc was OGC interviewed Pillsbury and Skaddcn 

and Latham Walkins and Kirkland Ellis. 

And so in 1hc discussion with J11SOn, he said, 

do you have a preference:? And I said, all things 

considered, Pillsbury is a 1,'1C:ll firm. 

Q Do you have any connections with Pillsbury -
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A Yeah. 

Q - or anyone who works 1herc? 

A Uh-huh. 

Q What's the connection? 
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A I know S1c:phcn Amdur, the milllaging p:inncr, 

vc:iy well for a number of years. 

Q And how do you know him? 

A Through collei:e, ac1ually. 

Q You wc:n: friends DI collq:e? 

A Y c:nh, we wc:n: friends. 

I know a 101 of1he other p;innm iit the 

other law lirms, too, though, so ... 

Q Right. 

So your undeistanding was 1hii1 Pillsbury and 

Foley illld OGC were rc:pn:scnting the board rcg;irdini: your 

contract, and then on the other side was you and 

Ford & H<ll'rison; is thiit right? 

A YC5. 

Q Do you know if Ford & Harrison ever hOO any 

communication with Pillsbury or Foley or OGC regllrding 

your employment contract? 

A I 11111 not awan: of that. 

I'm not sure I need - required them lo 

provide, you koow, ocher services in terms of ... 

Q So did your contract, your pcrm;mcnt contract, 
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Exhibit I, differ from Paul McElroy's prior coniract? 

A Yes. 

Q How did it differ? 

A I don't have Paul McElroy's contract in front 

of me to go line by line. 

Q Did your contract contain benefits that Paul's 

didn't? 

A Maybe. 

Q As we sit here today, you don't know? 

A It certainly had - you know, his had benefits 

I remember that mine didn't include. 

Q What were those? 

A I think he had like an executive pension 

program that we didn't have. And then I know that the 

difference between the interim CEO, which was really 

predominantly the mirror image of his, and that mine 

inc0tp0ratcd standard employment tcnl\'i that we just 

discussed. 

Q You told me earlier that you met with board 

members to discuss your permanent contract? 

A And other senior leadership contracts. 

Q Did you discuss with those board mc:mbers what 

the differences were between your current contract and 

Paul McElroy's contract? 

A Did I compare my contract to Paul Mc Elroy's 
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contract? No. What I did do is we hiid ii Willis Towers 

Watson rc:pon lhat had total compensation analysis. It 

also had a whole bunch of, you know, market information. 

I did go lhrough each of lhe terms and say, here's whcre 

WC an:, 

We specifically discussed a lot of the - you 

know, for example, one substantial discussion point with 

a lot of the board mcmbc:rs was lhc salary. It's 

certainly a hot bunon issue wilhin the media. But when 

you look at the market comps, that salary is not close 

to the SOlh percentile, which was the board policy. 

Q Earlier, though, you told me that the salary, 

the 520, came from the prior CEO. 

A I did, :ind I chose lhiit spccifically because I 

was sensitive to lhc public rcl:itions issues of it. 

Q Did you tell the board that's where you got 

lhiit figure from? 

A Yes. 

Q Oby. So you did, at least for sal:iry, 

compare your contract to Paul McElroy's contract; right? 

A I didn't compare it. What I did was I was 

U)-ing to find a number lhat would not ctcate a media 

storm. And so the idea was very simply just go back and 

look at whatever his salary was, :ind lhat's why 1 lhink 

520,239, and ... 
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Q Did you tell the board that's when: you got 

the number from? 

A Again, yes. 

Q Did you not think it was irnporunt to let the 

board know how your contract differed frum the prior 

CEO's contract? 

A I would imagine that would be the duty ofOGC, 

Pillsbury, and Foley as counsel, if the board members so 

chose to investigate that. 

And I'm not sure cof111aring myself to the prior 

CEO's contract is relevant to a negotiation where I'm 

talking about my own contract. 

Q So as the interim CEO who's going to be lhe 

p..'ITl1illlClll CEO, you didn't feel that it was appropriate 

for you to let the board know how your contract was 

going to differ from the prior CEO's contract? 

MR. MULLEN: Object to the fonn of the 

que.~tion. 

You can answer. 

A So I was the permanent CEO when this contract 

got signed, and I had been for six months. I actually 

discussed with the board and compensation committee 

members, livina underneath the interim, kind of - we 

re-signed, I believe, in Janu;iry of - the same contract 

that just removed the tenn "interim• 
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And the rationale was that we were goini: 

through a full analysis of compens;ition for the entire 

company for all 2,000 employees, ond 1 had m:ide a 

promise to the bo:ird ond to the union le:idcrs th:it I 

would not ask for 11, you know, cmploymcnl ai:reemenl with 

the board until such time as all 2,000 employees Iota! 

compcns;ition - the total compcns;ition slrategy was 

completed and unlil such time as all 2,000 employees 

were taken c:ire of. 

Q I've hc:ird you say lhat before. But you said 

you wouldn't t:ikc - you wouldn't wony about your 

contract until the lotal COmpcns3tion plan w115 pllSSCd by 

lhc bo:ird; is that right? 

A Correct. 

Q And thilt total compcnsalion ph1n included a 

long·lcnn incentive plan 115 well; rii:h1'.' 

A Correct. 

Q So you didn't w:int to enlcr into your 

permanent CEO conlract until the board approved the 

long-tcnn incentive plan 115 well; com:cl? 

A I didn'I want 10 enter into the conlract until 

oil total compcrualion for the whole company hod been 

established. 

Q And thilt would also include the loni:·tc:rm 

inccnlive plan; right'.' 
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A It would include benefits. It would include, 

you know, the tcnns for collective bargaining. It would 

include everything, so - taking care of all 2,000 -

and yes, it would include the long·tcnn as well . 

Q Your contract contains 11 Form of Separation 

and T1'311Silion Agrccmcnl that we discussed, right, if 

you're tcnninatcd within the first six years? 

A Correct. 

Q ll's a pretty substantial agreement with some 

pretty substantial benefits; would you agree? 

MR. MULLEN: Object to the form of the 

question. 

You can answer. 
A I don't agree. 

Q You don'lagrcc lhata 12·month­

A I've seen - no. I've seen far more 

substantial employment agreements through my career as a 

CEO and as a private equity. 

Q Okay. Let me rephrase the question. 

Your Form of Separation and Transition 

Agreement contains pretty substantial benefits for a 

public sector job, doesn't it? 

MR. MULLEN: Object to the form of the 

question. 

You can answer. 
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A I can't opine on that I'm not a public 

sector expert - employment expert. 

Q Arc you aware of any other publK: sector job 

4 whc:tc you've seen a CEO with a Form of Separation and 

5 Transition Agreement like yours? 

6 MR. MULLEN: Ol!jcct to the form of the 

7 question. 

B You can answer. 
9 A Paul Mc Elroy got a Form of Separation and 

10 Transition Agreement. I don' t have - we asked for a 

11 copy of it, and we haven't rcc;eived it Bui he had a, I 

12 want to say, nine month or six month or something like 

13 that 

14 Q Have you seen his fonn of Scpilration 

15 :igrecmcnl? 

16 A I was on the board when it was approved, and 

l 7 it had a whole bunch of indemnifications, and it paid 

18 his salary for that period of time. 

19 Q And do you think that your fonn of separation 

2 o agrccmcnt mirrors his? Docs yours rove increased 

21 benefits over his? 

22 A We've asked for that and have not received 

23 that 

24 Q Don't know? 

25 A I can - is it going to mirror his? Probably 
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not, because, you know, these docwncnts were drafted by 

different attorneys. 

(Exhibit Nwnbcr J was marl.:cd for 

idcntific:ition.) 

BY MR. GRANAT: 

Q Show you Exhibit 3. Give you a minute to take 

a look at that. Give your :ittomcy a copy of it as 

well. 
A Okay. 

Q And this Exhibit J is a series of emails 

discussina Paul McElroy's Transition Services Agreement; 

correct? 

A Yep. 

Q And his transition services agrccmcnt, the 

two-page document is attichcd? 

A Yes. 

Q And through the cmai~ Jon Kendrick, who's the 

VP of HR - is that rii:Jtt -

A Correct. 

Q - is discussing the agreement with you? 

A Correct. 

Q And then at the top, there's an email from you 

to Jcssic::i Lutrin. 

A Uh·huh. 

Q Who is Jessica Lutrin? 
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A She's special counsel to OGC at Pillsbury for 

employment·rel11tcd matters. 

Q And you say special counsel to OGC. She was 

working on JEA mattcrs; correcl? 

A Yes. 

Q Did you have D lot of contnct over lhc last 
year with Jessica Lutrin? 

MR. MULLEN: Object 10 the fonnofthe 

question. 

You can answer. 

A Deline "a lot." 

Q You don't know what "a lot" means? 

MR. MULLEN: Objccl to the fonn oflhe 

question. 

A She worked 11 Jot with JEA employees on 11 

number of employmenl·related matters, including 

Kevin Hyde. I tnlked lo her more around lhe time of, 

you know, the cmploymcnl agrccmcnl and that kind of 

stulT. 

Q Have you met with Jessica Lutrin in person? 

A Yes. 

Q Over a number of matters; right? 

A Yes. But wich ·- not - not one-on-one. Just 

I met with her on -

Q You met wilh her regarding the PUP, regarding 
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the ITN; righ1? 

A Yeah, in a collec1ive meeting with 40 or 50 

people. 

Q And you had emails or 11t lcast were copied on 

emails to and from Jcssic11 Lutrin; correct? 

A I have this one. I'm not sure I was copied 

on - if I was copied on others. 

Q So your email 10 Jessica Lubin says, "FYI. 

Here is it" - and I'll rcprcscnl wha1's 11ttachcd to 

thal email is this Paul McElroy contract. 

"Looks like we will need 10 add some 

additional provisions.• 

A Okay. 

Q Right? 

A Yeah. 

Q So lcll me about what you were telling 

Jessica Lutrin, lhc Pillsbury auomcy, and why. 

A Well, I don't recall this email, but 

clearly-

MR. MULLEN: And, Sean, l'll llDlc for lhc 

record 1 don't think this was one of the documents 

you provided 10 us ahead of time. I'm trying to -

you made some clTon 10 provide me wilh some 

documents before today, but Mr. Zahn may need time 

lo review a document like this that he hasn't scc:n 
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before or hilSll't seen recently. 

MR. GRANAT: S~. 

BY MR. GRANAT: 

Q And if you wanl to take 11 minule lo review 

this further, I told you at lhc beginning, I wanl you to 

take 1111 lhc time you need -

A Sun:. 

Q - to review documents. 

A It looks like I'm providini: that fonn of 

separation, transition to her, again, as a staning 

poin1 for what I guess ultimately became the separation, 

transi1ion :ign:cmcn1. 

Q And what provisions did you suggest be :iddcd 

lo your separalion :igrccmcnt? What did you mean? 

A My recollection - I'm i:oing 10 hold these up 

and look al them side by side. 

Q Sun:. 

A For example, thc:n:'s a lot of scvcrability, 

surviv:ibility, notices, w:iivcrs, typical parai:raphs that 

jusc arc in normal contracts, employment ai:rcements. 

Compliance with tax issues, you know, execution, entire 

:igrcemc:nt authority. None of those typic:il leg:il 

provisions exist within this transition services 

agn:ement. 

Q Did you see that Paul McElroy had :i mulual 
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release included in his? 

A Docshc? 

His has the pension and suppk.'lt1enlill pension 

plan. Bui ii did have - this does not look like the 

rmalonc. 

If ii is - and lhc reason I recall tha1 is 

there was a motion at the bo11rd meeting IO include 

indemnification for Paul McElroy and I believe a 

release, but - and that would be on television, from my 

recolleclion of that board meeting. 

Q You think Paul McElroy's had a mutu:il release 

as well? 

A Yeah. And the reason I know thal is he was 

hotly debating that on his - during his mignation. 

And actually, I asked the question in the board meeting, 

Paul, is there anything in your - not in this agreement 

that you wanlcd in this ag~mc:nt? 

And his statement was indemnification, whether 

it was, you know, fulsome and robust as a release as 

well. But - and I believe •• and lhcre was a motion at 

that bo;inl meeting to include th:il type of laneuage as 

part of his protections. And that would be on - well, 

wha1evcr the boilrd, you know, meeting was lh31 ··where 

hemigncd. 

Q Now, you said thal there were standard 
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contract tcmlS that - when I asked you what the 

additional provisions wen:, you said standard contract 

terms like scvcrability and things like that. 

A Yeah. 

Q How wen: you aware of what standard contract 

tcnns should be included in a separation and tr.lnSition 

agrccmcnt? 

A Again, from my expt."licnce of having rc:vic:wcd 

thousands of legal documents in my career, I know what 

looks like a short-tenn contract and what actually has 

appropriate contractual legal provisions. I mean ... 

Q You were on the board when this Paul McElroy 

Transition Services Agreement was entered into? 

A lwas. 

Q Why didn't you insist on those standard 

appropriate: contract lcnns being put into Paul McElroy's 

Transition Services Agrccmcnt as a board member? 

A He: was willing to accept it. 

Q The email, Exhibit 3, your message to Jessica 

is, "FYI. 1 lcre is it Looks like we need to add some 

additional provisions." 

Would you agree that this is evidence that 

there had been a prior conversation with Jessica Lulrin 

and you regarding your 1Jlln5ition and services 

agreement? 

Page 38 

MR. MULLEN: Object to the form of the 

question. 

You can answer. 

A Certainly at least a request for a - for Paul 

McElroy's sc:p3ration, transition agreement. 

Q Do you recall :my other prior conversation or 

what that request was from Jessica? 

A So the fonn of sepilr.ltion, transition 

agittment and mutual labor and release as well as the 

fonn employment agreements for both myself and the 

SC11ior leadership, Jessica was working with Lynne and 

Kevin Hyde, and they were: Uying to complete a lot of 

the - you know, finish all of the forms for 

presentation. you know, :md discussion with the board. 

And I remember, you know, Melissa Dykes and 

Herschel and Ryan and Kerri and a whole bunch of people, 

you know, it was provided to thc:m bcclusc it was -

ngain, it was a fonn for the senior leadership. 

And I think the question was from - and the 

impetus of this email was the draft prcparc:d by Sh:me 

Mwloz, our attorney, and provided to you, did not 

actually have a fonn document. 

And so, you know, my understanding was that 

OGC and Pillsbury and Foley were: Uying to - instead of 

have a Section 3 .1 .6 that just lei\ a, hey, you'll have 
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a contract, but it's not defined, that they said, well, 

we should actually define: it And so thc:n this was me 

providing the prior fonn of the CEO's separation, 

transition~ 

Q Okay. So what I was asking you is, do you 

recall a prior coovcrsation or request from 

Jessica Lulrin? 

A Request for? 

Q For the transition services ai:rccmcnt or 

info1m3tion about provisions that may be required? 

A I'm not sure I undcrsumd -

MR. MULLEN: Object 10 the form of the 

question. 

A - the question. 

Q Okay. Let's back up. 

Exhibit 3 is an email from you to Jessica, it 

says "Herc: it is." 

A Yeah. And so like I said, this would appear 

to be a response to her request for that document. 

Q What I'm asking you is, do you recall her 

request or do you recall prior convCl'Siltions with 

Jessica regarding this email or her request? 

A I don't recall prior conversations - this is 

July 9th? 

Q Because would you agree you didn't copy anyone 

else; you sent this directly to Jessica; right? 

A Com:ct. 

Q And so just so I'm clear, you wen: the 

pcmwlCl1t CEO at the time; is that right? 

A ColTCCt. 

Page 40 

Q And you believed it was appropriate for the 

pcmwlCl1t CEO to be telling Pillsbury, an anomcy who 

is representing JEA, that additional provisions needed 

to be included in your employment contracl? 

MR. MULLEN: Object to the fonn of the 

question. 

You c:m answer. 

A I was being responsive to a request. And to 

remind you, April Grccri and Clllllillc Johnson were: pan of 

the negotiations for these and reviewed all these 

documents. As to whether or not they interfaced - how 

much they interfaced, I don't know the answer to that. 

Q Do you know whether April Green had 

convm:itions with Pillsbury or Foley & Lanlncr 

regarding your contract? 

A No idea. 

Q Do you know whether April Green or 

Camille Lee-Johnson had conversations with Lynne Rhode 

regarding your employment contract? 

A Pnrt of a standard process for gelling ~dy 
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for board meetings was ofic:ntimcs for April Green to 

tilk to Lynne Rhode about substintive resolutions andfor 

documents that were going to be contiincd in the board 

packages. So do I know? I don't have specific evidence 

oflhal. 

Q Okay. 

A But ii would seem logical to me that they 

would. 

Q So I think you've told me this before, but did 

you specifically discuss the terms of your contract, 

Exhibit I and 2, with April Green? 

A Yes. 

Q You discussed all the terms that wen: 

contiincd in then:? 

A I would review - in board packages, I would 

review all docwnc:nts and prepare them and make sure that 

they had them to review ahead of time and then answer 

any questions that they may have. 

Q So I think there's a difference, would you 

agree, between handing someone a stick of docwncnts and 

saying, here they are, look through it, and let me know 

if you have any questions. There's that, and then 

there's going through something with someone page by 

page, line by line. Agreed, that those are two separate 

things? 
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A Yes, I would agree:. 

Q Okay. Did you 110 through your employment 

contract provision by provision with April Grc:cn? 

MR. MULLEN: Object to the form of the 

question. 

A From my recollection, yes. I went throui:h -

now, did I go, you know, every single little line? 

That's not how April Green reviewed documents. That's 

not how a lot of my board members reviewed documents. 

A lot oftimes you'd get - we'd give it to 

them, give them an opportwtity to review, say call me, 
you know, let's tllk about this. Hen: arc the major 

temlS that you need to be aware of. So I would have 

definitely reviewed the major terms. 

Q With April Green? 

A Yes. And I actually reviewed major terms 

with, I want to say, Alan Howard, Revcn:nd Newbill, 

Camille, because, again, the standard proc;edure ror 

getting ready for a board meeting would be to schedule 

meetings with each one of the board members and review 

the major documents. 

Q I Wldemand your standard procedure, but I'm 

askin& you, did you 110 over - did you sit down with 

April Green and have the contract in rmnt of both of 

you and talk about it'! 
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A Yes. 

Q Ok:iy. Did you sit down with 

Camille Lee-Johnson and have your contract in front of 

you and talk about your contract with her? 

A I don't know if we sat down, but we - or did 

it over the phone, but we talked about it. 

Q Do you know if she had your contract in front 

of her when you had that convCl'S3tion? 

A A113in, I don't recall if it was in person or 

over the phone:. And if it was over the phone, I can't 

prove what she had in front of her. 

Q Did you have a sit-down with Reverend Newbill 

to discuss your contract? 

A ldid. 

Q Did you have a sit-down with Andy Allen to 

discuss your contract? 

A He would have been just comini: on the board. 

I don't recall. 

Q Think it might have been most important to 

ha~·c a sit-down conversation with a new board member to 

discuss your contract that he: would be voting on? 

MR. MULLEN: Object to the: form of the 

question. 

You can answer. 

A My view is board mcmbm are sophisticated 
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individuals that have the ability to review documents, 

and they're on a - they're on a very sophisticated 

board and have the: ability to review documents and ask 

apPmpriate questions as board mc:mbcrs. 1 cc:nainly 

would, as a board member. 

Q So your position is that it's on the board 

members to review the documents and either undemand 

them or let you know that they don't? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

A I'm telling you what I would do as a board 

member. And what I nonnally - the nonnal - what is 

normal process for any board member that's going 10 vote 

on something is to thoroughly review, analyze, and 

understand all the provisions. 

In fact, I believe the resolution that 

April Green signed approving all of these: documents 

specifically says that she reviewed, analyzed, and had 

an opportunity. 

Q So back to my question. You didn't feel the 

need IO have a special sit-down with Andy Allen to go 

over your contract? 

A That's not what I said. I said I don't recall 

specifically reviewing this with him. Bui that's jusl a 
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recollection issue. I don't - I don't n:calL 

Q Okay. And-

A I did - Alan Howard, I did. 
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Q You had a sit-down with Alan Howard? 

A Uh-huh. 

Q What about Kelly A=icnn. did you sit down 

with her to discuss your contract? 

A Kelly Ranagllll al the time was Rying back and 

forth between London and S;in Francisco, so my guess 

would be thnt would be a phone call. 

Q Why do the n:st of the senior leadership teams 

have contracts? 

A Great question. So in discussing with 

April Green and the board members the, as we all know, 

politic:;illy charged strategic planning process, one of 

the scenarios that was being contemplated for voting on 

in July was Scenario Nwnber 2 thnt would have 

ncccssi1atcd a substantial reduction in the force, 

including a number of the senior leadership team 

membc?s, including myself. 

And so we talked about - or we talked about 

the need to make sw-c thnt you had senior leadership 

team members thnt could elTcctivcly manage through thnt 

type of transition in the event that Scenario 2 was 

elTcctuatcd or voted on and approved by the board in 
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July. because that was one or the things under 

consideration. 

In addition, you know, I had expressed to the 

board that it was my belief that, you know, senior 

leadership teani members - and it's very nonruil in the 

industry for vice presidents and ;above to have 

employment agreements that give them protection, bcc;ausc 

lhey're in high turnover roles and they hilve ;a lot of 

exposure. 

Q Are you aware or any other public sector 

utilities where senior leadership te:ims hilve employment 

contracts? 

A I know it's very nonnal for the CEO. As to 

whether the large public power entities go another layer 

down, I don't have specific knowledge of it, but it 

wouldn't surprise me. 

Q Within the consolid;ned City of Jacksonville, 

;arc you aware of anyone other than CEOs of independent 

agencies who have employment contracts? 

A I have not reviewed all the other independent 

agencies. 

Q And so if I understand correctly, Scenario :? 

contemplated reduction in fom: of many senior 

leadership tc:;am members, includin'1 yoursell? 

A It did. 
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Q And that's because Scenario 2 would require 

JEA to cut costs, including payroll, as a major cost 

cut: is thnt right? 

A Y cab. In the next year or two, 200 - the 

EBITDA will probably drop from 750 million to about 

SSO million, so that's about $200 million of 

profitability thnt will be lost. 

And so either you have to raise rates 

substantially in order to cover that cost, thnt 

additional expense ofVogtle, as well as the additional 

expense of increasing costs - throughout the 

organization. or you need to cut costs, and thnt could 

be done through paying off debt, reducing cutbacks, as 

well as - one of the initiatives was to do a reduction 

in force, yeah. 

Q And so if Scenario 2 proceeded, JEA would be 

in a dire situation thnt would n:quire reduction in 

force: would you agree with thnt? 

A No. I think thnt's a perspective thnt media 

has painted. I don't - all the scenarios we've 

produced arc viable business scenarios. It's just a 

matter of a policy decision as to whether or not you 

want the customc:r to have to pay for all the additional 

expenses increasing or you want lo, you know, take cost 

out of the business and thereby not increase rates on 
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your customers substantially. I don't consider thnt 

dire. That's just nonnal business. 

Q All right. But under Scenario 2, you 

negotiated for yourself that if you were part of the 

reduction in force, you would receive 12 months of 

continued pay? 

A So part of that discussion, nwnbcr one, was we 

have a very aimplicaled lawsuit around Vogtlc, which is, 

you know, our nuclear contract that I'm a key pany in, 

that don't know the period or time thnt that would take 

to resolve, if ever. So there was a discussion about 

how long would that take. 

Then: was a discussion about you don't just do 

a reduction in force overnight. You have to manage 

through it and establish new processes and protocols and 

make sure that the organization structure: was in place. 

11icrc was we have·· there were a number of, 

call it major tail issues that thnt 12 months was 

intended for me to provide those services. And again, 

the idea for it reoilly came from Paul Mc Elroy, bcc:;iusc 

one of the reasons we - the board asked him to stick 

around was to provide guidance on Vogtle, because there 

was substanti:il changes in the cost of that project at 

the time of his departure. 

Q You're aware now lhat privatization is olT the 
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1 table; right? 

2 A As I understand it. 

3 Q And the situation JEA finds itself in now is 

4 with a senior leadoship team that all has contracts, 

5 employment contracts; correct? 

6 A Yes. 

7 Q Do you think that it's appropriate: for the 

8 senior lc:idoship team or a municipal utility under 

9 today's circwnstancc:s to have the benefits of the 
10 contracts that they currently have? 

11 MR. MULLEN: Object to the form of the 

12 question. 

13 You can answer. 

14 A Define "appropriate." 

15 Do I - yes. So did the board of directors, 

16 clearly, because they put them in place, and that was 

17 part of the discussion in June and July. So it would 

18 seem that not only I, but several board mcmbln thoueltt 

19 it was appropriate. 

20 (Exhibit Number 4 was nwkcd for 

21 identification.) 

22 BY MR. GRANAT: 

23 Q All right. Let's look at Exhibit 4. Take a 

24 minute to look throueh that, please. 

25 A Yep. 
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l Q All right. So an: you familiar with 

2 Exhibit4? 

3 A lam. 

4 Q And it's - the first thing is a check to you 

5 for S4,316.04? 

6 A Com:ct. 

7 Q And then thc:n:'s some: p;1ymcnt requests 

8 relating to some hotel rooms in Charleston, 

9 South Carolina? 

10 A Com:ct. For Ryan, Melissa. and Julio. 

ll Q So what was this for? What happened here? 

12 A So I took - well, Julio, Ryan, mysc:lf, 

13 Melissa, and Herschel all went to Charleston to sit down 

14 and talk about, you L'llOW, where strategic planning was 

15 going ;md talk about the different pcnnutations of it. 

16 I p;1id for my own room, and I believe Herschel 

17 paid for his own room. And I paid for - well, I 

18 expensed Ryan ;md Julio and Melissa's rooms. 

19 Q And who approved this trip? You? 

20 A Nonnally when we would travel, my EA would ask 

21 for an approval. That would be handled by my EA. 

22 Q Ask for an approval from who? 

23 A From the Chair. 

• 24 Q Do you know if the Chair approved this trip? 

25 A So the Chair would only have to :approve it ir 
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I ilClually expensed my own CX(ICllSCS. So perhaps because 

these: i111:11'l - these: an: expenses for my direct reports 

and I did not expense: my own expenses, that may be why 

the Chair didn't, you know - I don't know if she was 

asked or not, but she -

Q You spent two nights in Ch:irlcston; is that 

right? 

A Com:ct. 

Q And it was with Ry:in Wanncm:icher, Julio, 

Melissa Dykes, and Herschel Viny:ird :ind yourself? 

A And our .wives - or spouses. 

Q And what was discussed :it this meeting? 

A So we wmt throui:Ji a whole bunch of strategic 

planning options. We went through status quo - because 

we started strategic planning in JanUlll)'. 

We went through tt:lditional response. We went 

through the leg:il constraints that - you know, because 

what was starting lo get framed up was that there were 

these: constraints as a government entity around how do 

you - you know, whether it's lending of credit, 

constitutional limitations, those kinds of things. 

We h:id :i full day and :i half of talking 

about - so this was in April. Then we had May was our 
presentation to the boani of directors around the status 

quo and talking about, well - all that. 
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We did talk about whether or not 

recapitalization would potentially be an :iltem:itive, 

but we touched upon it. Certainly, you know, didn't do 

much in the way or work on that. We did talk about 

timelinc of working with McKinsey. We talked :about a 
lot of things. 

Q Why did that take place in Charleston? 

A Team building. I mean, Herschel was new. 

Julio was new. I wanted the spouses lo meet each oth<:r. 

Q Mr. Zahn, these were over $700-a-night hotels; 

right? 

MR. MULLEN: Object to the form of the 

question. 

A Okay. 

Q I mean, take a loolc :ii the invoices and you 

tell me. S629 and SSS in tax pc:r night. 

A Okay. 

Q Yes? 

A Yes. 

Q Why did you stay :it S700-a-night hotel rooms 

to discuss JEA business? 

A That's where the team decidi:d to stay. 

Q And you expensed these 700-:i-night hotel rooms 
and JEA paid for them; rieltt? 

A For Melissa, Ryan, and Julio. 
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1 Q Two nights each; right? l derived no value. So, you know, we illso cut illmosl 

2 A Correct. 2 $30 million in intcn:st expense, which was SI 00 million 

3 Q Do you think that's good stewardship or JEA's 3 for the taxpayers. 

4 money? 4 So, you know, whc:n I look at being a good 

s MR. MULLEN: Object to the: fonn orthc 5 steward, yes, I think I've been a very good steward of 

6 question. 6 JEA's money. 

7 You can answer. '7 Q Wcll. l'Cllardless - and in Exhibit 4 - you 

8 A In my experience as an executive, team 8 were the CEO, and you could hilvc decided lo hilvc this 

9 building with your team is nonnal course. I can 9 tCilm building in JilCksonvillc rather lhan Charleston; 

10 certainly appreciate different people's perspectives, 10 correct? 

11 but ... 11 A Yes. 

12 Q You said that that's where the team decided to 12 Q And ilS the CEO, you could hilvc decided that 

13 stay. 13 you could go to Charleston and stily at a SI SO.a-night 

14 A Uh· huh. 14 hotel rather than a $700-a·night hotel; com:ct? 

15 Q So everyone took a vote and decided, or - is 15 A The whole team could have decided thilt, yes. 

16 that what happened? 16 Q And you could have overridden the tCillTI ilS the 

17 A I don't know ff we did ballots. 17 CEO; right? 

18 Q Wasn't it your ultimate decision on where you 18 A You know, agilin, my management style isn't to 

19 would stay, as the CEO? 19 sit and be a dictator. It's to build consensus and be a 

20 A My ultimate decision? Certainly I - my 20 team 

21 managerial style with my team was one of·· I didn't 21 Q So :ire you celling me that if your senior 

22 give directives. I think we resc:an:hcd a number of 22 leadership team told you that they wanted to go have a 

23 places to stay and, you know, wanted to get out of town 2 3 week mrcat :it a Ritz Carlton that that's what would 

24 over, you know, a few nights together so that we could 24 happen and you, ilS CEO, wouldn't stop ii? 

25 spend time together, so the spouses could spend time 25 MR. MULLEN: Objcc110 thcform of the 
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l together. 
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1 queslion. 

2 Q Well- 2 You can answer. 

3 A Because we were working IOO·hour workweeks. 3 A Thilt's an interesting hypothetical. I think I 

4 Q You undcrst:ind that JEA is a public municipal 4 would have a pretty strong debate with them about 

5 business- 5 whether or not that - you know, we needed lo have a 

6 A Yes. 6 week retreat at a Ritz Carlton. But I always respected 

7 Q •• right? 7 their opinions. 

B And as CEO, you were in ch3rgc; right? 8 Q AndsoatthcC11doflhcday, undcrthat 

9 A Correct. 9 hypothetical, if the team still said no, we'd like to do 

10 Q And you wcrc in charge of every dollar of 1 O this, you would go along with it? 

11 JEA's money ultimately, wcn:n't you? 11 A I am the CEO, so I have the ability to make 

12 A Which is why I cut substantial costs. 12 that decision. 

13 By the way, you know, large public power, if 13 Q Arc lr.ivel expenses accounted for differently 

14 you - I mean, if you go look ill the other 25 large 14 at JEA than other types of business expenses? 

15 public power, they - thcrc:'s an LPPC, which is ii large 15 MR. MULLEN: Object to the fonn of the 

16 public power conference group. They lr.ivcl around to 16 qucslion. 

17 Ritz Carltons, Mont:iuk, Asheville, l 7 A I don't know how travel expenses arc accounted 

18 I actually went to the fll'St one and dccidcd 18 for. 

19 that it was not a good use of funds and so actually 19 Q You don't know whether lnlvel expenses arc 

20 stopped going to the CEO summits bccausc I was trying lo 2 o kept and milinlilincd separately? 

21 be a good steward of public dollill'S. 21 A ldonot. 

2 2 So to use this ilS a - an item in isolation, 2 2 My - what I would do is submit receipts to my 

2 3 you know - I also cut S 180,000 a year from - of - 2 3 EAs, and my EAs would then submit receirts to - I don't 

2 4 well, actually, more than 180,000. Over S 180,000 of 2 4 even know how the expenses get processed. 

25 excess, call it memberships in organizations where JEA 2 5 Q Let's talk about the scenarios, Scenario I, 2, 
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l and 3. You know what I'm refcmng to? l strategic planning, I guess it started - you know, I'm 

2 A Yes, sir. 2 going to revise the question. The actual strategic 

3 Q We're going to get into those in detail, but 3 planning stancd in Moy or June of2018 -

4 tell me in general, when did you first start - 1 4 Q Okay. I'm just asking you to focus really on 

5 guess - and Scenarios 1, 2, and 3 arc what you consider 5 the scenarios. When did the different scenarios and 

6 to be pan of the strategic planning; is that right? 6 options come to light and work staned on those? 

7 A Yeah. And 3 has 3(A) 10 3(F), right. Yeah, 7 A I would imagine, you know, os with all 

B and 2 hos 2(A) and 2(8), COITcct. 8 scenarios, that you get framed up, right? So you just 

9 Q But that's all part or the strategic planning? 9 don't come in one day ond go, here's this, but -

10 A Process. 10 Q All right. 

11 Q Okay. When did you first start working on 11 (Exhibit Number 5 was marked for 

12 that strategic planning and come up with those 12 identi Ii cation.) 

13 scenarios? 13 BY MR. GRANAT: 

14 A So I bc:lieve the RFP for McKinsey was issuc:d 14 Q Let me give you Exhibit 5. Exhibit S is the 

15 in December. 15 minutes from the Moy 2019 board meeting-

16 Q Of'l8? 16 A Okay. 

17 A Of'l8. 17 Q •• is that correct? 

18 We gave 11 presentation·· I believe McKinscy 18 A Yes. 

19 came in in January and 11ave a presentation to the board. 19 Q And if you look on the second page under 

20 If you have a board package from the January bo;ird 20 Agenda Item IV, it says, Strategy? 

21 meeting. That's one. 21 A Uh-huh. 

22 We did certainly in the transition when I 22 Q And JEA's last ten years and the status quo 

23 became - and now that I can go back further. 23 baseline were presented? 

24 In the interim - os the interim CEO, one of 24 A Yep. 

25 the things that I did was put together a transition plan 25 Q And then in bold at the bottom it says, "Board 
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l that was reviewed with the board at every meeting from 1 Chair Green requested a motion that manai:ement come bl!Ck 

2 May 1hroui:h - well, Oclober. And ii talked about, you 2 with stralegic plans and op1ions." 

3 know, miw-iting to dilTerenl - laking cure of the 3 A Uh-huh. 

4 balunce sheet, taking cure of expenses, hiring a 4 Q Rii:ht? 

5 pennancnl CEO, agrecini; on the di1Teren1 ways we mcasure 5 Is that, to your knowlcdi;e, the first 

6 value, which was done in August of'l 8. 6 direction from the board that you 1:01 10 bci.rin workini; 

7 And then we got 10 re;illy doini: full-blown 7 on strutei:ic plans and options and brini;ini: them 

B stralq:ic planning startini: in Junuary. B somcthini:? 

9 Q Of'l9? 9 A That's the lirsl time they asked us to bring 

10 A Yeah. 10 them something for consideration. 

11 Now, we did- and I did have olT•sites with 11 Q Okay. 

12 senior leadership wberc we would talk about the 12 A The - )'Oil know, as a management team, it 

13 strugi:lcs of JEA. A lot oflhat would be - we talked 13 would be wholly appropri111e for us to be able to 

14 about morale. We talked about constraints. 14 whileboanl and say, whal docs the world look like? If 

15 You know, one of the things that pushed the 15 you recall, and still to this day, many people didn't 

16 senior leadership team on while I was the interim WllS, 16 even have 11 thorough undcrsumding of what the last ten 

17 hey, what are the 1hin1:5 you'd like to do that )'Oil can't 17 years of JEA looked like. 

18 do? And so there was a whole lot of just getting 11 18 And so one of the thini:s we were tryini; to do 

19 b'TOundwork of how do you measure value, what does 19 is to be very transparent and kind of pull the curtain 

20 success look like, whal ha\·e been the challenges in the 20 buck so that you could you say, well, here's what Voi,ttle 

21 past. 21 is, here's what employee morale is - that's why we did 

22 There's a stratq;ic plaMing document from 22 the OHi in FcblUlll)'- here's what the last ICn years of 

23 2013 that had a whole bunch or new revenue businesses 23 financial performance looked like, here's - so, you 

24 thal never had been implemented. There was the vision 24 know, there would be a myriad - I think it would be 

25 and lhc mission. And so if you wanl lo think uboul 25 normal course for a manai:cmcnt team to be thinking about 
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all the: different pennu&ations of a business in order to 

Uy and solve: business issues. 

Q Prior ID this May 2019 direction Imm lhc 

board to come back with strategic plans, did you have 

authority to conduct any activities tied to 

privatization of JEA? 

A Then: was a May 2018 thal said, you know, 

don'I conduct activities, but - define: activities. We: 

didn't engage any consultants. We - in tcnns of 

privatization. We: didn't engage any banks. We didn't 

engage law finns. 

We: didn't - now, it is perfectly reasonable: 

for a management team to be &alking about a whole bunch 

of other - you know, what arc the options. And 

privatization was not a new concept. as - you know, 

because ii was actually heated when •• it was a heated 

debate when I became the CEO, ac1ually. 

Q Sure. Let me show you that May' 18 - May 

2018 board -

A Sure. 

Q - minutes package:. 

(Exhibit Number 6 was marked for 

identification.) 

BY MR. GRANAT: 

Q And so Exhibit 6 is lhc board minulcs from 
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May of 2018. And on Page 5 of fahibit 6, top part of 

the p;ige, it says, "Board members held discussions 

regarding privatiz.ation. On motion by Vice Chair Cumber 

1111d second by Sccretmy Newbill, the board unanimously 

approved, llbscn1 11 future board decision, any octivitic:s 

tied to privatization efforts would be put on hold." 

A And they wcrc:. 

Q And you were aware of that; correct? 

A And we complied. And the reason I know we 

complied is because when the board Chair passed this 

motion in M11y was we - when we, as 11 managcmcnl team, 

in camc:st started looking at all the dt!Tcrc:nt other 

real options. 

Now, we talked about a lo! of things, you 

know, bul we didn't oc1u111ly go pursue: privatization. 

Q And so in May of 2018, did you understand what 

the board 111C111t when they said 11ny activities tied to 

privatization efforts would be put on hold? 

A My understanding would be - lllld the reason I 

know - I'm vety coi:nizant of this issue is because I 

was aware of this issue, consulted with OGC, Lynne Rhode 

and Uc:rschel Vinyard. And the advice: I received from ­

as 11 CEO was, look, talking about things 11nd kind of 

doing hypothcticals, that's no111n acuvity. Actually 

pursuing in earnest and cni:ai:ing 11nd - you know, that's 
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Page 63 

an aclivity. 

Q Oby. And so -

A And so we litcr:illy, because of this motion 

lllld then April Green further clari lied the: motion in the 

June board meeting - and actually, I spoke with her 

numerous times about this - this was really the time 

where we, as a managc:rncnl tc:am, said, okay, we now have 

ncxibility ID go look 111 any nnd 1111 options. 

Q And when saw "now", arc you referring ID 

May .28th of2019? 

A Correct. 

Q Okay. 

A In lcnns of really c:amc:stly developing the 

plans. 

Q So-

A So after this we developed the ITN. We 

developed - you know, we: went through all of those 

things. 

Q I just want to understand what you're saying, 

then. You understand that on M11y IS, 2018, the 

direction wos take no octivitics regarding 

privatization? 

A And os I got counsel from OGC as well as 

from-

Q Counsel from OGC meaning Lynne Rhode? 
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A Yes. And then from - and also from Herschel 

Vinyard, who wus my CAO. 

We specifically were aw11rc of this, and while 

llS a mol\Pgemcnt - 11nd the advice I received was lhat, 

hey, look. you c11n 111lk about things, you can - you 

know, you can think about kind ofwha1 arc all the 

options in the future, and - but there was 11 line th11t 

we didn'I want lo go past until the bo11nl approved it. 

Q And then so your undc:rslllnding is on 

May 28, 2019, that's when the boanl gave you the 

authority to then 111ke action and l'Clllly pursue or seek 

what's out there rcg11nling privatization? 

A In terms of truly pursuing it, yes. 

MR. GRANAT: Let's go ahead and take 11 short 

brcllk. 

(Recess taken from 11 :07 a.m. to 11 :21 a.m.) 

THE WITNESS: One of your earlier questions 

w11s kind ofllround the appropriateness of senior 

leadership and all the employment 11greemcn1 stuff, 

And the reason - one of the mnin reasons why I 

thought OGC had completed its thorough review is 

because of this July 22nd document th11t was·· 

because I refused to go IOrwnnl with 11ny of the 

things in the July mccling until Jason Gabriel, 

Lawsikin, and LyMe had signed off on ii. 
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Now, lo me, chis - whac I n::id chis was as 

OGC saying cha! it was approprial.C and chat ii had 

done ics review all che way 10 lhe top. 

I jusl wanlc:d lo - I was Chinking aboul chat, 

because lhac was a really crilical point where I 

know that, fium my lmder'slanding, OGC was doing a 

lol of work wilh JEA and special counsel in lhc 

periods of JWIC and July, and I wanted to make sure 

that thal was memorialized before we ever moved 

forward. 

And I just wanled 10 help you - in my frame 

of mind in ccnns of why I though!, you know, some 

additional checks and measures on kind of why I 

didn'1 question lhe appropriaceness, because I feh 

as a broader consolidaced govemmcnl, we had 

reviewed a lot of that. 

MR. MULLEN: Sean, would you mind if we had 

chis July 22, 20 I 9, memo marked as an cxhibic? 

MR. GRANAT: If you'll just hold on. Give me 

one minule on chat, please. 

BY MR. GRANAT: 

Q Okay. Yeah, Mr. Zahn, I was definitely goin& 

lo gel lo that memo, so -
A Yeah. 

Q - we just lake things a lilde out of order. 
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A I apologize. It dawned on me that -

MR. GRANAT: No, tha1's fine. Thank you. 

Are we up to 6? 

MR. POWELL: Number?. 

(Exhibit Number 7 was marked for 

identification.) 

BY MR. GRANAT: 

Q Whal I'm going to do is martc os Exhibit 7 a 

binder that is actually the documents from 

Councilmen Rory Diamond and Ron Salem's --

A Okay. 

Q - meeting of - is it December I 61h? 

Allhough it says a dirreren1 date on lhe fronL And I 

have 11 copy for you and your counsel lhat we'll mark. 

MR. MULLEN: Thank you. I'll -­

MR. GRANAT: And -

MR. MULLEN: This is lhe ollkially marked 

exhibit. 

MR.GRANAT: Yeah. Oneoflhoseisforyou 

and one is for lhe record. 

THE WITNESS: Thank you. 

MR. GRANAT: And - yeah, okay. 

So lhcsc are all Bates stamped as presented at 

the meeting. 

MR. MULLEN: Understood. Thank you. 
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BY MR. GRANAT: 

Q And if you look at Boles stamp JEA 344. 

MR. MULLEN: Wlutl's lhe Uib number, plcosc? 

MR. GRANAT: Tab S, buc chey're alljusl 

sequencially Boles slamped. 

TIIE WITNESS: Y cs, sir. 

BY MR. GRANAT: 

Q Okay. So is the document in Exhibi1 7, 

JEA 344, is chis the July 22nd memo that you were 

111lking abouc? 

A This is - yeah. So I !Diked 10 Jason Gabriel 

and said, look, you know, lhcre's o lol of, you know -

there's o lol oflcgol documents that I wonl lo make 

sure OGC had reviewed. 

And then Herschel, I believe, and Lynne Rhode, 

to my undcrs111nding, were working with all ofOGC to 

make sure that, you know, che retention - oil lhc 

different lhings that were - the lcg11I documcncs were 

lhoroughly reviewed. 

I know, you know, since chen Ibey pointed lo 

che, you know - lhe footnotes, right, of relying on 

specilll counsel, but that doesn't seem abnormal 

Q So you were ow11re of this July 22nd memo 11nd 

lhe contents of it? 

A Yes. 
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Q On July 23rd at that big board meeting; rii:hc? 

A My undcrslanding is lhac's lhc reason why 

Lynne Rhode was able to rqm:senl to lhe board lhal OGC 

!13d reviewed eveiything. 

Q Well, isn'I it true that you actually sent 

Lynne Rhode and Herschel to tall: lo Jason Gabriel and 

sort this out before the July 23rd, 2019, mcctini:? 

A I absolutely -

MR. MULLEN: Object to the form of che 

quc:stion. 

You can answer. 

A I absolucely wanted to make sun: OGC was fully 

signed off on cvCl)'lhing we were doing. 

Q Okay. So I want to just point you to and read 

of some of this memo, JEA 344. And I'm rcoiding from the 

third paragraph. second senccnce. It SilyS, "The OffK:C 

ofGcncral Counsel, in consuhation with outside 

counsel" - Footnote 2 - "has reviewed the proposed 

resolutions ;issociatcd with each option, Resolutions 

19-06 through 19-10, and we believe the board is 

authorized under ics charter provisions, subject to 

applicable laws, to proceed with implementing through 

formal action one of the options as presented.• 

A And ii references Resolutions 2019-06 to 

2019-10. 
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Q Okay. Right. 
And then let's look al Foo!nOtc 2. It says, 

"Ollkc of General Counsel engaged and relied on wrious 

outside spcci:ilizcd counsel to assist JEA in the 

preparation of the resolutions and Wldcrlying documents 

required for each option presented by SL T. Accordingly, 

the scope of this memorandum docs not address the 

legality of the underlying documents drafted to 

implement such resolutions, as such lc11ality has been 

confinned and will continue to be developed and approved 

by special counsel to JEA appointed and supervised by 

the Office of General Counsel pimuant to the coimc of 

action appro\·ed by the JEA board." 

Right? 

A Yeah. I would im:igine that it - OGC docs 

rely on special counsel a lot. 

Q Andso-

A Tax counsel, bond counsel. 

Q - what Jason Gabriel was saying is the 

board's authorized to proceed subject to legal review 

and that OGC was still going lo review these things for 

legality; isn't that right? 

MR. MULLEN: Object 10 the fonn of the 

question. 

A That's not how I read - that's not how 1 read 
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it. I read it - you know, I would imobtinc, as with any 

lei:al opinion, you always have to say, you know, subject 

10 all applicable laws. I don't sec how tlul!'s 

abnonnal. 

And I did no1 talk to JllSOn G:ibriel about this 

specific memo. It was provided to me. I mean, it seems 

rational to say everything has to be subject to 1111111.ws 

and elbics codes and otdinancc:s -

Q Right. 

A - I would imagine. 

Q And you were never told, were you, that OGC 

specifically bad reviewed those resolutions for 

legality? 

MR. MULLEN: Object lo the fonn oflhe 

question. 

A I would - the way I n:ad this memo is that 

OGC bas reviewed them, and I don't know why OGC would 

review anything other than for legality. It's general 

counsel's office. 

So, you know, I wouldn't expect them to review 

it for brokerage issues or, you know - I would expect 

them to review it for legal issues. 

Q So even though in Footnote 2 it says, "The 

scope of this memorandum docs not address the legality 

of the underlying documents drafted to implcmenl such 
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resolutions"? 

A So this document rcrcrcnccs a lol of 

resolutions, 06 - 2019-06 10 20-10. And if you'll 

recall, there's a lol of work that we did in good 

business judgment aficr even thc:sc n:solulions passed lo 

ensure that :ill the - you know, :Ill of the miltcrials 

incorporated were reviewed by spcciill counsel. We asked 

for, you know, a whole bunch of -- a slew of opinions. 

So, I mean, to me this is 11 •• this is a -
soys, hey, I've re\·icwed ii. We think that they're 

appropriate. We think we've done our initial review, 

but we have further diligence and review to complelc in 

order to finalize and implement. And that's nonnal 

business. 

Q And actually, let me b:ick up, Mr. Z3hn, 

because you brought up this memo in reference to my 

question lo you of whether you thought the senior 

lcadcrship employment ai:rccmcnts were ;ipproprialc. 

A Well, because one of the resolutions in here 

;ictually is the employment agreements, and that - so it 
just dawned on me when you - and I'm not, you know, 

trying to parse words. I just wanted to say, bey, look, 

you know - I ;ilw.sys uied to be very inclusive of 

consultants and OGC and board members and - to make 

sure that they reviewed these things illld -

Page 72 

Q Wouldn't you ai:n:c that OGC's job is to make 

sun: that what the consolidated govcmmcnt is doing is 

within the bounds or the law? 

MR_ MULLEN: Object lo the fonn of the 

question. 

You can answer. 

A And provide broad ranges oflegal services and 

policy advice, which often happened. 

Q OGC doesn't set policy? 

A They don't, but they do provide a lot of 

policy advice, you know, what's - you know, what's 

appropriate, what - you know -

Q You, as the CEO, were the ultimate policy 

scttt.'f. 

A No, the board is. 

MR. MULLEN: Object to fonn. 

Q The board is. 

A The board is ultimate -
Q You, as CEO, ultimately provide a suggestion 

for the boanl to approve; isn't that right? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

A Or I implement what they tell me to do. 

Q You, as CEO of JEA, ore the one who made the 
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policy decision to produce these SL T contracts to the 

board for passage? 

MR. MULLEN'. Object 10 the fonn of the 

qucslion. 

A In consultation with individual board mcmbas 

oround needing to pro1ec1 lhc senior leadership team. 

II wasn't ill\ - ii WilSll't as though I made lhc policy 

decision unilaterally without consulling with. you know. 

board mcmbc:rs. 

Q But as the CEO of JEA, you wen: in agreement 

that those SL T contracts should be passed? That was 

ymu position? 

A I agreed with the board's position as well. 

Q Aswellas-

A Yeah. 

MR. GRANAT: All right. Thank you. 

Uen:'s the - John, here's the Garrity Rights 

fonn-

MR. MULLEN: Thank you. 

Mil GRANAT: - that Mr. Zahn can sign. 

BY MR. GRANAT: 

Q Okay. So before we took a break. we were 

discussing that in May of'l8, the board directed that 

no action tied to privatization be taken, and then 

basically in May of 2019 that restriction was lifted; 

Page 74 

corn:ct? 

A That's lhc advice that I n:ccivcd from OGC as 

well as my chief adminislr.ltivc officer, correct. 

Q Now, between May of2018 and Mayof2019, you 

told me that you had internal discussions about 

privatization with your team; right? 

A No, we did not have internal discussions about 

privatiz;ation. We had iniemal discussions about growth 

strategics, expense initiatives, CapEx reductions, the 

integrated rcs01m:c planning for the water that 

integraied water resource: plilllning. 

We talked about the constraints of - you 

know, when you're talking - when we're talking aboul 

those types of things, you start to talk about the 

restraints of capital and access to capital. 

One oflhc main reasons why new n:venuc lines 

had not been pursued was they kcpt finding that they 

could not compete as a government cnlity in solar. So 

we talked about unionized labor and the n:strictions of 

that. 

You know, the concept of privatization well 

predated me, 50 to think that it - that no conversation 

ever came up and said, well, you know - one way to 

solve these constraints would do that, but, you know, 

that's like the dilfcn:ncc between planning •• talking 
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about I'd like to go 10 Alaska on a trip and actually 

sitting down and plilllning it illld buying the tickets and 

doing al\ that kind of stuff. 

Q So my question is, between May of2018 and 

May of2019, wen: then: internal discussions n:a;Wing 

privatization? 

A Internal discussions. Then: wen: discussions 

that a nongovcnuncnt entity did not have lhc constraints 

that a govemrncnl entity had. But we - from - we made 

sure to comply with the May 20 I S's directive. 

Q Okay. 

A And - and we made sure to - and I did that 

by consulting with who I thought wen: my appropriate 

adviser.; on making sure we complied with that directive. 

Q So between May 2018 and May 2019, did JEA 

expend any funds, research - on any n:scarch regarding 

privatization? 

MR. MULLEN: Object to the form of the 

question. 

You c;in answer. 

A If you have a document, you know -

Q I don't. I'm asking you. 

A I don't - IO my knowledge, JEA did not cxp:nd 

funds - well, we engaged the banks after the July board 

meeting. We engaged special counsel after the June 
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board meeting when: the motion was passed to allow for 

us to actually explore all scenarios. We did not talk 

to McKinscy about the concq>tS of priva1ization until 

after those motions passed as well. 

Q Andwhen? 

A I believe in May. 

Now, again, the difference between 

privatization and thinking about when: do you act the 

capital to grow businesses and how do you think about 

funding distributed cnagy n:soun:c business, how do you 

think about funding, you know, purified water 

facilities, and what arc the constraints given the 

current OOIMCC Sheet that WC have - yeah, WC 

absolutely would talk about where docs capital come from 

and how do you - you know, do you get ii oul of expense 

cutting, do you get it out of borrowing mon: money? You 

know - yeah. That would be nonnal course of business. 

Q Let's talk about the scenarios -

A Sun:. 

Q - the strategic scenarios. 

Whal was Scenario I? Was that status quo? 

A Yes. So Scenario I was - and this was realty 

interesting, actually. Before me, JEA had not created 

consolid:ited and consolidating fmancial statcmc:nts or 

management forecasts. They created IRP forecasts for 
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engineering planning and PSC. And so one of the things 

that we staned doing in strategic planning was - and 
what look us from January to, really, May was 

integrating the crcnds of the indusb)' around solar, 

storage, energy efficiency, waler efficiency, and doing 

a real management revenue forecast, and then obviously 

it's easy to then extrapolate our cum:nl expense 

structure, c:specially bcc:iuse we have long-tcnn 

employment - you know, collective baq:aining. 

And so the status quo effectively was looking 

out ten years and solving for a cash flow of zero by 

raisin& rates and - but not cutting service quality, 

not doing eitpense cutting, not cutting the CapEx budget, 

not - and that was efTec:tively intended to establish a 

baseline upon which then you could measure the: 

perf ormancc of everything else. You could do better or 

worse: financially or even operationally in customer 

service perspective. 

Q So that was an option. Scenario I, status quo? 

A It's absolutely an option, yeah. 

Q Okay. So Number 2 was the traditional utility 

n:sponse; is that right? 

A Com:ct And that - that's elTec:tively the 

strategy that was i111>lementcd by JEA over the last ten 

years. 
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Q So just, if you can in just a few sentences, 

summarize what the 1raditional utility response is. 

A Accelerate debt as fast as possible in the 

face of declining sales, decrease expenses while 

maintaining a tt;1SOm1blc service qllillity for your 

customer. and deferring CapEx and, you know - and 

trying to rmd the most efficient way to run the 

business to gencralc the cash necessary to pay all olf 

all the long-term liabililies of the business. 

Q And what did you explain lo the board would be 

the traditional utility response by JEA if that was 

selected? 

A Do you have the board package? So I didn't 

explain. I believe Melissa and Ryan aclually made that 

presentation. 

Q Well, let me just - that's a good point. 

You may not have p~na\ly explained it. 

but - and we're talkinii about now the July 23rd board 

meeting; is that right? 

A No. I think the traditional response was 

actllillly in June. 

Q Okay. You were certainly there? 

A Oh. absolutely, yeah 

Q And you're the CEO? 

A Absolutely. 
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Q And so the policies that Melissa Dykes and 

Ryan Wanncmacher an: explaining 111e your policies; 

correc:t? 

MR. MULLEN: Objec:1to1he form of the 

qucslion. 

You can all5Wer. 

A No. They an: - they were octwilly - the 

scc1111rios 1h111 were beini: developed were developed wilh 

probably 100 JEA employees i;ivina: input; senior 

leadership developing 11ll 1he cost-culling initiatives 

for their specific area's inlercsts; McKinscy providing 

backup data around the tn:nds in energy efficiency, 

solar, storage, water efficiency, ond providing all of 

that data. 

The financial forc:casls actwilly were not 

developed by me. They were developed by teams of - you 

had rate - you had our financial planning and ra1e 

l.'l'OllJl· We had 11 number of - it was 11 highly 

collaboralive build ofbo1h 1hc: status quo and the 

tradilionol response. 

Now, in the tradiliom1l response, one of the 

things 1ha1 was - lhat we did talk about as a learn was 

that we were - we would nol be 11ble lo implement those 

lhings that as 11 govemmcnl we lei:ally could not 

implement. 
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And so what I - what we did explain to the 

board was that the traditional response over !he next 

ten years between 1020 mid 2030 was very similar to !he 

last ten ye=, bec:ausc in the bst ten years JEA had 

cut 20 percent of its workfortc, 407 jobs. II had 

decommissioned a major asset lo save 400 million. SJRPP. 

II had done a number of cost-culling 

initiatives and efficiency measures around procurement 

and supply chain, and that was all effectively to 

generate - and also under Paul they deferred over a 

billion dolLlrs of CapEx in terms of reinvesting in the 

system in onier to pay off the debt, because in '07 or 

'08 debt was - debt to capital was 11 S percent debl to 

assets. 

And so you had this very poorly managed 

balance sheet when Paul took over, and they took over 

doing all of those - what I just articulated as 

expense -- you know, efficiency measures. And so lhe 

traditional response for going forward was cfTec:tivcly 

continuina a very similar strateaic approach in the next 

ten years. 

Q Okay. As the: CEO, you had a senior leadctShip 

team; com:cl? 

A Yes. 

Q And at these board meetings where these 
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scenarios were pn:scnted, you pn:senled some infonnation 

and your senior Jcadc:nhip team members presented other 

infOlllllltion to the boill'd; correct? 

A Yes. 

Q But as the CEO. do you lalce responsibility for 

;ill of the infonn;ition that was presented to the board? 

MR. MULLEN: Object to the form of the 

question. 

You c;m answer. 

A I ccnainly lalce responsibility as the CcO, if 

thoit's whal you're asking. Do I -

Q I thought you were to suggest thal Mcliss:i 

told the boanl something -

A Thoil's not what I said. 

Q - ;ind Ryan told the boill'd something, ;ind 11 

woisn'I you. 

I just want to sc:c whether you, as the CEO, 

take the position that the information provided by the 

senior leadership team to the bo;ird is known by you and 

approved by you and accepted by you? 

MR. MULLEN: Object to the form of the 

question. 

A So yes, it is known by me and approved by me, 

but !IOI befon: it being known by ;i number of teams. So 

the typical boill'd packoigc oipproval process, which we've 
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asked for, because I know it exists, hns 11n 11pprov11J 

process tlult Slllrts nt director level -

And by the wny, the ADRs, our disclosures, 

work VCI)' similnrly. They slllrt with ITlllMJ:ers 11nd 

directors developing lhe draft infonnation. Then they 

go lo review of the - from the director to the senior 

lcndership, 11nd then they go rrom the senior leadership 

to the president CO, CFO CAO, 11nd chieflegnl officer, 

11nd then they go to me. 

So yes, 111 the end or the dny, I 11bsolutcly 

11pprovc it, but not before getting sign-off 11nd buy·in 

from the enlire ~nization. 

Q So-

A Not •• it's not myopicnlly just me. 

Q But the buck stops with you as CEO; right'.' 

A I think I've snid lhllt publicly. 

Q Okay. Now, the tmditionnl utility response, 
oby, you've lold me 11bout 1h11t. Let me just ask you 

what I wnnt to get 111. 

When you explained the traditional utility 

response to JEA, is this the scc:llllrio thnt would include 

a large numb~T of layolTu and rate increases? 

A So it was a large number of111yofTs. It was 

cuttini: the CnpEx budget. It was continuing to 

implement opcrationnl efficiencies which were cost 
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measures thoil had nothing to do with overhead. And part 

of the overhead layoff was my recommendation IO the 

board that they don't need a senior leadership team as 

robust as you have if you're not going to be pursuing 

growth and other, you know, objectives, so - including 

myself, which we covered earlier. 

Q So what's the nontraditional utilily response? 

Is that Scenario 3? 

A Yes, that's bow we labeled it. 

Q Now, I know that there was a Scenario 4 and 5, 

but I think that ovc:r time, Scenario 3 was the name of 

everything else of the nontraditional response. 

Do you agree with that? 

A So there was also - and I want to lake you -

so between June and July - so June was when we 

presented the initial traditional response, and that was 

the first kind of public discussion about how would you 

manage the business in the face of marlcct trends. 

Alan Howill'd asked for variances on that, which 

we presented in the beginning of July. Because 

obviously every scenario - cvcl)' forecast, you would 

look al different variances. So we ran variance 

analysis between June and July. 

And then the boill'd also asked for an 

implementation plan of the traditional response between 
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June and July. That was part of - do you have the 

motion'? 

One of the motions from the June: board meeting 

specifically instructed management to develop an 

implementation plan for ovahcad reductions, Cllpc:nsc 

cutting, all that stuff, which we did. 

Q Yeah. 

A And then Scenario 3, you're right, in July had 

3(A) to (f), and what ended up happening is we carved 

out 3(A), which was the co-op, as an Option 4, and we 

carved out 3(8) as on Option S, because that was the 

IPO. And then the balance, J(C) to !Fl, remained 

Option S. 

Q ITN? 

A It remained - anything that was - yeah. It 

effectively then got embodied into the JTN document. 

Q So is the nontraditional n:sponsc -- well, I 

need you to tell me, if you can, a summary in a few 

s~'lltcnccs. What is the nontraditional response? 

A The nootraditional response is a chani:c in the 

governance structure of JEA such that it would eliminate 

the legal constraints that the government cntily had, 

which was what we pn:scnled in - which was the analysis 

that OGC and the team had conducted between May nnd June 

identifying stDtute of limitations and chancr 
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1 limiUltions and COl\SlitutionaJ limiUltions. 

2 And by the way, before I gel - 2- Scenario 

3 2, which was !he tradicional response, we actually had 

4 2(A) and 2(8). 2(A) was just, you know, do cost-cutting 

5 and defer CapEx and Jl3Y off debt. 

6 2(8) we presented in July as well, which was 

7 cake tllCilSurcs of cosc-cuning and overhead reduction 

8 while also pumiing charter changes, conscitutional and 

9 statute changes. And so that one got broken into two :is 

10 well 

11 Q So the nontraditional ucility response, did 

12 that include clements of privatization with the 

13 different options? 

14 A Yes. 

15 Q And Cell me briefly - and I don't need you to 

16 go into detail about what cvcryching is. But plc;isc 

1 7 tell me briefly what were the various privatization 

18 options thal were considered in the nontraditional 

19 utility response, 

20 A A co-op or a conuwnity ownership where you 

21 transferred ownership co the customers directly. An 

22 IPO, where you would do a float of the equity in a 

2 3 publicly traded mark el And the one structure of IPO 

24 that we con~ated was giving priority to customcB as 

2 5 well :is having a ponion of it retained by the City. 
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And !hen the balance of it would be a 

stratei:ic pannership - you know, strategic 

relationship. So whether that's infra.funds or priv;ite 

equity or call it, you know, the tradition;il utilities, 

the IOU models that aln:ady citist. 

And then the last was a concession, which 

would be a public-private J13nnership, which actmlly we 

got;ibidon. 

Q So what's an ITN? And how does that fit into 

the nontraditional utility rcsponsc7 

A So the invillltion to negotiate, as I 

Wlderstand it, is ;i procurement method under the 

Sllltutcs ofFlorida - and I don' know the number -

that - we, as a management team, with our bankers and 

attorneys :ind OGC, we wen: able: to analyze a co-op. We 

could an;ilyzc th;it ourselves, because it doesn't involve 

third parties. 

Our bankers and our capital markets divisions 

of banks can pro~idc analytics and analysis around how 

would you flo;it and how would rclllil buyers buy public 

shares in an !PO. 

If you look at whether !he - in order to 

understand what a stratei:ic panncrship wilh a private: 

equity fund, an infra.fund, an IOU utility - we even 

miked about technology companies like Apple and Google 
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and Faccboolc - you have to actually go ask them 

And so the ITN was basically a invillltion lo 

everybody and anybody to propose any structlD'C that 

might help solve a number of the business issues that 

had been discussed publicly from - you know, for ;i year 

and ;ihalf. 

Q And would !he ITN, the invimtion to 

negotiate, involve ;i sale of some or ;ill of JEA's 

assets? 

A Not necessarily, no. Actually, the concession 

didn't have a sale. So !he !TN did not specifically 

dicmtc ;i sale of assets. It said, hen: arc our issues, 

here arc the minimwn rcquin:mc:nts -

Q And how many bids were there? 

A 16. 

Q 16? 

A 17. One came in late. 

Q And one was a concession? 

A Yes. I think- well, I don't know - I'd 

have to - I don't know if the - one of the rcrmining 9 

that did reply was a concession. 

Q Were the rest of them other than that one 

offers rcg;irding the s;ilc of some or ;ill of JEA's 

assets? 

A Yes. 
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We found it interesting that public power 

didn't bid, We thought they would have been on 

intcrcstini: - you know, 11 largc publK: power entity to 

create o co-op or somcthini: like that to&ethcr. 

MR. GRANAT: So then I think you were 11Sking 

for this 11 minute ago. 

Are we up to 8, I believe? 

(Exhibit Number 8 w115 mlll'kcd for 

identification.) 

BY MR. GRANAT: 

Q Elthibit 8 is the June 2019 board meeting, lllld 

it's- and in this meeting, if you look on Page 2, 

there's a bold note at the bottom. It says, "April 

Green noted 01 May bo:ird meeting SL T presented what WllS 

considered status quo, which is what JEA would look like 

if business continued os it is. The board chollcnged 

SL T to come up with different scenarios of how to 

respond to evidently changing trends in the industry." 

Comet? 

And then in the June - the June: hoard meeting 

minutc:s reflect that then Scenario 2 wos presented to 

thc:boanl-

A Correct. 

Q - is that right? 

A YCllb. 
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Q All right. 

A And then subsequently 2(A) and 2(8) were 

presented in July. 

Q Oby. And then iCyou look on Page 3 of the 

June board meeting, and it's Wldcr Compensation 

Committee, it says, "Committee Clmir Johnson presented 

the committee rcpon and highlighted the committee's 

been working with Towm Watson to put together a formal 

competition framework that alii:ns with the str.llegic 

pl3n." 

And then on Pni:c 4 then: was a motion to 

approve the development of a framewori; and authorized 

staff to implement the plan and bring back to the board 

for final approval a compensation plan. 

ls that right? 

A Yeah, actually, that was around the Jong-term 

incentive compensation spe<:ilically, as - the 

discussion in that board meeting was that our base 

compensation - when you look al total comp, you have 

base, shon-term, and Jong-term. 

And the discussion in that board mc:ctina and 

in prior compensation committee meetings WllS that base 

WllS almdy relatively al mmcl. Shon-term, we 

didn't - there WllSn't a real need to touch, and that 

from a long·lcnn perspective - and you got to remember 
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where the long-term incentive came from. 

When I came: lo JEA, I went and interviewed 

almost 1111 2,000 employees, and 1,990 ortbcm didn'I 

even know how much pro fit the company made. And, you 

know, we made: S7SO million in EBITOA. Actwilly, many of 

1bcm didn't even know what EBITOA was. 

So what we were ttying to do was help 

employee - all 2.000 employc:c:s undctstand the 

firumci11l -1he impact of their work on financial 

results i:oini: forward. 

Q Oklly. I'm goin&: to play you 11 clip from the 

June 2019 meeting, and it's i:oini: to be Camille Johnson 

discussini: lhe committee rcpon. I have several clips 

from different meetings that I'm i:oini: 10 play today, 

11nd I'm i:oing to attach them to the transcripl; however, 

I don't have clips yet. I can have them made, but I 

don't have them present in a form thlll I can 11ttach them 

today from this June 19th - I'm sony, June of2019 

board meeting. 

But this is - in reference, it's around the I 

hour, 43 minutes, and 30 seconds mark of the June 

mcctini:. 

So just listen, and I'm just i:oing to ask you 

some questions 11bout what was said. 

(Ploying of video.) 
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MR. MULLEN: Scan, can you put that where both 

you and Mr. Zahn can sec the screen -

MR. GRANAT; Thc:n:'s really nothinc to sec. 
If you want to sec that (indicates). 

MR. MULLEN: You Just have the vciy small 

version. That's line. 

MR. GRANAT: Yeah, there's nolhin11 really to 

sec. 

BY MR. GRANAT: 

Q And just to put it in reference, I lhink 

this - Ibis part of the meeting happened riahl after 

the discussion of Scenario 2 and the massive number of 

layoffs that were contemplated. 

(Audio played.) 

A SPEAKER: "All right. We have compensation 

committee repon (unintelligible). 

A SPEAKER: Thank you, Madam Chair. 

Coming off or what WC just discussed, but in 

the last several months, we, as a committee, have 

been working with Towers Watson to put together a 

formal compensation Cllll!lCWork. Just as a 

refemicc, we wanl to make sure !hat lhc overall -

the overall framework aligns with our compensation 

philosophy, con: values, guiding principles, a lot 

of things that we've talked aboul over the last 
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several months, and puuini: in pince the form:il 

compensation policy primarily focusing on 

shon-tcrm and loni:·tcrm incentives and making sun: 

that aligns with creating JEA's financial value. 

So we did i:o through all the specifics !here, 

certainly, again, in contrast 10 what we just spoke 

about in S!lltus Quo 2, but really making sure that 

we really have a go-forward oppro!Kh in creating 11 

framework for our team members and 1111 2,000 

employees. 

In lich• ofthot, I do - Mlld:un Choir, I would 

like to entertain 11 motion. And ifl don'I do lhis 

ri&ht, but I - but I'd like to cn1c:rlllin 11 motion, 

I hereby motion that the JEA board 111\d board 

directors in direct engai:ement develop 11 

market-based compensation program as recommended by 

the comp commitlec. 

The program should consisl of base salary, 

shon·lcnn/Jong-tmn incentives. use the framework 

as developed by 11 third·party consullllnt. and the 

proi;ram shall 11lii:n wilh the total compensation 

philosophy and policy approved by the board." 

(Audio stopped.) 

(Exhibit Number 9 was marked for 

idenlification.) 

23 (Pages 89 to 92) 

Electrontcally signed by Heather Thoma• (401-385-656-8432) d6e1138a.8522-44da-9afc-320880fb192f 



• 

• 

• 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

19 

19 

20 

21 

22 

23 

24 

25 

Page 93 

BY MR. GRANAT: 

Q I just want 10 Slop it thcrc and just poinl 

out, did you hear her say that part of her motion was 10 

use the framework developed by a third-party consultant? 

A ldid. 

MR. GRANAT: Okay. We'll continue. 

(Audio played.) 

A SPEAKER: "·· for dircclors in January of 

2019 as further reviewed in M~h of2019 as well 

as (uninlelligible). 

A SPEAKER: So, in short, you want us 10 

approve just the framework? 

A SPEAKER: Cornet." 

(Audio stopped.) 

(E.llhibit Number JO was marked for 

identification.) 

BY MR. GRANAT: 

Q And tha1's all - that motion passed 

unanimously; cornet? 

It doesn't matter. For these purposes, it 

doesn't matter. It did, but -

A Yes, it says here in the minutes, Page 4. 

Q So let me ask you, so at this June meeting, 

you're given the direction move forward, brina us 

something - bring the board back something that shows 

this loni:·tcrm incentive plan and your total 

compcnsa1ion plan; is that right? 
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A So if you go to the presentation for long -

for tot:il compensation, and not the Willis Towers 

Watson, but the one that had been reviewed by the board 

in the January comp committee meeting, lhe fanuary board 

meeting, what it did was it looked al - really, the 

only thing that needed to change was long-term. 

Q Okay. 

A And so - and then - is this the June - and 

then there is a discussion of·· m lhc comp committee 

meeling, I believe, about whether you did units that 

were tied to time or units that were tied to fmancial 

wlue, and obviously her direction was to tic it to 

fmancfal value. 

Q All right. And I stopped ii and I asked you 

about the third-party consultant. Did you have a 

third-party consultant? 

A Yes. Willis Towers Watson. 

Q Okay. And what is Willis Towers Watson? 

A They're an industry-leading compensation 

consulting finn. 

Q Did you work with Willis Towers Watson to 

develop a framework for the long-term incentive plan? 

A It was presented, and ti's actually right 
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hcrc. 

MR. MULLEN: Why don't you refer to the page 

number. 

THE WITNESS: Page 27 of their report talks 

abou1 the framework of both the pcrfonnance unit -

Page 28 develops a time-based unit, and then they 

made a rccol1ll1ll:rldalion of how it would be allocated 

across. So the answer's yes. 

BY MR. GRANAT: 

Q Okay. Mr. Zllhn, let me just - let me just -

let's just take a little bn:ak hc:rc and just have a 

talk. 

This is a very important interview for JEA as 
well as for yourself, and so I'm not - I'm going to 

give you the: opportunity to say whatever you'd like. 

I'm not going to cut you short. But it's already 12'!!0, 

and I - for example, the question I just asked you, did 

you work with Willis T owcrs Watson on a long-tcnn 

incentive plan, to me is a yes or no question -

A l'msorry. 

Q - and not a referc:ncc:. And I only say that 

to suggest that maybe, you know, some of the answers to 

my questions could be yes or no. Ir you feel that you 

nt.'Cd to dive in and explain, I'm ccnainly not going to 

cut you off. 
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I just w11nl to point out that I think 11 lot of 

your answers 11rc going into thinei; that really aren't 

responsive to my questions. 

A I 11pologizc. I was just trying to be -
coopcrate-

Q I undc:rstnnd that. 

A - 11nd give you llS much informntion as 
possible. 

Q I just w11nted to point that out, becnuse just 

for the S11ke of time, that's nil I wanted to know is, 

did you work with Willis Towers Watson to develop a 

framework for Che long-lenn incentive plan? 

A Yes. I and the entire tenm worked with them. 

Q Who were some of the people that you worked 

with with Willis Towers Watson? 

A I 11ctually don't remember their nnmes. 

Q Was David one of them? You don't rcmc:mbc:r? 
A I literally don't remember the 1111mes. I think 

I had - I participated in maybe one or two meetings. 

Q And what did you understand that to mean, the 

direction to use the framework ofthe third-party 

consultant for the L Tl? What does that mean? 

A To take the June - thc: material provided to 

the board in June and come back with a formal pl1111 

documented - reflecting that formnl plan. 
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Q Okay. 

A lbat was tied to fmancial value. 

Q Earlier I asked you to just explain the 

different sccnarios, and one was status quo. Scenario 

2, I know you talked about having to do some 

COSl•CUtting, getting rid or debt. 1111d then you had the: 

2(A) and 2(8), some charter changes. 

Was there any elc:ment or Scenario 2 that 

involved any type or privatization? 

A No. 

Q Okay. And so Scenario 3, the nontraditional 

utility approach, is the one that contained elc:ments or 

privatization; is that right? 

A Yes. 

Q Okay. I'm going to play another clip from the 

Jwe 2019 board meeting. and again, this is around the I 

hour and 43 minute lll31k or the meeting. 

(Audio played.) 

A SPEAKER: '11iat was not fun. 

A SPEAKER: At all. 

A SPEAKER: We tried lo end that on a bright 

note, but-" 

BY MR. GRANAT: 

Q And let me just - I've listened to this 

several times. This was right after Scenario 2 was 
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presented, 1111d someone, I think April Green, said, "lhat 

was not fun." Mr. Howard said "al all," and then I 

believe what you said is. "We tried to end that on a 

bright note.• So I'll play that again. 

A What came: before that? 

Q Scenario 2. 

A No, I know, but that - that comment can't be 

referencing Scenario 2. What came right before, you 

know-

Q "That was not run"? 

A There had to be something that that comment of 

that bright note was referencing. 

Q Well, I was just stating. That's not what my 

question is going to be about anyway. 

A Oh.okay. 

Q It's not insignilicant, but I'm just setting 

the contc:itt of this was after Scenario 2. 

(Audio played.) 

A SPEAKER: "Thank you. 

A SPEAKER: lbank you. 

A SPEAKER: Thank you. 

A SPEAKER: lbat was not fun. 

A SPEAKER: At all. 

A SPEAKER: We tried to end that on a bri&ht 

note:. But, you know, as I've told the employees, I 
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am not here to just implc:ment the: traditional 

utility response. I believe it's - there's a lot 

of cxciting opportunities if we just gain some 

alignment with our entire conununity. • 

(Audio slopped.) 

BY MR. GRANAT: 

Q So you made the comment to the board in 

June of 2019 that you're not there to implc:mc:nt the: 

traditional utility response. Why did you say that? 

A To "just." So I don't know why I said it. 

but. you know, we had been talking with all the 

cmpkiycc:s about all the exciting opportunities that are 

in front of JEA. And, you know - was that the: June 

board m«ting? 

Q Was the June board mc:cting 

A Y cah. And so, ac:t1131ly, we came back in July 

and said, look, there's some other growth opponunities 

as a govmuncnt entity that if we can do charter changes 

and things like that. we could do. 

So I was - I think the answer is I was there 

to try and solve, you know, the major problems or JEA. 

from Vogtle to debt limits to, you know, growth 

initiatives. So when I say "just,• I mc;in, there to do 

a whole bunch of things, right'? To try and really 

deliver the best services for lhc community and be able 
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to mainiain the financial position of the business. 

Q Okay. And the c:itciting opponunitics you were 

talking iibout were Scenario 3, the privatization? 

A No. The cxcitina opportunities were looking 

al elc:clrilication of on and off road. The exciting 

opponunities were distributi:d commc:n:ial. industrial, 

and residential solar. The c:itciting opportunities were 

purified water for alternative water sources for 

Nonhcast Florida. The exciting opponunities were 

septic tank phase-out, which we llild initiated a research 

and development progr.im 

I mean, they were business initiatives that 

you go off after and do. 

Q They're: not part of the traditional utility 

response? 

A Again, I said "I'm not here just to do that." 

which, you know. I guess as I - that's really making a 

comment about just cutting ovc:rllcad. You know, 

obviously you have to cut overhead in order to maintain 

financial position, but it was a comment about. you 

know, there arc a lot of interesting opponunities ahead 

of JEA, and we had hem discussing with·· at lcadi.Tship 

meetings every month all of them. 

Q All right I'm going to take you back to the 

Janlllll)' 15th, 2019, compensation committee meeting. 
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l A Which one? l so be competitive and - actll:llly, to drive all the 

• 2 Q The January I 5lh, 2019, compensation committee 

l meeting. 

2 behaviors that we were: looking at on Page JEA 0500; 

3 organization, culture, employee engai:ement and behavior, 

4 A Yes. 4 retaining ;md attracting talent, aligning the company to 

5 Q Okay. In January of'l9. And you can find 5 the employee goals, strategy in driving the business. 

6 1he materials I'm going to :isk you about in Exhibit 7 on 6 But one of the main things that we discovered 

7 Page JEA 498. 7 as the interim is that employees were disenfranchised. 

B MR. MULLEN: It's Tab 32. B No one felt aligned to the top. Evctyonc was just there 

9 BY MR. GRANAT: 9 to kind of do their job and go home. There was no 

10 Q And allhough the front page is 498, it's dated 10 long· tctm, you know, pursuit ofa value. And so the 

ll January of2018 on the front page. 11 idea was to create an incentive plan - or incentive 

12 A I guess it's a lypO. 12 total comp plan. 

ll Q Tilill WllS llll CITOI'; ri&ht? 13 Q I understand. 

14 A Yeah. 14 The chmgcs that arc reflected on Page 512, 

15 0 Would you agree that this material - it's 15 are these ch;ingcs that you advocated for and agreed 

16 Pages JEA 498 through 518 - w:is 1he material from the 16 with? 

17 January 2019 co°" committee meeting? l 7 A They arc absolutely changes that I agreed with 

18 A Yes. 18 individll:ll board members, then put into - and put in a 

19 Q Okay. And is this when you firsc brought up a 19 board p;ickagc. 

20 long-term incentive plan to the JEA board? 20 Q And one of the things, ifwc look on Page 509, 

21 A In the board meeting, but not individually. 21 that was changed, the old policy says, "The CEO will not 

22 Q Sure. Okay. Excuse me 2 2 promote a compensation philosophy that is contradictory 

23 On Page 509, JEA 509, we have a slide that's 2 3 to JEA's philosophy of providing a total rewards package 

24 JEA Policy 2.7 that w:is adopted by the board in 2014; 24 that encompasses sahuy, wages, retirement benefits, 

25 correct? 2 5 inccnth·cs, and a health and welfare benefits." 

• Page 102 

l A (No audible response.) 

Page 104 

1 Right? 

2 Then if we look - 2 A Where arc you? 

3 (Reporter clarifie<1tion.) l Q It says, "Accordingly, the CEO will not." 

4 BY MR. GRANAT: 4 A Yes. 

5 Q ls that correct? 5 Q And that langll:lge is changed in your proposal 

6 A It is my understanding. I wasn't there in 6 on512-

7 2014, but yes, we pulled this out of the manual ' A Again, collective - or a collaboratively 
a Q Well, that's what it says. 8 developed proposal. 
g A Yeah. 9 Q - to the, "CEO shall promote compensation 

10 Q Okay. Well, let me rephrase that, then. 10 philosophy." 

11 S09shows- 11 Correct? 

12 A This is a policy from the board from the 12 A Correct. 

13 manual. 13 Q So my question is, why that specific change? 
14 Q The board manual as it was January of 2019? 14 How were you constrained by the old policy that required 
15 A Com:ct 15 that new change? 
16 Q All right And then on Page 512. there's some 16 A So interestingly, I don'l recall which board 

17 su"csted changes? 1 7 member, but one of the board members actually said what 
18 A Yep. l e we ought to have is a policy that tells you what co do, 
19 Q And arc these changes you were suggesting with 19 not what not to do. 

20 yollf managemc:nt team? 20 And so I think it was viewed as kind of -
21 A Actually, I worked on this with Alan Howard. 21 Q That was a board membct's idea? 
22 I worked on it with - who was on the board at that 22 A From my recollection, I remember it - they 
23 lime? April. I solicited input on kind ofhow would 2 3 were having a conversation thal they were trying lo make 
24 you change this total compensation policy 10 slilrt lo 2 4 the Jang113ge more concise and they were trying to make 

25 inccntivize employees - nwnbcr one, be at market 50\h. 25 it a "we wtll do this" and "we will go forward" as 
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1 opposed to "we will do this and not do this" and trying 1 A I did not put this slide together. 
2 to make it a- 2 Q Do we know if that - is it municipal 
3 Q Well, can you tell me what, in the changes 3 utilities? Is it just in general businesses over -
4 made on Page 512, allows you lo implement a long·tmn 4 around the counuy? 

5 incentive plan that you couldn't have done under the old 5 A I did not put this slide together. 

6 language of the policy? 6 Q So you don't know? 
7 MR. MULLEN: Object to the fonn of the 7 A This would have been put together by the VP of 
8 question. 8 HR. 

9 You can answer. 9 Q Okay. So you don't know what -
10 A I'm not sure I have IUI answer to that 10 A Yeah. 
ll question. One of the things that I discussed at length 11 Q - lhe 50th percentile was? 

during my interview as the CEO was the need to have 
I 

Because JEA maintains its own internal comps, 12 12 A 
13 total compensation philosophy of the business for all I 13 you know. for all of the employees, or market comps. 
14 2,000 c1J111oy~ aligned. 14 Q Out of the SOth percentile that was referenced 
15 And so the board had this policy, and we 15 here that spent about S.S million on average on an LTI 
16 worked to create a new policy that reflected the guiding 16 plan, do you know who within those comJ!i111iCS 

17 principles and the strategic framework that was approved 17 panicipatcs in the L Tl? 
18 by lhc board in 2018, because they approved those four 18 A Mostly executives. 

19 measures of value. 19 Q Okay. 
20 And so we were trying to design - and this 20 A And that came from the Willis Towers Watson 

21 was - you know, we were trying to design a Iota! comp 21 rcpon. 

22 that basically lined up with the new strategic &.vneworic I 22 Q Do you know out of this SOth percentile that's 

23 and ~ures of value and guiding principles of the 23 refen:nced here whether any of the companies in this 
24 business. Because at the same board meeting, the 24 50th percentile had an L Tl where all employees 

25 guiding principles, which was the vision, mission, and 25 panicipated? 

-~ 
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l all that was approved. l A I am not a market compensation specialist, but 
2 Q Okay. But under the old language on Page 509, 2 when I reviewed the Willis Towers Watson repon, it 

3 would a long·tenn incentive plan have been prohibited? 3 clearly slowed that front line was not included. 

4 A I don't know. It's not specifically called 4 Q And you've stated, I think, throughout all 

5 out 5 your meetings that your goal was to bring JEA to the 

6 Q It is specifically put into the new - the new 6 SOth percentile in total compensation package; is that 
7 language on Page S 12; right? 7 fair? 
8 A Yeah. 8 A That was the board's goal, and I shared it. 
9 Q Okay. On Page - if you look at Page SI 0, do 9 Q Okay. And so was your goal in creating a 

10 I read this chan correctly lo say that JEA does not 10 long-term incentive plan to bring JEA 10 the SOth 
11 have a long-ll.'l1tl incentive? The pink boxes there under 11 percentile ofl Tl, about SS and a half million a year? 
12 long-term incentive, there's a zero for JEA - 12 A At this point in time - this is January -
13 A Correct. 13 this isn't intended IO say what is a target. This is 
14 Q - is that right? 14 intended lo say how do we stack up relative to the 
15 And then underneath that, under SOth 15 market. From here, the board then finalized the tobl 
16 percentile, it's S.S. I'm assuming that's million; is 16 comp philosophy and then directed us to go hire a 
17 that right? 17 compensation to ac1ually figure out -
18 A Yes. 18 Q Okay. 
l9 Q So docs that mean that the SOth percentile has 19 A -· one •• because that number, i r you •• you 
20 long-term incentives that value SS.S million on average? 20 know, isn't·· yeah, I don't know wh1..'l'C it came from. 

21 A Correct. 21 But-

22 Q Per year? 22 Q Okay. 

23 A I believe this would be annually, yes. 23 A - it was an internally generated number, as I 

• 24 Q Okay. The SOth percentile of what? Do you 24 undemand it, and not one provided by an expert. 

25 know what the slide is referring to? 25 Q But was your goal to have a long·term 
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incentive plan that applied to all JEA employees? 

A Always. 

Q Not just the eicecutives? 

A Correct. My belier is-· and I did that 

numerous times on othLT matters, like the retention 

agreements, the pension issue. Always tried lo - you 

know, my belief is you need 2,000 people all running in 

the same direction in order to have --

Q Okay. 

A - true financial success. 

Q All right. I'm going to ask you now some 

queslions about some law finns, some outside counsel, 

and- first Pillsbury. 

Pillsbury did some work on the Voglle 

siluation; is that correcl? 

A On the Vogtle situation? 

MR. GRANAT: Has Pillsbury been doing any -

THE WITNESS: They did analysis around 

regulatory and other kind or structural issues, 

yeah. 

BY MR. GRANAT: 

Q Lei me ask you this. Do you know when 
Pillsbury was first retained by JEA? 

A Yeah, we were looking at delegations of 

authority, irl believe. 

Q Time frame? 

A 2018. 
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Q Do you know when -· and - well, let me ask it 
this way. 

Did Pillsbury ever do any work regarding a 

long-term incentive plan? 

A Yes, after the June bonrd meeting when the 

bonrd directed us to come back with a plan. 

Q Okay. So Pillsbury didn't work on an L Tl 

until after that June -

A Not to my knowledge. 

Q Okay. Did Pillsbury work on anything having 

to do with Scenario 3, any of the privalization efforts? 

A Not to my knowledse. 

Q To your knowledge-­

A Not lill after the -

Q Sure. 

A - June board meeting. 

Q Anyatall? 

A Y cah, I mean, they were the lead counsel for 

the !TN. 

Q For ITN. Okay. 

Did Pillsbury - so you're sayins that 

Pillsbury started their focus on the ITN after the June 

board meeting? 
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A Correct. 

Q And nol befo1e? 

A Correct. 
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Q Did Pillsbury work on anylhini: else rci:ardini: 

Scenario 3 other than the ITN, 10 your knowledge? 

A Law firms wen: managed by my CAO and !he CLO, 

so-

Q CAO? 

A Herschel Vinyard. 

Q Herschel Vinyard 1111d Lynne Rhode? 

A Yeah. 

Q Okay. 

A And presumably - I know Jason Gabriel and 

Lawsikia Hodges were oftentimes included in 1hose 

convcrsa1ions 100. 

Q Okay. So arc you nol su1e whe1her Pillsbury 

worked on-

A No! to my knowledge. 

Q -an !PO? 

A Oh, on !he !PO? Yes -

Q Thcydid? 

A -1hcydid. 

Yeah. 

Q When WllS thllt? Just general time frame. 

A After !he July board meeting. We s111ned 
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fiushing oul 1he IPO and lhe co-op and - 11S wcll llS in 

parallel running the ITN. 

Q Now, do you know if when Pillsbury WllS engaged 

for ilS work on the ITN whether a success fee was 

discussed? 

A Yes. 

Q And who had discussions 1egarding a success 

fee for Pillsbury? 

A Myself, Jason Gabriel, Lynne Rhode, 

Herschel Vinyard, Ryan Wannemachcr, Melissa Dykes, 1111d 

then Slcphen Amdur, who was negoliating for Pillsbury, 

Q Was 1herc ever a wrinen agrccmcnl for a 

success fee? 

A There was a draft 1hat was produced and -

Q Bywho? 

A I believe Lynne and S1eve produced - you 

know, produced the draft, and lhcn Lynne provided ii to 

Lawsikia and Jason. 

Q What is a success fee? 

A So the - it's a standard market - when 

you're looking 111 deals like Ibis, you're trying 10 

minimize your leg11l expenses. And so !he idea was !ha! 

Pillsbury, who had a billing rate ofS800 or mo1e an 

hour and, you know -- which, by the way, every single 

law !inn that was in1ervicwcd by OGC - Sluiddcn and 
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l Latham - wen: similar. They were agreeing to have a l A So they did the analysis around lhc co-op 

• 2 n:tllincr of S2SO,OOO a monlh, ll1ld lhcn in lhc event that 2 SUUciurc as well as they're a broker dealer as well ll1ld 

3 thc:rc was a n:capitalizlltion, they would have 11 success 3 helped solicit interest in - you know, from around the 

4 fee that would be a - you know, a larger nwnbcr. 4 world. 

s But in lhc event that where we arc today, s And what - when the ITN was issued, Ml>rllan 

6 where privatization is de<Jd, they would take their bills 6 Studcy and J.P. Morgan divided - actually, it was a 

7 and discount it by 40 or 50 percent, thereby saving the 7 list of maybe hundreds or !inns - of entities that they 

e company money. 8 would reach out to to solicit - to ensure that JEA got 

9 Q Was a success fee ultimately entered with 9 the best and most varied responses to the ITN. That's 

10 Pillsbury? 10 what they did on the ITN. 

11 A No. 11 Q Was Wi11is Towers Watson involved with the ITN 

12 Q Why not? 12 at all? 

13 A Because Jason Gabriel i1lld lawsikia Hodges 13 A No. 

14 cndc:d up not wanting to do it. 14 Q They just provided consultation regarding the 

lS Q The law furn of Foley also did some work lS long-tenn incentive plan and the comp plan? 

16 regarding the PUP; is that right - or the L Tl? 16 A RW111ing tololl maritet comp. 

17 A Yes. So Kevin Hyde was the specialty counsel 17 Q Okay. So the long•tmn incentive plan kind of 

18 that worked with JEA a lot on colkc:tive bargaining, the 18 became what was known as the pcrfomancc unit plan -

19 performance units, and thc:y were Florida specialty 19 A Yeah. 

20 counsc:I. 20 Q - which I'll reference as the PUP? 

21 Q And do you know when Foley st:utcd its work on 21 A Yeah. 

22 the LTI? 22 Q So we know that Pillsbury and Foley law fmns 

23 A It would have to be ancr the June board 23 both dedicated some time towards the PUP? 

24 meeting. 24 A AndOGC. 

25 Q Okay. And did Foley work on the ITN as well? 25 Q And OGC. Who at OGC worked on the PUP? 

Page 114 Page 116 

l A I believe !hat's when they actually were 1 A You did. • 2 engaged, but I don't have the engagement - I think they 2 Q I'm sony. Tell me how I worked on the PUP. 

3 were engaged - 3 A Well, there's a - I had a letter frnm 

4 Q I don't have the engagement letter. Okay. 4 June 17th from you to Lynne Rhode. 

s A I don't lhink they wcrc even engaged until 5 Q SW'C. I can get you to that. 

6 after the June board meeting. 6 A At least - I mean 11Sking - or answering 

7 Q Okay. Morgan Stanley was involved with the 7 questions, I think. 

e ITN; is that correct? e Q Okay. Yeah, we'll actually 11et then:. 

9 A Correct. 9 A Okay. 

10 Q When was Morgan Stanley cngai:cd? 10 Q Who else at OGC, to your knowledi:e, worked on 

11 A Not until after the July board meeting. 11 the PUP? 

12 Q And what was their scope of work? What were 12 A I only know what I've seen in docwncnts -

13 they supposed to do? 13 Q Okay. 

14 A They're a brokt.'T dealer. Th~y. you know. help 14 A - in tcnns -· it was Kort -

15 solicit - nm and solicit interest from the market. 15 Q Kort Parde? 

16 Q Were they exclusively working on the: ITN 16 A She was on that memo. 

17 portion of Scenario 3? 17 Q Okay. 

18 A No. They also - well, thc:y also did a lot 18 A I know Jason Gabriel worked on it 

19 of - their capital markets gl'Ollp is one of the leading 19 Jon, you were in a number or meetings at JEA. 

20 IPO capital markets group, and so they did a vast 20 I walked in on the one meeting that you were having wilh 

21 majority of the work on the IPO as well. 21 Herschel, Lynne, lawsikia, Jason, and Jon was in that. 

22 Q What about J.P. Morgan, were !hey involved 22 MR. MULLEN: Referring to Jon Phillips? 

23 wilh the ITN? 23 THE WITNESS: Yes. 

24 A Yes. 24 MR. PHILLIPS: That was one meeting, and it 

25 Q What work did they do? 25 was in August, or it might have been Oclobcr. 
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THE WITNESS: I'm just answering the question. 

My understanding WllS it was widely worked on. 

BY MR. GRANAT: 

Q Oby. 

A But I don't - I can only point you to the, 

you know, meetings and documents I've sc:cn. 

Q And who at OGC worked on lhc PUP before 

July 23rd, to your knowledge? 

A Well, the memo I saw from you and Kort w;is in 

June, so I would imagine you and Kon. And then I know 

Jason Gabriel w;is infonned about ii and l..awsikia Hodges. 

And that was because of - well, my undcrslllnding is 

they a\1 were pan of it. 

(Discussion o!Tthc m:ord.) 

(Recess taken from 12:22 p.m. to I :25 p.m.) 

BY MR. GRANAT: 

Q Before we broke for lunch, we were llllking 

about the PUP and contractors or attorneys who may have 

worked on it. and we were discussing OGC. 

And I just want to be clear, 10 your 

knowledge, which OGC attorneys worked on the PUP prior 

to July 23rd, 2019? 

A To my knowledge, you, Jon Phillips, 

Jason Gabriel, l..awsikia Hodges, L)11nc Rhode. I don't 

know of any-

Page 118 

Q Prior to July 23rd, 2019 -

A Oh, Kon Panic, because - but I WllS - I 

mc:in, I - 1hc only reason I can - you know, maybe -

oh, I'm sorry. Jon Phillips. He clarified 1ha1 was in 

Augus1, I b'llCSS. 

But I know J11SOn, Lawsikia. Well, and I saw 

lhal you guys were llllswcring questions on long-1crm 

incentives 1111d pcrfonnancc: units, so 1ha1 would be 

Kon Panic 11nd you. 

Q Arc you aware, Mr. Zahn, 1ha1 -

A lmc:an-

Q - J11SOn Gabriel and Lawsiki11 Hodi:cs had a 

conversation with Herschel Vinyard nnd Lynne Rhode in 

which J11SOn and Lawsikia lold him OGC had not vc:ucd 1he 

PUP, we were nol approving ii, nnd we were going 10 look 

al it in lhc future before it was officially 

implcmc:n1cd? Did you know that? 

A I did not know that. I do know lhat once the 

board approved ii that we, as an cnlirc ICIUll and 

including myself. did not view tha1 as go implcmcnl ii. 

We viewed that as continue doing diligc:ncc and issue the 

fonnol opinion to the Attorney General and i:o issue the 

formal opinion request to the Stoic E1hics office and 

make sure thal we wcrc doing everything appropri111cly. 

And doing all - and checking every single lci;al and 
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ethical standanl to make sure that the plan was in 

accordance with all codes and standards and -

Q Sure. 

A -laws. 

So I knew that we wen: going to continue doing 

that, but I didn't - wasn't aware of that convmation. 

Q Were you aware, though, that after 

July 23rd, 2019, after all diligence was done, you, as 
the CEO, wcrc authorized to implement the plan without 

going back to the boanl? 

A No, I was not. 

Q You're not aware of -

A The way I read the plan is lhc plan 

administrators arc authorized 10 implement the plan. 

Q All right. Let me rephrase it. 

Do you understand that after July 23rd, 2019, 

when the board passed the PUP·n:latcd resolution, that 

the PUP could start without goin11 back to the boanl? 

MR. MULLEN: Object to the fonn of the 

question. 

A There arc actually specific paramctm in the 

re50Jution where if things changed, you had to come back 

lo the boanl. It allowed for - I believe lhe 

resolution allowed for, you know, working with OGC, 

making sure all the - but I don't think at any time had 
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we gotten - the Attorney General came back and said, 

this needs to change dramatically, or State: Ethics came 

back and said, this needs 10 change, or OGC, for that 

matter, who you guys were reviewing or special counsel 

who was reviewing, if - if ii had gone through all of 

those checks and balarn;cs with all of those teams of, 

you know, SO·plus people and remained the same, then the 

plan administrator had the ability to allocate and 

administer the plan. 

But I don't - we never got there, and it 

became prcuy clear that we were - you know, through 

OGC" and a\1 the different reviews thnt - you know, my 

guess is we probably would have had 10 go back to the 

boanl. 

Q H:id the OGC' and the Attorney General and all 

the lawyers told you the plan's legal, the plan could 

have been implemented without rctuming to the JEA 

boanl; correct? 

A If it was leg:il and ethical, yes. 

Q Okay. Who else - what other firms worked on 

the PUP besides Pillsbury, Foley, and what you -

A AndOGC. 

Q OOC' to the extent that we've already 

discussed? 

A To my knowledge, I'm not aware of others. 
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Q What about Nixon Peabody? Do you know that 

furn? 

A y cah. Our bond COWISCI. 

Q Okay. Did they do any work on the PUP? 

A I sc:cm lo recall Foley or - at one point in 

time, it was thought that the perfonnance unit might be 

some form of debt instrument. And so because they were 

our bond counsel, I think Ryan and the team would have 

asked them, you know, hey, do you have any opinion on 

that? So I imagine they probably would have done some 

work. 

Q To your knowledge, did Nixon Peabody do any 

work regarding any other kind of long-term incentive 

plan? 

A Not to my knowledge. Not that I recall . 

Q So the PUP, the performance wiit plan, when 

was that idea first conceived? 

A In the Willis Towers Watson report, !hey came 

back with the performance units as one oflhe main ways 

to have a long-term incentive plan. 

Q Is that something Willis Towers Watson 

recommended as a solution? 

A I don't view - I don't sit there - yeah, 

they did. They - well, in their report on Page 0328, 

they had performance units and time·bascd units. 
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And then on 0329, they outlined how 

performance units would work over - how performance 

units would work over a three-year period of time, 

Q Okay. So the Willis Towers Watson - did lhey 

come up with lhe idea? 

A So performance units aren't a novelty, 

They're - you know, they gave us a myriad of opuons. 

The board's directive from January was to find - if you 

go to Page - !hey were trying to find a long-term unit 

that ties lo fmancial and value and profitability. 

Willis Towers Watson made some recommendations 

of, well, you can do it in all cash. You can do ii in 

debt - and I don't have the more - !heir first 

version, but their first version, they gave seven 

different options, of which the performance unit was 

one, and then started narrowing down, I want to say, 

May, June, maybe. 

Q So how was lhe actual PUP plan decided as the 

option lhat you would go wilh? 

MR. MULLEN: Object to the fonn of the 

question, 

A From my understanding, the board. Because 

they came back in lhe June - the quote you - the quote 

you played me was Camille Johnson and the board tnlking 

about, hey, lhis was lhe frameworl.; that was pro\·ided lo 
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them in the June board meeting. And then they said, 

well, you know, we want it to be tied to lhc fmandal 

interest. 

Q So did Camille Lee-Johnson decide that we 

shou\d USC a PUP+ or did you and your management team 

dccide that we should use a PUP? 

MR. MULLEN: Object to the form of the 

question 

A Neither. 

Q Neithci1 

A Neither. The perf ormancc unit was pan •• one 

of the things that came out - they had M in the 

long-term incentives, Willis Towers Watson said you 

could do •• if you want to attract tak'llt, you can do a 

time-based unit where people just make money by being 

there, or you could have - and, you know, we did talk 

about trying to tic a unit to the financial value of 

JEA, which the fmancial value being the book value, the 

contribution and distributions to customers, because 

that's the financial value of J EA. 

And that was a collaborative work product 

over - with Melissa and Ryan and Herschel and Jon and 

Willis Towers Watson ·· 

Q You're talking about Jon Kendrick? 

A Yeah. 
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Q Okay. So at the June compensation meeting. 

June2019-

A Yeah. 

Q - the compensation committee was who? 

Camille Lee-Johnson and who else? April Green? 

A April Green and Alan Howard. 

Q Did you make a presentation to the 

compensation committee or any suggestions? 

A Do you have lhe minutes? I think - I think 

we - the minutes would reflect what happened. 

MR. GRANAT; I'm sure I do. 

THE WITNESS: Do you have the minutes? 

MR. MULLEN: Uh·huh. (tenders.) 

THE WITNESS: Myself and Herschel Vinyard. 

MR. MULLEN: Sean. the record will reflect 

Mr. l.ahn is referring to the minutes of the 

compensation committee meeting on June 18, 2019, 

unless you have -

MR. GRANAT: Let me give you a marked copy, 

okay? Call it Exhibit 11. 

(Exhibit Number 11 was marked for 

identification.) 

THE WITNESS: Agenda Item II, Jon Kendrick 

presented the Willis Towers Watson report. And so 

ll(B), with the Willis Towers Watson report versus 
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industry compensation, which is the document I've 

been referencing that has pc:rf onnance units and 

time-based units and other things like that. 

And then ll(C) was Herschel and I talking 

about, well, if -you know, if the compensation 

conunittcc desires to continue moving forwanl on 

this, then can you give us some instruction to move 

forward and design a framework? And then that's 

what then was brought to the June board meeting. 

BY MR. GRANAT: 

Q Right. And under C, it says, "Mr. l.ahn 
advised the committee that if they commissioned JEA 

leadership to move forward, the team would work to 

develop an appropriate plan." 

Is that right? 

A Sure, in accordance with the Willis Towers 

Watson-

Q And then so between - from that point, 

June 18th, 2019, am I correct that you and JEA 

leadership developed the PUP plan? 

A And OGC and Pillsbury and Foley. 

Q And when you say OGC, you're referring to me? 

A So all I have - I'm asswne - I have the 

documents - you and I didn't talk, but I have the 

documents where you were being included as pan of the 

long•tam incentive c<>f11'C1l53lion -

Q Sure. 

A - discussion. 
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So I don't know who all in OGC, other than 

those people I've already witnessed to, that I've seen 

and been a part of. 

Q Okay. Who drafted the actual PUP plan? 

A I believe it was Pillsbwy. 

Q Do you know who al Pillsbury'? 

A Jessica Lutrin. 

Q And was Willis Towers Watson involved in the 

drafting of the PUP plan document? 

A I don't know. 

Q Do you know if Foley was involved in the 

drafting of the rur plan? 

A Yes. 

Q And who at JEA within your management learn 

would you say was the lead person regarding the design 

and drafting of the PUP internally? 

A I wouldn't say anybody was the lead person. I 

know Melissa gave input. t i:ave input. Ryan gave 

input. Kerri Stewart gave input. Herschel Vinyard gave 

input I believe Jon Kendrick gave input. 

Q What input did Ryan give rq:anling the PUP and 

the design of it? 
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A So I think he's the one that actually had 

the - the - ended up coming up with the formula chat 

would go into the exhibit. 

Q Whal input did Melissa Dykes have rcgarding 

formation of the PUP? 

A So there was - I remember there was a bunch 

of collective meetings talking about, well, is it 

defcmd compensation? How do you make sw-c all 

employees would want to p:irticipatc? 

So, you know - and by the way, all -

everybody I just mentioned would have - when I say 

input, they would have rcvicwed all the documents. They 

probably would have given Jessica lots of edits. It 

was-

Q Y tab. My question was what input did Melissa 

Dykes give on the PUP? 

A Again, she would have deal! directly with 

Jessica Lulrin, so ... 
Q Do you know what input Herschel Vinyard gave 

rcganling the PUP? 

A So he was spending more time with Foley on 
making sure that you had compliance with all laws, 

compliance with all ethics stutdards. I remember 21 S, 

Florida Statute 21 S being a big issue. 

I know that Foley was talking about, well, do 
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you mal.e ii just an award whcrc people just l,lel, you 

know, basic:ally a me unit or do they have lo buy ii? 

So that would have been a lot of the discussion that I 

think Herschel would have had. 

Q Okay. Do you recall a meeting on 

November Sth -

A Yes. 

Q - wilh Jason Gabncl? 

A Uh-huh. 

Q And did Jason Gabnel tell you that you 

couldn't proceed with the PUP on that date? 

A No. 

Q He didn't tell you? 

A No. Actually, the mcc:ling was al Foley. II 

had - and I was asked to come to - I was asked 10 come 

10 tbc meeting by Herschel Vinyard, because Herschel and 

Lynne had been dealing with OGC and Foley and going 

round and round, and the exasperation level was getting 

pretty high between all the entities. as I understand 

it. 

And Hc:rschel said I needed to come to that 

meeting to be able to figure out whclhcr we move forward 

or not. I sat al one end of the table_ Jason sat at 

the other end. You had Kevin Hyde, Lynne, Herschel, and 

Lawsil:ia. 
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Lawsikia and LyMc wc:rc going back and fonh 

pretty heavily about difTcn:nt arguments. And Kevin 

Hyde: was taking his - st:lting his legal arguments. 

It was about 30 minutes in or so !kit I kind 

of came to the realization !kit the internal team that 

had been working on all of these - on the pcrfonnance 

unilS since lhe board's approval in July had a 

subst:lntial number of disasreemcnts. 

And so I pulled J;ison out of the meeting and 

said, Jason, if this - if thc:rc's this many issues with 

this unit, then let's kill this plan. . 

To which he said, well, you know, I'm not 

sayin& - I'm not saying we're Ihm: yet I'm just 

telling you !kit we have substantial concerns. 

And I said, okay, if you have subsuu11ial 

concerns, arc: they subst:lntial enough where we need to 

just kill it? Because, as I've been telling you before, 

let's just be done with this if there's an issue. 

To which th1:ll we went back in. I listened for 

about five or ten minutes. I departed the meeting. 

Apparently the mcctina continued for about another hour 

or two 

Then I came back to JEA and saw Herschel 

Herschel informed me at that point in time that there's 

some substantial issues that OGC wasn't probably going 
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to get around. 

To which then I coiled Jnson and snid, hey, 

let's sit down nnd tnlk. bccnusc ifwc: need to kill this 

plan, let's do it now. We had the Attorney General 

opinion out. We were getting ready to issue the State: 

Ethics Commission opinion. So let's just be done with 

this. 

And that wns lhc: impetus between our letter 

exchange on November 12th. 

Q All right. Tum for me, please, to Page 440 

and 441 . And that's Jason Gabricrs letter -

A 440? 

Q -tomemo. 

440 of Exhibit 7. 

A Toh? 

MR. MULLEN: Tab 16. 

THE WITNESS: I'm sony. 

Yc:p. 
BY MR. GRANAT: 

Q All right. You've read this memo bcfOfC, 

hnvcn't you? 

A Yeah, this is Jason's response to my letter 

where I killed - where I - 1 nskcd whether or nol I 

could kill the plan, and I WllS infonncd by Lynne that I 

could not because I didn't hove lhe nuthority. 
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So I postponed it and then t:1lked to the Chair 

about killing it at the next available board mcetina. 

Q Well, if you look at Pai:e 441, the second paac 

of Jason's letter, he recaps the November 5th meeting. 

Do you sec lhat? 

A Oby. 

Q And in the second paragraph (sic], he says, 

"On lhat date, the following concerns were brought up by 

OGC and discussed wilh JEA." 

Then he goes on: "Upon our review, the PUP is 

seemingly akin to an employee stock option plan, and for 

size" - "and for similar size private 

multi·billion-dollarcorporations, employees [sic] like 

the PUP may be the nonn. However, the PUP would be 

unique to the public sector and founded on the 

fundamcnt:ll principle that a govc:mmcnt entity. such as 
JEA, may underwrite and offer for sale a portion of 

JEA's value as an investment product pursuant to 

Section 112.215 Florida St:ltutes. This fundament:ll PUP 

principle is not only a novel concept to our 

consolidated government but is also novel to government 

concepts and principles in general. Further, in 

addition to more fundamental issues associated with the 

PUP, there were other issues cited, including allowing 

non-JEA employees in the plan and various potential 
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adverse \;i.11 consequences.• 

Were !hose issues brought up to you at this 

meeting? 

A So, again, I was only there for lhe beginning 

of the meeting, to which then 1 departed to get on a 

conference call. So if all of Ibis was fully - I -

there were a number of issues that were being debated 

between Lynne and Lawsikia. 

I dcpaned. I didn't get a list of all these 

issues until November 12th, but candidly, it didn't 

really m:ittcr, because between November 5th and 

November 12th, I had already told Jason, look, it seems 
like this plan is more headache: lhan it's wonh. Let's 

just be done with it. 

And that was why I - as this letter says, on 

November 12th, the letter - the: CEO sent me a -

infonning me - 3 letter infonning me that officially 

JEA was aoing to postpone indefinitely the PUP. Bcc:ausc 

he and I h;id a number ofback-and·forths between the 5th 

and lhe 12th. 

Q The third paragraph, the second full paragraph 

on this page of Jason Gabriel's letter, says, 

"Accordingly, we advise that the current plan should be 

officially dissolved." 

Arc you debating Iha\? 
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A That's what the lct1er s:iys on the 12th. 

Q No, it's not on the 12th. Th:it's still pan 

of the November Sib m:ap of the meeting. 

A Writtc:n on the 12th. 

Q Com:ct. 

A Yeah. 

Q Did Jason Gabriel advise: you -

A Not 10 my knowledge. Ag:iin. I wasn't in the 

whole mccting. I left. So ifhc did, then I w3.51\'t 

part of th:it - pan of the meeting. 

Q I sec. 
A That being s:iid, afier thc November Sth -

bcc:iusc of - you know, I went and checked in with Lynne 

and Herschel, and their feedback was that, you know, 

Jason and L:iwsikfa :ind OGC still h:id a number of 

outstanding issues and th:it - and so I said, well, then 

let's just he done with this. 

Q Was uwsiki:i Hodges in that November Sth 

meeting'.' 

A Yeah. 

Q She was? Okay. 

And then under the p:iragraph •Accordingly" -

and there's a list of si" items that Jason says must be 

met as 11 minimum for son oflong•tcrm investment 

incentive'.' 
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A Okay. 

Q Were lhose six items discussed with you lll1d 

recommended by OGC? 
A So where I left the meeting would have been 

around, actually, whc:rc they were talking about issues 

with - conflicting with charter. And then - and then 

investment product, I do n:cnll. I was not pan of1hc: 

mec:ting, I don't bc:lic:vc:, on the IRS w issues, hems 

3, 4, S. Well, 6 is a catchall 

Q Okay. At this November Slh mcetine, do you 

recoil Jason Gabriel asking what the projected value of 

the PUP units would be? 

A No. 

Q You don't remc:mbc:r him 11Sking that? 

A No. Thal WllS asked in o bonni meeting. 

Q Wc:ll, l'mjusl talking about the November 5th 

mc:ctini: 

A Okay. 

MR. GRANAT: And just for reference - ore we 

up 10 number -

(Eilhibit Number 12 was marked for 

id1.'1llificotion.) 

BY MR. GRANAT: 

Q Eithibit 12 will be-- is this Exhibit 12 the 

lcucr that you were referring 10 th111 you sent to 
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Jason Gnbric:l on November 12th? 

A Yes. 

Q Okay. And in your letter - would you read 

the Inst paragraph - the first sentence of the last 

paragraph? 

A "The decision not lo implement the plan is 

based on the incongruity of the plnn's long-term !lllturc 

oflhe very renl potential sUUclurc and 

implications" -

(Reporter clarification.) 

THE WITNESS: -- "loni:-tcnn nature and the 

very n:nl potential short-tcnn implicntions of 

JEA's s1rategic plaMing process. As such, lhe 

Chair plans" --

BY MR. GRANAT: 

Q Just thal. I mc:in, I jusl wanted the: first 

sentence. 

A Okay. 

Q Because I want to 11Sk you 11bout that. 

Jusl in layman's terms, explnin to me: what 

your rc:nson for canceling the: PUP WllS. 

A I gol 11dvicc: from counsel, OGC, thal they had 

outstanding legal issues. 

Q Okay. 

A Number 1wo, began to rcalii:e the very real 
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potential financial imp:ict that rccapillllization might 

have on the plan, and the plan was never intended to be 

11 - you know, while we ended up working 

rccapi!iilization into the documents, it was - when we 

stilted the plan, it was intended to be 11 rolling 

three-year Jong-tc:nn plan. 

And so, as I've said in public mc:ctings, you 

know, it w:is a realization that after July 23rd I really 

didn't have much in the way of discussion on the plan, 

bccall5C Herschel, Lynne, OGC, Foley, and Pillsbury were 

all working through the legal side. 

You had the Attorney General stuff going on 

one side. And I was waiting on all those chei:ks and 

balances to be done. And then on November 5th, it w:is 

kind of an "aha" moment orlhis is - we nc:cd to be done 

with this. 

Q So I'm just a tort and employment lawyer. I 

don~ - I'm not in the busim:ss world, and a CEO, 

speaks the business language:. Can you just simpliry and 

e1tpbin for me wh;Jt you mean incongruity of the 

long-lc:rm nature of the plan versus the very real 

potential short-term implications'.' 

A Yeah. 

Q Simply, what does th;Jt mean? 

A That recapitalization could have an impact on 

34 (Pages 133 to 136) 

Electronically signed by Heather Thomas (401-385-856-8432) d6e11388-8522-44da·91fc-320B80fb192f 



Page 137 I 
l the value of the plan. 

Page 139 

1 f1J1311Cial Cf1111oyee -
2 Q Okay. 2 Q Well, was the long-leml incc:ntive plan - as 

3 A And that was one of the main reasons of .saying 3 in1cnded to be a long-term incc:ntive plan, was it not 

4 this doesn't work. 4 conlemplatcd that that could be worth a lot of money? 

5 Q The incongruity meant that - what? That the s A l'mnotsun:-

6 pl.in is really meant for-- if the business - if JEA 6 MR. MULLEN: Object to the form of the 
7 was going to continue maybe under Sccmuio I or 2? 7 question. 

B A No. Again, this is - so whc:n the plan - 8 TIIE WITNESS: I'm not sure I undcrsland that 

9 when the long-term incentive plaMina started, it was 9 question. 

10 because we were realizing that 2,000 employees were not I 11 cognizant of the profitability and financial value of 

10 BY MR.GRANAT: 

11 Q Okay. Sure. 

12 the business. That was in December of'l 8, moving into 12 If I'm hearing wha\ you're saying, you saw 

13 January. • 13 thal. hey, a recap could happen and the plan could make 

14 And so what you have is this very progressive I 14 this PUP worth a lot of money; right? 

15 and involved discussions with the bo;ud and consul1ants 15 A And OGC still has outstandina legal concans, 

16 and attorneys to where you end up by November Sth with 16 and the Attorney Gc:ncral hadn't done its review, and 

17 me, as the CEO, going, ob, man, this just doesn't woric. l 7 ethics - all of those things, yeah. 

18 And so that's what incongruity means. 18 Q My question is, if the long·tcrm incentive 

19 Q Okay. 19 plan ocCUITCd wilhoul a rccapii.aliz.ation occwring, did 

20 A This is very real business. It haJlJlCllS all 

21 the time. You develop things and then you figure out I 
20 you believe that that long-term incentive plan could 

21 still be worth a lot of money? 

22 it's not going to work, and then you'll be done. 22 A Actually, I went back to the board meeting in 

23 Q Well, the plan's long-tcrnt nature, I guess, 2 3 June - or in July, and one of the - one of the 

24 given because it's called a long-term incentive - 2 4 hypotheses·· or one of the scenarios that was played 

25 A Right, it was intended to incc:ntivize behavior 2 s out was the value of the lona·tcrnt perf ormancc unit plan 
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l of employees towards long-tenn financial value. l under Scenario 2, and that was about S30 million, 

2 Q And what is that tcnn? Is it three years? 2 because you had substantially dee~ costs and 

3 A Y cs, it was a three - 3 i~vcd the book value and then able to increase the 

4 Q A three-year plan. 4 value of the plan. 

5 A Well, it was a rolling three-year plan. 5 So the idea was that if you're going to cut 

6 Q Right. And so the very real poccntial 6 overhead by 500 people or 400 people, the balance of the 

7 short-tcnn implications, what were the short-term 7 people nccdcd 10 work harder and needed to be 

B implications you're talking about? B incentivized to drive the performance of the business. 

9 A That the recapitilization could have a veiy 9 Q ls that what was explained to the board -
10 real impact on the value of the plan. 10 A Yeah. 

11 Q Okay. And how - what kind of impact would a 11 Q - that that plan was wider a Scenario 2 

12 short-term - what kind of impact would the recap have 12 involving a reduction in force? 

13 on the plan? 13 A No. It was actually - the documc:nts and the 

14 A It stopped - so if you want it in layman, it 14 plan say it was Wider all scenarios -

15 was - or do you want me to reference the board document 15 Q Okay. 

16 that - where it was presented to the board? It 16 A -inJuly. 

17 basically stops the - it stops the mcas1Rmcnt period. 17 Q Okay. 

18 Q Okay. 
I 

18 A Because, again, we tried - what was happening 

19 A And so if a recap happened and you netted 19 was the team was trying to contemplate every poccntial 

20 3 billion, then would it be zero. It could - you don't 2 o future alternative. 

21 know. You know, you could have - I 22 Q It could be a lot of money? 

21 Q All right. And just for reference, if you'd 

22 look at Exhibit 442, which is at Tab 17 of Exhibit 7. 

23 A II could be a lot of money, yeah. And which 23 This is actually Jason Gabriel's response to your 

• 24 is one of the - why it's no longer - it's in 

25 incongruc:nt with kind of inccntivizing long-term 

24 November 12th -

25 A Oh.okay. Thisistheoncthatlsaw. 
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l Q And I lhink lhat what we were n:(erring to l part of the discussion. 

2 c:arlier- 2 Q Now, did you rt:ad this memo? It starts on 

3 A That's the memo to file. 3 Page :?90. • 4 Q - was the memo to file. 4 A I have not read it in totality. 

5 A Yc;ih, which I didn't see until I was i:ivcn it 5 Q You have not read it? 

6 by Chris Holme (phonetic). 6 A No. 

7 Q Okay. 7 Q Were you awarc that neither I nor Kon Parde, 

8 A And that would have het:ll latc November, B who wrote this with me, were never told about the PUP or 

9 bctausc it was actually given - this memo to file was 9 JEA's plans for :i long-term incentive when we were :iskcd 

10 given to J EA through to you. 10 lo write this memo? 

11 Q Okay. 11 A I am not :iwarc of that. 

12 (Discussion off the record.) 12 Q Were you awarc that we were asked to write a 

13 (Recess lilkcn (mm I :SS p.m to I :59 p.m.) 13 general memo on whether JEA can cstlblish :i long-term 

14 THE WITNESS: By the w:iy, then: would be :in 14 incenti\·c program? 

15 eimil where I got that memo to file from 15 A I'm not aw:irc of that. 

16 Kerri Stewart, because she was the one th:it got it 16 Q And do you know that this :iddn:sscs - merely 

17 ftom OGC or Gina Kyle. 17 addresses Florida Statute :? 15.425? 

18 BY MR. GRANAT: 18 A That would on the front pai:e. Again, I -

19 Q Let me ask you - :ind that memo we're talking 19 Q Because you didn't re:id it? 

20 about, it's in Exhibit 7, Page 440, Jason Gabriel's memo 20 A I haven't read the whole memo. I got this 

21 to file. 21 well after the pl:ln was killed. 

22 A Yeah. 22 Q Aic you awan: that the PUP, as it was 

23 Q And I'm going to ask you to take a look at it, 23 designed, docs not comply with Florida Statute :? 15? 

24 and I want you to h:ll me if there's :inything you 24 A I ;un not :iwarc of that. I thought that was 

25 disagree with in this memo. 25 part of the AG request. 

Page 142 Page 144 

l MR. MULLEN: And, Sean, with th:it cave:it, as l Q Arc you not aware uf what the Attumcy General • 2 Mr. Z:ihn alre:idy testified, he was only there for a 2 was actu:illy asked? 

3 portion of the meeting that's discussed in this 3 A No. I left that to Herschel Vinyard and OGC 

4 memo, for the record. 4 and Jason Gabriel to - and Fol~ tu craft that fonnal 

5 THE WITNESS: No, I don't disagree with 5 opinion request and IO submit it. 

6 anything in the memo. I just wasn't \here for the 6 Q So arc you ;iwan: ufwhat Section 215.425 is 

7 whole lhing. 7 and what it says? 

8 BY MR. GRANAT: B A Not specific, nu. 

9 Q Okay. That's fair. 9 Q Okay. Well, if you luok on the ftunt page of 

10 A And as I remember · · and then I did follow up 10 my memo-

11 wilh Jason, and it was after this meeting. And that's 11 A l'msony. 4 •• 

12 when, between the Sth and the 12th, we decided 12 Q 290. I'm suny. The first page of my memo, 

13 collectively between the two of us that it was best to 13 which is 290. 

14 just be done with it. 14 A Okay. 
15 Q Oklly. Now, you have referenced my memo. I 15 Q It lists four faclOrS that arc required for a 
16 want to talk llhout that for just a minute. 16 bonus plan IO be lawful for a public entity. Right? It 
17 A Okay. 17 has to be based on woric performance, have a 
18 Q And if you look on Exhibit 7, it's Page 18 predetcnnined pcrfonnance standards and evalu:ition 
19 JEA 290. It's Tab 3. 19 process, provide notice to the program uf all JEA 
20 A Okny. 20 employees prior to its commencement, and be available lo 
21 Q Is this the memo you were referring to when 21 :ill JEA employees. 
22 you said I was involved in the PUP? 22 An: you aware that all of your legal counsel 
23 A Yes. You know, as well as I think- because 23 had determined that the PUP does not comply with 21 S, 

• 24 of the public n:cords request, there were emails and 24 and the request of the Attorney General was to make sure 
25 other things like that, so I just assumed that you were 25 that it wasn't within 215? 
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1 A My underslanding was Foley and -- had a very 1 June 2019 bo11rd meeting. 

2 specific difference oflhat opinion. 2 (Audio played.) 

3 Q So you weren't aware lhac chc PUP - 3 A SPEAKER: "It will be intcrcscing, 

4 A I know Foley thought il was complclely in 4 especially with the - in the middle of what we're 

5 accordance wilh all the statutes. 5 doing right now, to hllvc to llllk about the 

6 Q With 215? 6 compcnsotion struclure, as much as it's needed, 

7 A I wouldn'I have imagined Foley would wanl to 7 when we talk about the potential of losing 

B continue- B employees as well as our senior m11nagement and 

9 Q Did you ever hear lhe PUP described as a 9 n:tcntion and loni:-tcnn compensation -

10 defc:rred comp plan rather than a bonus plan? 10 A SPEAKER: At the same lime (unintelligible). 

11 A Yes. 11 A SPEAKER: I think it's imponont for people 

12 Q Okay. So that's !liking it from 215 bonus to a 12 to undcrsumd that the framework chat was proposed 

13 Section 112 Florida Statute -- 13 11nd discussed within the compensation committee 

14 A That's your expertise, not mine. 14 would effectively render a long·term incentive 

15 Q -- deferred comp - you don't have any - you 15 compensation chat would be wonhlcss in the 

16 don't have knowledge of that? 16 event - in the face of traditional utility 

17 A No. I acknowledge chat I heard it referred lo 1 7 response. 

18 as a deferred comp plan. 19 A SPEAKER: Correct. 

19 Q Okay. 19 A SPEAKER: So ultim11tely what it is is 

20 A And the reason I acknowledge that is Foley, I 20 inccntivizing growth- a growth trajectoiy. So I 
21 believe, hod llllked about that in lerms of being able to 21 think thllt's an imponont distinction thllt everyone 

22 make ii eligible for collec1ively bargained employees. 22 undcfstand. 

23 Bui as to your- the specifics of where ii 23 A SPEAKER: Okay." 

24 falls - 24 (Audio stopped.) 

25 Q Okay. You don't undcrslllnd the mechanics? 2 5 (Exhibit Number 13 was marked for 

Page 146 Page 148 

1 A h's nol lhat I don't undc:nlllnd. I just 1 identification.) 
2 haven't ever investigated those Sllltutcs myself. 2 BY MR. GRANAT: 
3 Q Do you know when the decision was mildc to stop 3 Q That comment was mode after Camille 

4 considering the PUP under 215 and sllln considering it a 4 Lee-Johnson's motion to pass the long·term incentive 

5 defe!T'Cd comp under 112? s plan-

6 A No. 6 A Ye:ih. 
7 Q Do you know who made lhat dc<:ision? 7 Q - chllrging you to come oock with a plan in 

B A No. 8 July? 

9 You had teams of people woridng on this, so I 9 A In hindsight, that's a missllltement. 
10 would imagine it would be, as with most lhings al JEA, 10 Q Okay. 
11 you know, you investigate, you do a whole bunch of 11 A Because, actually, if you - if you run the 
12 investigation until such time if you find lhal your 12 numbers on the traditional utility response, which was 
13 investigation says that you can't move forward, you 13 corrected in July, the plan would have been wonh 
14 stop. 14 $30 million. 
15 Q Okay. Do you have any other evidence of my 15 Q So let's - let me ask you Oat out Was the 
16 involvement with the PUP other than this JWIC: 17th very 16 PUP created for the purpose of a successful ITN'? 
17 basic memo on Sllltutc 21 S? 17 A No. 
18 A Just emails that I saw when reviewing stuff. 18 Q No? 
19 But I don't-- 19 A No. 
20 Sean, I'm nol trying to - no, I don't have 2 O Q It was legitimately considered for continuing 
21 specific evidence that - other than what has been 21 JEA under a Scenario I or 2 situation'? 
22 provided to me in public records. 2 2 A It started under - it started as a long·tenn 

23 Q Well-okay. 2 3 incentive for all employees back in OlXcmbcr, before 

• 24 Let me - let's go to another clip. I'm going 

25 to ask you about something. And this is a clip from the 

24 there was ever any contemplation or even I knew the 

25 words JTN. And then progressively it developed. 
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And in June nnd July, when we got to the 

stnitq:ic plaMing process of con1crnpla1ing 

n:cnpitnliza1ion to solve the constraints, we did whot 

humans do. We said, okay, we now hove this pl1111. W~vc 

been working on it for seven months. Lei's incorporate 

rccapitalimtion. Because you need to contcmplntc cvay 

single potential outcome in terms or, you know, how this 

would work. 

ARer that, the boord approved it. I 11Skcd my 

CAO, my legal counsel, my CFO, my HR lo do all 1hc work 

necessary ta make sure that it WllS, you know, in 

a.;con:lance with all laws, stnlulcs, and ethM;s codes, 10 

the point where 111 - and then got lo November Sth, when 

the learns were so constc:mntcd 1111d frustrated where 

Jason 1111d I talked 11b0u1jus1 killing it, 1111d we killed 

it. 

Q But in June of'l9 whc:n you made that 

statement in the clip we just ployed thal an L Tl would 

be wonhlcss under 111radition11I response, that WllS n 

misstn1emcnt? 

A As I just said, yeah, it WllS n misstatcmcnl. 

Q Okay. 

A Because ultimately, whc:n you look at lhe - in 

July, we com:ctcd that. 

Q Is it true that under 1111 ITN SCCJlllrio, the PUP 

Page 150 

value would be directly tied to the sale price of JEA? 

A As it - as it was designed, yes. 

Q lntcnlionally designed? 

A No. Well - I don't understand. 

ftlntentionally designed.ft what does that mean? 

Q Was it intentionally designed to be tied to a 

sale price? 

A No. It was designed lo be tied to the 

financial value of JEA. which was the book value, the 

contribution to the City, and distributions to 

customers. 

Q Okay. 

A Which if you - the book value is the 

accounting book value of the business. Contribulion is 

the equivalent of a dividend. And then basically -

what did you call it - rebates to custo~ or the 

equivalent of a dividend. 

Q Did you know that the value of the PUP was 

tied to the financial value of JEA when it was passed on 

July 23rd? 

A Everyone did. 

Q Everyone did? 

A Yeah. It's actually in the boanl doc. 

Q In relation 10 an fil\I, the higher the sale 

price of JEA, the more valuable the PUP units would be; 
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right? 

A That's absolutely right. And that's one of 

the rc:isons why we got to whm: on November 12th I said 

this is incongnaous and we need - we need to be done 

with it. 

Q And potentially under an ITN situation, the 

PUP i:ould hove hccn worth hundn:ds of millions of 

dollars; do you agree? 

A I agree. 

Q Do you remember telling members of your 

shon - of your senior leadership team that if a 

recapitalization occurred, there would be a large amount 

of money that could be used to fund the PUP? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

A Do I recall - the senior leadership team, I 

don't recall being the one that told them thaL But it 

was at one point discussed that, hey, if an ITN ended up 

being successful, then you would have a pocket of 

capital to be able lo pcrfonn - to fWld debt and all 

the pcrf onnancc units and other things like that. I 

mean, everything, right? So -

Q Was that conversation before July 23nl, 2019? 

A I don't think so. 

Page 152 

Q Now, let me ask you specifically. you had a 

number of off-site meetings with your senior leadership 

team; right? 

A We did, yeah. 

Q And prior to July 23nl, 2019, ill any of these 

off-site meetings, did you ever 111ilke a statement lo 

mcmbc:n of your senior leadership team that if then: was 

a recapitalization, there would be a large sum of money 

that could be used to fund the PUPs? 

A Not to my recollection, but ... 

Q If others recall you saying that, is it 

possible that you said it? 

MR. MULLEN: Object to the fonn of the 

question. 

A You're asking me to speculate on -

Q I'm asking, do you doubt - do you doubt ii 

and say il's not uuc, or - I'm telling you other 

people have said that you have said that. 

A Okay. 

MR. MULLEN: Object to the fonn of the 

question. 

THE WITNESS: Then it's entirely possible, but 

ii was pan of what we were reviewing in between -

what would tha1 be? July? Jwie, July, whatever. 

I don't know, when - when did they say I said ii? 
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l BY MR. GRANAT: l the pool. 

• 2 Q At a meeting prior IO July 23rd. 2 Q When did you know !hat? When did you 

3 A Okay. But when? Where? 3 understand that that's how it would work Wldcr a 

4 Q You don't recall ever saying that? 4 rccapitalization? 

5 MR. MULLEN: Object to the form of the 5 A When the plan documents wc:rc being developed 

6 question. 6 in July. 

7 BY MR. GRANAT: 7 Q And so let's call ··just for pwposcs of this 

8 Q You rcmcmbcr or you don't 8 convCl'Siltion, let's call 10 pa-cent of anything over 3.4 

9 A No, I don't remember. 9 billion netted to the City -

10 Q Okay. 10 A Yeah. 

11 A But if somebody - you know, if you have a 11 Q - the formula. Okay? 

12 bunch of people that - 12 A Sun:. 

l3 Q Tell me what would have happcncd if the PUP 13 Q Did you know of the formula before 

14 passed and there was a recapitalization. What would 14 July 23rd, 2019? 

15 have happened - 15 A Y cah, because that's what was actually 

16 MR. MULLEN: Object to - 16 presented to the board. 

17 Q -to the PUP? 17 Q That formula was presented to the board? 

18 MR. MULLEN: Objcctto the form of the 18 A Yes. That's what's in the board package 

u question. 19 onlinc on JEA.com. 

20 A So, number one, in onlc:r for the 20 Q Is lhat in the July 23rd board package 

21 recapitalization to occur, you would have had to have a 21 materials? 

22 board vote. And I do remember this being a discussion 22 A Y cah. Now, it's - you know, that formula is 

23 with legal counsel that pcrf ormance Wlits were not a 23 written in a way that I think the team. Foley, you know, 

24 mc::m - wc:n: not within the conuol of scnioc 24 and the finance group ended up - it's in Exhibit A, I 

25 management, because you had to have a board vote. You 25 think, of lhe plan. And I don't know where it is. Docs 

• Page 154 Page 156 

l had to have a City Council vote. You had to have a 1 anybody? 

2 referendum, and lhcn you had to have regulatory approval 2 (Discussion olTlhe record.) 

3 and a financial closing in order for the 3 MR. MULLEN: For thc record there, Sean, I 

4 recapitalization event definition to trigger. 4 think you skipped 9 and 10, unless those were meant 

5 And so, you know - 5 to be the video clips. 

6 Q Well, I think I've already answered it, and I 6 MR.GRANAT: Those, I think, what we're 

7 think you agreed that if a rccapitalitation did occur 7 considering the clips. 

B and there was - 8 MR. MULLEN: All right. And then your last 

9 A Yeah. 9 video clip that you played, that would be 12, but 

10 Q - an amount of money over, I think, 3.4 10 you didn't designate -

11 billion netted to the City, 10 percent would have gone 11 MR. POWELL: That would be 13. I'm sony. 

12 to fund the PUP, right? 12 12-

13 A Corm:L And that was pan of - that was 13 MR. MULLEN: So the video would be 12? 

14 part of the plan docwncnts from the time that the board 14 MR. POWELL: The video - this last audio 

15 approved it. lS would be 13. 

16 Q All right. Old you ever calculate what the 16 MR. GRANAT: RiahL So we had an II and 12. 

17 potential payouts of the PUP might be? 17 So this is 14. 

19 A Yes. Actually, a lot of people did. 18 (Exhibit Number 14 was marked for 

19 Q Who calculated what the payouts may have been? 19 idcntilication.) 

20 A I know that I heard of people in the finance 20 BY MR. GRANAT: 

21 dcparuncnt calculatina it. Senior leadership team 21 Q Mr. Zahn, I'm going to give you a copy of the 

22 members cakulatcd it. It's a prcny easy cakulation. 22 board materials for July 23nl, and I have Bates stamped 

23 Q Explain thc calculation to me. 23 these. Okay? They're - with your name Zahn, I through 

24 A It's, in your own words, anything over 3.4 24 352. 

25 billion, you take 10 pcn:cnt. and that's the \•alue of 25 MR. MULLEN: And this is the entire board 
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1 package for the July 23 , 2019, boilld meeting? 1 leadership as well as everybody through the typical 

• 2 MR. GRANAT: It is. 

3 And it's - we said this is 14. 

2 board approval process. And, again, as is nonnal 

3 course, 1 would have had conversations with all the 

4 THE WITNESS: So go to Page Zahn 279. 4 board members ahead or the July board meeting, 

5 "Employee PUP pool equal to 10 pcn;ent or value s walking them through each or the different items or 

6 created in excess or challenge target." 6 the boilld package. 

7 Employees must increase value or JEA by at 7 BY MR. GRANAT: 

8 least $300 million to benefit - the calculated 8 Q So arc you telling me that you sat down with 

9 value is the swn or the net position, the City 9 each of the board members and eitplained to them that if 

10 contribution, and any refunds to customers. 1 O there was a recapitalization, the PUP would be funded 

11 BY MR. GRANAT: 11 with 10 pcn;ent or an}thing over 3.4 billion that was 

12 Q Okay. So - okay. 12 netted to the City? 

13 I sec where it says, "Employee PUP pool equals 13 A Not in those CJtact words, but actually, if you 

14 10 percent or value created in excess of the challenge 14 watch the board meeting, Alan Howard actually asked that 

15 target valw:." 1 s eitact question. He said, what happens in the event or a 

16 Right? 16 recapitalization? How does this work? Does the 

17 A And then above it, the challenge tari:et value 1 7 pcrfonnance unit have value? And the answers were yes. 

18 is 3.39 billion, which is a 300 million increase over 18 Q Let's do this. At the time that this PUP plan 

a forteastcd, because at that point the audit hadn't been 19 was passed on July 23rd, 2019, you were aware, then, 

20 completed. And then it says this is bow it works. 2 O right, that if JEA was - there was an !TN and there was 

21 1 mean, that was the - that was the layman - 21 some son of sale and the City netted 54.4 billion, then 

22 and I remember - I went back and watcbed the video, and 22 IO pcn;ent of SI billion would have funded the PUP-

23 around this, this is where Ryan Wanncmacbcr said, so, 23 MR. MULLEN: Object to the fonn of the 

24 for example, ir you had a $600 million increase in the 24 question. 

25 value or J EA, then that would be 300 million over the 25 Q - is that right? 

• Page 158 

1 challenge target, so 10 percent of that JOO million is 

Page 160 

l A Y cs, that's what it - I mean, that's what all 

2 30 million. It's on the board package. 2 the documents and public records say. 

3 Q Is that what Mr. Wannemacher said? 3 Q Okay. I'm asking you -

4 A On television in the board meeting. 4 A So of course I was aware. 

s Q Okay. 5 Q So on July 23rd. 2019, you were aware that ir 
6 A Yeah. 6 the City netted SI billion out of the sale of JEA that 

7 Q And so is this - 7 the PUP would be funded with $100 million? 

8 A And I confinncd with boilld members afterwards B A That the City would have to net 4 .4 billion. 

9 that they understood that. 9 Q Okay. let me restate that, because I want a 

10 Q Page 279, Zahn 279, this is how you 10 clean question here. I wane to make sure there's no 

11 cOIMUlicatcd to the board what the formula would be in 11 misundc:rstanding. 

12 the event or a recapitalization - 12 On July 23rd. 2019, when the PUP was passed. 

13 MR. MULLEN: Object to the fonn of the 13 were you aware that if the City netted $4-4 billion out 

14 question. 14 of the sale of JEA that the PUP would have been funded 

15 Q -this slide? 15 with $100 million? 

16 MR. MULLEN: You can answer. 16 A Yes. 

17 A No. Then:'s the totality or the entire 17 MR. MULLEN: Object to the fonn of the 

19 presentation, and then there's actually - where's the 18 question. 

19 resolution - 19 THE WITNESS: And again, that was well - thilt 

20 MR. MULLEN; From the meeting? 20 was well defined by - that was well understood by 

21 TIIE WITNESS: The resolution from the meeting 21 everyone. I mean - I mean ... 

22 h:id a !110~ robust - so Zahn 347, 348, 349, 350, 22 BY MR. GRANAT; 

23 this was drafted by OGC. The resolutions were 2 3 Q My question, though. is did you, as CEO -

24 drafted by OGC. • 25 And this would have been reviewed by senior 

24 A Yes, I've answered. 

25 Q - of JEA widcr.;tand that? 
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A Yes. 

Q Did you tell that to the JEA board? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

A Y cnh, we llllkcd about it - I 111\ked about it 

with the Chair. We: 111lkcd obout it in individual 

mcc:ting.s. Yeah, we: -

And then acluolly Alan Howard even asked how 

docs this - now, he: didn't use your hypothetical, but 

Ryan Wnnncmachc:r used 11 hypothetical of 600 million 

increase and not a billion. You used 11 billion; he used 

600 million, right? 

Q Well, when this PUP passed, you were aworc 

that a sale of JEA could result in hundreds of millions 

of dollars going to the: PUP? 

MR. MULLEN: Object to the fonn of the 

question. 

You can 11nswcr. 

BY MR. GRANAT: 

Q Depending on the: sale price:? 

MR. MULLEN: S11me objection. 

A Everyone was 11wore. 

Q And you were llWllJ'I!? 

A And I was aware. I 11m - yes. 

Page 162 

Q And knowing that, you allowed the PUP to be 

passed by the board? 

MR. MULLEN: Objc:cllo the: form of the: 

question. 

A I can't allow the board 10 p;iss anything. The 

board passes whatever !hey want lo pass. It's their 

prerogative. 

Q You prc:scnted the: PUP lo the: bomd for passage: 

with that knowledge: -

A With OGCs - with OGCs sign-off from 

July llnd, which I would never have: taken for the PUP if 

I hadn't i:onc:n the: lencr from Jason, Lawsiki111111d -

and that is chc: reason why I asked for that lcnc:r, 

because: I wanccd lo make sure that c:vcrything in lhe 

ITN, everything in the: performance: units, evcrything in 

!he cmploymc:nl ai:rcc:mcnts, cvcrythini; 1ha1 wllS being 

prc:scnlc:d had bc:c:n reviewed by counsel and the board had 

the: proper nulhoricy and the: proper reviews of - the 

c:ncirc mechanism of consolidated government had reviewed 

this. 

Q And so you feel - or kl me: rc:phrasc: that. 

Do you fc:c:l thal you odvised the: bomd of chis 

10 percent over the: tari:el value would bc:-

A h's in writing. 

Q - the funding oflhc PUM 
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A It's in writing on P;igc: -

Q I understand it's in writing. I'm asking you, 

as CEO of JEA, do you feel !hilt you advised lhc boartl 

!hilt that was the fonnul;i? 

MR. MULLEN: Object to the: fonn of the 

question. 

You can answer. 

A Yes, it's in writing in a pn:scnlation 

provided to the board. 

Q And you're relying on it just being in wribnit 

and the presentation that we: Cllll all watch -

A On television. 

Q -·on television; is !hilt right? 

A That's the whole -

MR. MULLEN: Object to the: fonn of the 

question. 

You can answer. 

THE WITNESS: I also, you know, sat down 

with - and my team sat down with the board members 

and ia\kcd to them about everything in the July 

board package. 

BY MR. GRANAT: 

Q All right. Did you talk to lhc board 

spccifK:ally about the potential large siic: of value 

that these PUPs might result in? 

Page 164 

A Well, at that point in time:, we didn't 

actually know - it was a hypothetical. Docs that make 

sense? 

So we: didn't actually know what the real value 

of JEA WilS until actually right around when we: killed 

the plan. because: that's when it became: pretty evident 

how big the plan would be:. We got the: n:visc:d replies 

November 6th, I want to say. 

Q And what was the greatest bid'! 

A So I understand this is going to be a public 

record. Arc you sure: you want me: to answer !hilt 

question? 

MR. GRANAT: ls it still confidential? 

MR. PHILLIPS: I don't -

THE WITNESS: I believe it is. 

MR. MULLEN: As I recall, the bid infol'tlliltion 

has not been made public, because I think some of 

the: bidders objcclc:d 10 the: public records request 

and asked for the numbers lo be -

MR. GRANAT: That might have bcc:n resolved. 

MR. MULLEN: - rc:d.1ctc:d. 

(Reponcr clarification.) 

MR. PHILLIPS: We can redact the transcript. 

MR. POWELL: That's true, we can always 

redact -
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MR. GRANAT: If it's not a public record, it's 

DOt a public n:conl. 

THE WITNESS: So, again, that was around lhe 

time thnt we decided - I, myself, Jason, the 

learn - said we need lO be done wilh lhis plan. 

BY MR. GRANAT: 

Q And what was the largest bid? 

~===-And do you know if that bad gone through what 

the net to the City would have been? 

MR. MULLEN: Object to the form of the 

quc:stioo. Objection. It's a hypothetical. 

A Not off the lOp of my bead. It would be 

somctbing over lpmbably. 

Q And that would have resulted in •••• 

-to fimd the PUP; right? 

A So if the value of JEA went from $3 billion to 

so the value of JEA ~­
and the City bad - was able to obtain - and actually, 

the City was able lo g~timcs the cootn'bulion, 

which is basically only wonb then lhe value 

of the pcrfonnance unit would have increased, yes. But 

again, we killed the plan. 

Q Yeah, I'm aware of that. 
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So did you ever sit down with April Green and 

talk about the formula and the potential p;iyout numbers 

of the PUP? 

A Yes. 

Q When was that? 
A It would have bccu before the July board 

meeting. I sat down with each of the board memb~. 

Q And you specifically talked about the 

potential wluc of the PUP-

A Absolutely. 

Q You sat down with Camille Johnson and told her 
the potential payouts and the formula? 

A Actually, nn than that, because she was the 

plan administrator, and we talked about how it would be 

administettd and all that. 

Q Did you sit down with Fred N cwbill illld tell 

him about the formula that we've agreed on and the 

potential payout numbm? 

A Again, you're - so you're - you're saying 

potential payout numbers. 

Q Yes. 
A So we wallccd through the fonmlas. I wasn't 

going lo sit around and hypothesize on, you know, 

transaction values. We did tcvicw it in public board 

meetings on television so that people could understand 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

Page 167 

it and that it WllS public. 

Q Did you sit down with Andy Allen and lallc 
about !he fommla and potential payouts? 

A Again, I don't n:call - I don't ~all the 

meeting wilh him, as I said earlier, in July, but I'm 

sun: - that's why I asked for my calendar so I 
could ... 

Q Did you sit down with Alan Howard and discuss 

lhe fonnula and potential payout? 

A Absolutely. And actually, I've reconfirmed 

ll that with him even subscqucn!Iy. 

12 Q When did you rcconfum that with him? 

13 A In December 

14 Q In person or on the phone? 

15 A Onthephone. 

16 Q And what cxac!Iy did you reconfirm with 

1 7 Alan Howmd? 

1 e A I said, you know, i1's clear that April Green 

19 is uying to go back on a number of resolutions that her 

2 o signature's on. What do you - what the beck is going 

21 on and what kind of politics arc being played? Wasn't 

2 2 it really clear that it WilS IO percent over a threshold? 

23 And he said yes. I said, I thought it was 

2 4 pretty cl car to everybody. 

2 5 Q Did you tell - did you sit down wilh 
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Kelly flanapn and discuss this formula with her? 

A MQ,t of my board reviews work with bcr Wcte in 

conference calls, because she WDS nyiog back aod forth 

lo London. So sit down, ldon't lcnow. Birt we would 

have talked abou1 lhe pcrf onnancc units. She was on the 

r111111ce and audit committee. 

Q So did you talk to Kelly Flanagan aboul lhis 

PUP fonnula? 

A Y cs. About !he whole pcrfo11111111ce unit p\1111. 

And I believe other members of my senior lcadmhip tcmn 

did. 

Q So me you - arc you saying that on July 23rd 

when the PUP was passed, knowing the fonnula, you never 

considered that a rccapitaliz.ation might involve $4 or 

SS biUion? 

A I considered a lot of hypolheticals but didn't 

know. 

Q 5() as the CEO of JEA, didn't it occur to you 

that maybe you should discuss some potential sale values 

of JEA with your board before Ibey passed a plan like 

lhis? 

MR. MULLEN: Object to the fonn oflhc 

queslion. 

You can answer. 

A So ac111ally, as !he CEO of JEA, in individual 
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meetings wi1h board mc:mbc.,, ancr the 2017 

privatization, board members and I talked - and Melissa 

Dykes and Ryan Wannc:mocher and a whole bunch of people 

4 talked about, you know, the wl11e of JEA and what it 

5 might be worth or might not be worth. 

6 And then: WIS & lot Of - there WllS il Jot Of 

7 vari1tbility lo that principally beca11SC ofVoetlc and 11 

e being a S4-and·o·half·bilhon conlr.u:t ond not knowing 

9 how that ever would be hllDdlcd. 

10 So, yo11 know - while lh was a bid 

11 for -1111d by the way, thc:rc's 11 whole bunch of bids 

12 somewhere in there - was 11 bid for JEA Elccttic and 

13 W11tCT, ii didn'l lllkc into account escrow - one of lhc 

14 lhings - and chis has been mimported in the media -

15 said lhac Vogtlc is 1oin1 to be left behind for the City 

16 to pay, 1111d the reality was, no, that w115n't !he 

1 7 sttucnm::. 

18 One ofthc things they contemplated was 

19 putting 
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Q So on July 23rd, ' 19, when lhis PUP passed, 

you had not considet'Cd ii neci::ssary to have a disi:ussion 

with the board members about the Vllluc or the PUP if a 

recap occurml in the ranee of 4 or SS billion? 
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MR. MULLEN. Object to the fonn of the 
question. 
A Actually, I said - I think I answcred I did 

talk to the board mcmbers about that it's I 0 percent 
over a number, and if you have a transaction that's a 
redemption, then it's going to be 10 pcrcenl over that 

number. 
They're sophisticated board members. They con 

do 10 percent ofa number. I mean -
Q Okay. So your position is the board should 

have been able to figure that out for themselves? 

MR. MULLEN: Object to the form of the 

question. 
A That's not my position. My position is thol 

the perfonnance unit was a collaboratively developed 

plan over a nwnber of months with the - intimate 
involvement with a lot of board members, a lot of 
leadership team members, a 101 of finance members, 

inlemol and extemal. The entire ·· you know, to my 

knowledge, a lot of OGC, special counsel, 

Willis Towers Watson. This wasn't, you know -
Q Okay. 
A It was covered over a seven·month period of 

time. 

Q So on July 23rd, 2019, when Ibis PUP passed, 
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you didn't feel it necessary to sil down with each board 

mc:mbcr and discuss wilh them the value of the PUP if a 

recapitalization bad occurred in the range of 4 or 

SS billion? 

MR. MULLEN; Object to the form of the 

question. 

BY MR. GRANAT. 

Q That's a yes or no question. 

MR. MULLEN: No, it's aol And the question 

lw been aslu::d and answered multiple times. 

MR. GRANAT: And you're here ilS a witness, and 

please don't lcllll Mr, Zahn. 

THE WITNESS; As l"11e answered before, yes, I 

did tallc to the board members about how the value 

oftbe pafonnance unit changes wider a number of 
scenarios. 

BY MR. GRANAT. 

Q Let me JUSt ask this, Before this PUP passed 

on July 23rd, did you discuss with the board membcrs 

what the value of the PUP would be if a m:ap occurred 

in lhe range of 4 or SS billion? 

MR. MULLEN. Object to the forni of the 

question. 

A Well, ifa recap occurred in the fonnof4 or 

S billion, the PUP would be worthless, because you have 

4 billion of debt you have to pay off 

Q Yeah. Okay. 
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Did you discuss with the board - bef~ this 

passed on July 23rd, did you discuss with individual 

board mcmbcn what thc v11lue of the PUP would have been 

if there w11S a recapilaliZJltion and the City ndtm 4 to 

SS billion? 

MR. MULLEN. Object 10 the form of the 

question. 

A I did no1 use the exact bypothc1icals that you 

talked abou1, but I did talk about how the value oftbe 

performance unit changed based on the contn'bution lo 

the Cily. And it was well understood that that 

contribution could go up in a tc'Capitaliulion event or 

it could go down. 

Q Well understood by who? 

A All the board members. 

Q Why didn't the PUP contain a cap? 

MR. MULLEN; Object 10 the form of the 

question. 

A So my guess is a mis-druft, because at lhc -

Willis Towers WalSon actually talked about a cap. 

Q Were you aware that there was no cap on lhc 

PUP? 

A Yeah, aciually, we started-somebody brought 
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it lo my attention at the end of October, and - because 

I think it was a line of questioning from OOC, was 

asking a whole bunch of questions about, you know, this 

needs to be a caPJIC<i liability. 

And so one of the things that I talked lo 

Herschel and Lynne about was, well, why don't we just 

'°nsidcr a cap. 

Q When did you become aware thc:rc: was no cap? 

A When did I become aware? 

ll would have been somewhere between September 

and October. But, you know, again, the lellal team was 

doing all of their review, and as I understand it, that 

was one of the major questions ofOGC, and so - and I 

left this to Herschel, Lynne, Ryan, Melissa, our HR team 

to ligwc out how they would implement it in tcnns of, 

you know, all the protocols and implementations, that 

kind of stuff. And we did start talking about a cap. 

We: never - it never got rcdraRed. 

Q Okay. 

A Bui because - it never got draf\cd in, but 

more because we were dealing with the more major 

structural issues of chill1er and AG. And - and when I 

say "we,• the team and OGC and special counsel. 

Q Okay. I want to back up. I asked you if you 

recalled making a statement in an olT·site meeting. And 
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let me just - I'm going lo rephrase and sec if you 

remember making o statement aloni: these lines. 

Did you ever say that upon rcc3pitalizlltion or 

change of control of JEA that there's o large sum of 

money being transfcm:d and 11 5m31l pol1ion could be 

used lo fund on incentive: pion for employees? 

A Did I use those exact words, or did I make 

that stotc:mcnt? 

Q Did you S3Y that or something along those 

lines? Do you recall that? 

MR. MULLEN: Object to the fonn of the 

question. 

A Again, the whole senior lC3dcrship team would 

hove been 111 that meeting, so - and again, I don't know 

when that meeting would hove occurred. 

Q Do you ever recall if you made - anybody 

reacting negatively to any statement that you made like 

that? 

A No. Definitely not. 

So, in fact, there wen: a number of low·lcvcl 

employees that would actually - after the July 23rd 

said, thanks for including 1111 employees in the 

pcrfonn11nce unit plan. I was •• I think this could be o 

grcot plan for all of our employees. 

In fact, I even discussed it with union 
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leaders after the July 23rd meeting and talked to them 

about how it would be extended to their m~hip. 

Q Who besides JEA employees was going to be 

considered to participate in the PUP? 

A Dedicated OGC attorneys. 

Q Which was LyMe Rhode and Miriam -

A Yes. 

Q ··Hill? 

Why were they goini: to be included? 

A Because the intent was to - and that became o 

pretty hotly debated topic, as I understand it, between 

Lawsikia and LyMe, that OGC attorneys would be 

included. And the rationale around it was that you 

would have all dedicated full·time employees •• 

professio1111ls included in the plan. 

Q Whose idea was that? 

A Mine. 

Q Did you contemplate unyonc other than 

Lynne Rhode: and -

A No. 

Q - Miriam Hill who weren't JEA employees? 

A No. 

I was always a CEO that wanted to take can: of 

all my full·timc employees. 

Q So befon: the PUP was passed, you understood 
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!hat if there was a recap, p'1l1 of the sale proceeds 

would fund the PUP; right? 

A That's exactly what it says in the documents, 

and I understood that 

Q And what made you feel like you and JEA 

employees would be entitled to those proceeds of the 

sale? 

MR. MULLEN: Object to the fonn of the 

question. 

You can 1111SWer. 

A I'm not SIU'C how to 1111SWcr !hat question. How 

do we feel entitled? That would have, you know -

number one:, you know, the board - it was the boanl's 

prerogative to implement the plan. 

Number two, ifthat sale were to go through, 

you would hove had to have the approval of the board, 19 

City Council members, a million·plus voters, regulatory 

approval. So the plan would have gone through the 

scrutiny of a number of policymakers that had no benefit 

to it plm the entire votina public. 

Q Tell me what was it in No\·cmbcr that Jed you 

to this realization that, gosh, that the n:cap would be 

too much, we need to kill -

A That wasn't actually it. What led me to kill 

it was Lawsikia 31\d Lynne having a very heated debate al 
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Foley and - about whether it's chart - you know, ruled 

by the charter and all the difTc:n:nt legal arguments 

that. as I undcrsland it, you guys wen: having between 

July and that meeting. 

And, you know - and that's the one meeting, 

Jon, I was referencing when Jon Phillips and - you 

know, I would get updates, but there were 3 lot of 

different dcbales going on betw~"ell - with counsel 

having opposing opinions, which would have ultimately, 

as I understand it, been resolved on how the AG weighed 

in. 

Q So you're saying you didn't kill the PUP 

because of potential value? 

A I'm saying it was the amal11amation of the 

November Sth meeting, recognition that it was - ihat 
it - that it could have a substantial - you know. that 

the ITN's values were going to - could be substancial. 

'fhcJC's a number of n:asons. 

Q So when was it that you had lhis rcalization 

that the ITN numbers could be substantial? 

A On November 6th when the revised replies came 

in. 

Q So you referenced the July 23rd pn:scntation 

that Ryan Wannemacher gave. 

A Yeah, and Jon Kendrick. 
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(Discussion off the record.) 

(Recess lllken from 2:47 p.m. to 2·54 p.m.} 

THE WJTNESS: Sein, I was lhinking about 

somclhing. You said o number of times, you know. 

that the pcrf ormance unit could hove been hundreds 

of million dollars pion. Recognize that you also 

had the pension pion that could hove been - wos ll 

couple hundred million dollars, the mention plans 

that were o component. 

I openly acknowledge that the policy decision 

around this pcrfonnance unit ended up being widely 

unpopular, ond I get it. But it wos widely 

discussed ond presented. I mean, I undcrslllnd the 

point, though. 

BY MR. GRANAT: 

Q The question, though, is, wos the board 

properly ond adequately advised? 

A I believe so. 

MR. GRANAT: And you believe so Okay. 

That's foir. 

I wlllll to play o portion of the July 23rd 

board meeting. And Ibis is going to be Exhibit 14. 
The clip itself is h1bc:lcd Number 3,just forthc 

record. 

MR. MULLEN: I think you wont to coll it 
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Exhibit I 5, because the board packai:e was 14. 

(Exhibit Number IS was marked for 

identification.) 

(Audio played.) 

A SPEAKER: "I will tum it over to 

Mr. Wanncmachcr to CJtplain how the performance 

units work. 

A SPEAKER: So what we're proposing is the 

adoption of a pcrf onnancc unit plan which would be: 

a new benefit program to enable employees to 

participate in both the upside and the downside as 

the business chilllges. 

So employees will be eligible to purchase 

pcrfonnance units for SI 0 per unit, and the units 

will increase or decrease in value based on the 

financial pcrf onnance of JEA over 3 three-year 

period. 

Employees will be required to remain employed 

through the end of that pcrf onnance period to 

receive any benefit from any (unintelligible}. The 

first pcrf onnanec period would be fiscal years 2020 

to 2022, and it's rcconunended that 30,000 

pcrf ormance units be made available for purthase. 

In your packet, you'll find a full sununary of 

the details of this program, but I wanted to walk 
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through the board - walk the board through some of 

the mechanics of how this would work for the first 

perf ormllllCe period 

So the perf ormancc units would increase or 

dCCrc1SC in value based upon the financial 

performllllCe of JEA. And before employees would sec 

any benefit from this proi:ram. JEA would be 

required to exceed a challenge target for value 

over the course of the pcrfonnance period. 

So for the first period - for the first 

pcrfonnance period, the three-year period, 

employees would need to increase the value of JEA 

by at le351 5300 million before they would receive 

any benefit. So between now and 2022, they'd have 

to e~cccd S300 million in increased value. 

If they incrc:asc value by more than that 

SJOO million, they would be eligible to receive 

10 percent of the value that's generated above 

300 million. So, for example, if employees 

incn::isc the value of JEA by S600 million, which 

would rcprcscnt a subslantial incrcasc of over 

20 percent in the value of JEA over that three-year 

period, these performance units would be eligible 

for S percent of the $600 million in value that was 

created. This would equal S30 million, or an 
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1 overage of about S 10 million per year over that 

2 performance period. To pul that in perspective, it 

3 represents 11 linle more thon 6 percent of our 

4 tollll annual poyroll. 

5 On the llip side, ifthe volue of JEA was less 

6 thnn ii is todny at the end of the pcrfonnancc 

7 period, the value of the perfomwnce units would 

a decline in value, and employees would experience a 

9 loss al the end of the pcrfonnance period. 

10 In the event that the employees increase the 

11 volue of JEA but it does not exceed the 

12 $300 million challenge, then they would receive no 

13 gain - experience no gain or loss and would simply 

14 receive their money back al the end of the 

15 pcrfonnance period." 

16 (Audio stopped.) 

17 BY MR. GRANAT: 

18 Q So let me ask you some questions 11bout what 

19 Mr. Wannemncher said. 

20 He gave an example and said that iflhc value 

21 of JEA increased by $600 million, right, that was his 

22 example? 

23 A Uh-huh. 

24 Q He said that was a subslllntial increase, 

25 20 percent increase. 
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1 That's a very large increase, would you agree, 

2 in the value of JEA? 

3 A Yeah. 

4 Q Okay. But then he said the PUPs would be 

5 eligible for 5 percent of the 600 million; right? 

6 A Right. 

7 Q He didn't use the I 0 percent -

a A Well, he used the 10 percent earlier to say 

9 I 0 percent of the overage in the challenge target was 

10 300 million. So what he was doing is simple math - he 

11 was doing simple math, right? 

12 Q Then he said 5 out of the 600, where he could 

13 have said 10 percent of the 300; right? 

14 A I'm sun: he could have said a lot of things. 

15 Q A little confusing? 

16 A Notto me. 

17 Q That's not confusing to you'! 

18 A And 30 million is - when he - he further 

19 clarified that it was 30 million, which would be 

20 I 0 percent of 300 million. 

21 Q And then he said that would break down to 

22 about I 0 million a year? 

23 A Yeah, because that was the - the idea of the 

24 perf onnance unit was that it was a three-year 

25 mcasun:mcnt period. 
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l Q And then he kind of put that in perspective 

2 and said that's a little more than 6 percent of total 

3 annual payroll; right? 

4 A That's what he said. 

S Q Let me ask you, can the value of JEA increase 

6 independently of employee performance? 

7 MR. MULLEN Object to the form of the 

8 question. 

9 A Independent of employee performance? 

lo Q No? You can't just raise rates and increase 

11 the value of JEA? 

12 A You still need employees to perfonn their 

13 duties. I mean, you still need - and that's a board 

14 dt.'Cision of who has no vested interest in raising rates 

15 just to increase the value of a performance unil 

16 Q I'm just asking, is the value of JEA 

1 7 completely dependent on employees improving their 

18 performance? 

19 A The financial value of any company is 

20 predicated on a nwnberofemployee performance, market 

21 factors, a whole bunch of things that go into the, you 

2 2 know - I mean, that's business, Business is predicated 

23 on sales. It's predicated on employee performance. 

24 It's predicated on yow- customm continuing to consume 

2 5 )'OW' product. Like -
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1 Q But can you just answer the question? Aren't 

2 there factor.;, things that could occur that incn:ase the 

3 value of JEA that aren't dependent on improved employee 

4 performance? 

5 A We could have a nuclear war and that would 

6 have a pretty substantial impact on the value of JEA. I 

7 mean, we could have a hurricane and sales would go off 

8 dratniltically, and that would have an impact on the 

9 performance of JEA. So -

l 0 Q The things that could happen to increase the 

11 value of JEA that aren't dependent on increased 

12 employee -

13 A But what I'm telling you is there arc equally 

14 a nwnber- there arc an equal nwnber of things that 

l S have financial impacts on a business that go up and down 

16 and that the financial - the employees' performance is 

l 7 one very tniljor factor of that. 

18 Q But it's not the only factor'.' 

19 A It is not the only factor. 

20 Q You're aware, right, that the - that Ryan 

21 Wannemachcr, during his presentation, told the board 

2 2 that the board packet contains a full summary of the 

2 3 plan? Did you hear him say that? 

24 A I believe I heard him say that. 

2 5 Q And it's true; right? There's a full swnmacy 
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of the plan and lots of documents that describe the plan 

in the board materials; right'! 

A Yeah. Actually, in the July board meeting, we 

wen: very specific to include all of the materials on 

total compensation from beginning of conception through 

end so thal the board had a comprehensive set of 

documents relative to lhaL 

Q And is it reasonable to expect that the boanl 

is going lo rely on the materials that you give them in 

their packets? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

BY MR. GRANAT: 

Q Don't you expect the board members to read and 

understand the materials you give them in the board 

packet? 

A As a board member, 1 always read and 

understand the materials that I'm asked to vote on. 

Q Well, as CEO, when you presenled the July 23nl 

board materials to the board at that time, did you 

expecl that they would read and understand those 

materials? 

A Yeah. 

Q You're aware that there's reference in the 
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board materials thal says that the PUP plan cost would 

be 3.4 million a year? 

MR. MULLEN: Object to the fonn of the 

question. 

A That's in the Willis Towers Watson analysis. 

Q Right And il's in the board packet; right? 

A And ii was specifically - conflicts with Ryan 

Wannemachcr's exact statement al the board meeting. So 

I'm aware that the number's there. I've seen it. 
Q Yeah. Let me poinl you to it in JEA 

Eithibit - it's Eithibit 7, Page JOS. Would you tum to 

it, please? 

MR. MULLEN; It's under Tab 4, Page 305. 

TitE WITNESS: Uh-huh. 

BY MR. GRANAT: 

Q And this is a slide linm the 

Willis Towers Watson analysis; is that right'! 

A Yes. 
Q And it says estimated cost of the pcrfonnance 

units to all employees based on cum:nt incumbent base 

salaries is 3.4 million? 

A That's based on their recommendation. Their 

reconuncndation also only recommended giving it lo 

executives and directors. 

Q Didyou-

Electronlcally signed by Heather Thomas (401-385-656-8432) 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

l 

2 

l 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2 1 

22 

23 

24 

25 

Page 187 

A Which is on Page 306, 

Q Well, that's interesting. Did you have a 

disc11$ion with the board about lhat? 

A lliat was prescnled in the June comp committee 

meeting, and we talked aboul including all employees. 

Q Did you tell the board specifically that the 

Willis Towers Watson material in the July 23rd board 

packet only contemplated executives participating in the 

PUP? 

A Yeah, we reviewed this actual - we reviewed 

the presentation in the minutes. If you look at the 

June comp commince mecting -

Q No. I'm asking you in the July 23nl boanl 

mi:cting, At the time of the July 23rd board mecting -

A No, we didn'i - because this was - this was 

historical material provided as additional reference for 

all board members on top of what was being presented, so 

it went all the way back to January. 

Q So why did you include this • 

Willis Towers Watson document in the July 23nl boanl 

meeting if ii contained infonnalion lhat wasn't 

applicable to the PUP you were presenting? 

A I wanted to be complete and comprehensive in 

providing every single document, including minules, 

around Iota! compensation ITI>m inception to the time the 

Page 188 

board was going to take an action. 

Q Arc you aware that board members on July 23rd 

reviewed this Willis Towers Watson documc::nl and relied 

on it 1111d relied on the 3.4 million representation of 

cost? 

MR. MULLEN Object to the fonn of the 

question. 

A I'm not aware of that, bul ii would seem in 

the presentation that you got a - you gol a number that 

was tenfold that. 

Q If it's lhe case that board members relied on 

this W1lhs Towers WalSOn number of 3.4 million, would 

you agree lhat lhe bo:ird wasn't well advised on what 

they were passing? 

MR. MULLEN: Object to the fonn of the 

question. Object to the hypothetical. 

A I can't speak for board members. 

Q I mean, did you poinl out lo the board on 

July 23rd thal infonnation that you included in this 

pa<:kct contained a Willis Towers Watson compensation 

stratel!)' documcnl that was inapplicable, and the figures 

and numbers in here didn't conlemplale the whole company 

participating? 

MR. MULLEN: Object to the fonn of the 

question. 
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A That had been reviewed at the June comp 

comminee meeting and - when the Willis Towers Watson 

report was reviewed by Jon Kendrick and- where Towers 

Watson allillysis of JEA versus - and Jon Kendrick 

interim, you know, provided the commit11:e with an 

overview as well as was asked questions related to the 

Towers Watson presentation. This item was presented for 

information to the committee. 

So I hear you zeroing in on that, but I also 

provided the total comp philosophy presentation from 

January's comp committee, the total package and minutes, 

you know, from that. It was - everything was produced. 

Q Well-

A To be complete and comprehensive. 

Q What would your response be if I told you that 

the majority of board members who passed the PUP on 

July 23rd believed that the cost would be S3.4 million 

as referenced by Willis Towers Watson? 

MR. MULLEN: Object to the form of the 

question. Asking the witness for his understanding 

of other people's perspective. 

A I heard the statement in the December 17th 

board meeting and also in the City Council meeting by 

Kelly Flanagan to that same effect. 

Q And I'm asking you, what is your response to 
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that? 

We'll use Kelly Flanagan as an example. She 

believed when she passed that, based on the materials 

that ·she reviewed, that the cost would be 3.4 million. 

A Again, I also point to that actual board 

package, the presentation that was presented at the 

board meeting that said it was 10 percent of the 

overage, that it gave an example that was tenfold that. 

So, you know, I understand the conflict. I'm not - I'm 

not disputing that 

Q Would you agree, then, that shc was not well 

infonned of the PUP plan on July 23rd? 

A I think I did -

MR. MULLEN: Object to the fonn. 

A - my duty to infonn her. 

Q You think that you did your duty even given 

the fact that she understood the value to be 3.4 

million? 

MR. MULLEN: Object to the fonn of the 

question. 

A Again, I can't speak lo what she believed. 

Q Do you think you could have done 11 belier job 

advising the board of -

MR. MULLEN: Object to lhe -

Q - the specifics of the PUP plan? 
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MR. MULLEN: Object to the form of the 

question. 

A I think I followed the advice ofOGC in terms 

of them drafting the resolution. I followed the advice 

of an entire team. I had - I had an entire team review 

this entire board pad<age before I came lo review and 

approve it. 

It was reviewed with the board members 

one-on-one, and I'm sure my calendar will reflect those 

meetings . 

Q You said that OGC drafted the resolution. Is 

that Lynne Rhode? Who drafted it? You don't know? 

A You know, as 1- and I don't know if Lynne 

reviewed resolutions with, you know - well, actually, I 

do know that those resolutions were reviewed by 

Jason Gabriel and Lawsikia Hodges, because the letter we 

received on July 22nd stated as much. 

Q The Willis Towers Watson document on Page 305 

also n:ftccted that there was a cap, a maximum payout? 

A As we talked about earlier, it sounds like 

that was a drafting error. And it was actually part of 

OGC's - and OGC's review from August to October. As I 

undmtand it, that was one of the major points that OGC 

said needed to be com:c:ted. 

Q And let me ask you, thc board materials from 
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July 23rd, did they contain the octual PUP documcnt or 

just the SU11111W)'7 

A I don't know the answer to that. 

Q Would it have been important to have a copy of 

the actual PUP plan in the board materials? 

A So they contained a very detailed SU11111W)' 

which calls out all the major facets of the performance 

unit. That is attached lo Resolution 2019-10. And in 

the recitals of2019·10, it says the board has reviewed 

11 summary of the terms and has reviewed all the 

applicable analysis. 

And, in foci, octually, April Green makes a 

statement ahead of this in that board meeting that she 

pcrsollillly wanlS to assure the public that every board 

member has had a chance to review all the materials. 

Q Righi. And so my question is, did the 

materials that you provided lo the board contain a copy 

of the actual PUP plan? 

A In this board package? 

Q The July 23rd package. 

A Apparcntly nol, but I would imagine that the 

board member.; - from my recollection, the board members 

got a copy of the plan or reviewed ii. 

Q Why isn't it in the board packet materials, 

though? 
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A I can't answer that question . 

Q Now, you-

A Again, but, you know, the imponant pan about 

the pc:rfonnance unit plan is, okay - so it was approved 

on July 23rd. As the CEO, I took the appropriate 

measures to make sure that lhe system of checks and 

balances were fol\owcd, and at the end of I.be day, once 

!here's an issue I.bat was idL'lltified, killed it. 

Q You gave testimony at Councilman Diamond's 

hearing-

A Yes. 

Q - on December 16th, right? 

A I did. 

Q You weren't sworn in then, but did you tell 

the truth? 

A Yes. 

MR.GRANAT: I'm going to play •• because 

we've been discussing it and so !here's no question 

about it, I want to play another clip from the 

Diamond meeting. And !his will be Eilhibit 16, but 

for the record, the clip is labeled Number 4. 

MR. MULLEN: Do you have a time slamp? 

MR. GRANAT: I do, and I can provide that. I 

don't have it right now. 

MR. MULLEN: Okay. 
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MR. GRANAT: Bui I do have times for these 

clips. 

(Exhibi1 Number 16 was marked for 

iden1ilicu1ion.) 

(Audio played.) 

A SPEAKER: "Ms. Rhode, I've heard from 

multiple board membeis there were two reasons why 

they voled for 1his plan. That commenl, "yes, 

sir", you - you said OGC hod 11pprovcd 1he plan and 

!he $3.4 million. 

So thut.commenl caused mulliplc: board membeis 

thul I spoke to lo vote in favor of the plan. So 

if there were - I 11grcc wilh - well, and 

Councilman Diamond. Well, let-" 

(Audio stopped.) 

BY MR. GRANAT: 

Q So lhal WllS Councilman Salem, and he hod 

heard - and we're i:oini: to talk 11bout th111 later, 

Lynne Rhode answerini: "yes, sir" to whether OGC approved 

the: plan, and we talked about that a little bit earlier. 

But the parl about the S3.4 million, you heard 

Councilman Salem doini: his diligence. The board mc:mbc:rs 

believed th11t was the cost. 

So I'm just going lo ask you, based on thal, 

do you feel thal you did 11 satisfactory job infonning 
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the board about the PUP? 

MR. MULLEN: Object to the fonn of the 

question. 

A I foci I did my duty to infonn the board 

adcqlllltely. It is easy four or five months later, after 

a massive political blow-up, to have a different 

pmpcctive. 

Q Let's look at the next .. 

A And I think that's being quite clearly played 

out by, you know, one of the board members. 

MR. GRANAT: This will be Exhibit 17, and it's 

labeled as Clip 5. 

(Exhibit Number 17 was marked for 

identification.) 

MR. GRANAT: We talked about Ms. Flanagan and 

what she said, so let's hear exactly what she said. 

(Audio played.) 

A SPEAKER: "And since Ms. Flanagan is here, 

would you like to speak about your contemporaneous 

thoughts at the time of this board meeting? It's 

up to you. 

MS. FLANAGAN: All right. 

A SPEAKER: Okay. Do you have a microphone 

!here? 

(Unintelligible.) 
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A SPEAKER: We'll get you a spot. Herc we: go. 

If you'll just state your name for the record. 

MR. FLANAGAN: Kelly Flanagan, JEA board 

member. 

A SPEAKER: Thank you, Ms. Flanagan. 

And let me ask you just some generic 

questions, and I'll give you a chance to speak. 

What did you think !he cost of the PUP plan 

was at the July meeting when you approved it? 

MS. FLANAGAN: At the time of the vote, I 

believed it to be $3.4 million per the: 

Wil\JS Watson repon that was within the: 

compensation committee malerials included in the 

board package. 

A SPEAKER: ls that what you based your 

understanding on, the materials? 

MS. FLANAGAN: It is what I based my 

understanding on. 

A SPEAKER: Were you briefed on the PUP plan 

prior to this meeting? 

MS. FLANAGAN: As I reviewed my calendar and 

diary for the week, I believe that on either Monday 

or Tuesday prior to the boanl packages being 

received on Friday was my standing meeting wilh 

Mr. Zahn, and I do not recall !he PUP being 
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l discussed during thal meeting. l BY MR. GRANAT: 
2 As you know, this was a three-hour board 2 Q You don't know? 

3 meeting for which lhe prcdominanl material that was 3 We'll play another clip -
4 being discussed in that meeting was lhe strategic 4 A Again, you know. we're focusing on the 

5 planning. 5 pcrfonnance units. But n."ltlt."ltlbt.-r. you also had similar 
6 A SPEAKER: And what was your impression of 6 plans like retention and pension, all of which had 
7 OGC's role 111 this poinl? Did you feel it had been 7 different impacts on different employees, 

B vc:nc:d yet by OGC? 8 And pension, for example, I was nol a very .. 

9 MS. FLANAGAN: In the course of delc:wiung 9 was a very small beneficiary of that plan. Thal 

10 responsibilities to management. I would not have: 10 benefited all - mostly front line and long· lenn 
11 been - it would not have been unusual for lhcre lo 11 employees and had very comparable values in lenns of 
12 be subscqucnl follow-up required. And as I read 12 dollllJ'S, in terms of hundreds of millions of dollar.;. 
lJ the: malc:rials that have: bcen produced for lhis 1 3 And, you know -
14 meeting, ii docs nol surprise: me: truu thc:rc: was 14 Q Tha1's a good point. Mr. Zahn. Lei's talk 
15 funhcr work lo be done: bc:1wc:c:n OGC and management. 15 about the retention. The retention agreements were 
16 But one of the primary rationales and reasons 16 given to all employees, and that said in the cvcnl of a 

17 for voling in favor of this was confirmalion during 17 recapitalization, every employee would receive a bonus 

lB thal meeting 1h111 it was within lhe lewil realm of 18 of one year's salary over three years. 

19 the organization to pursue," l !I A In order to retain them al the company, 

20 (Audio stopped ) 20 correct 
21 BY MR. GRANAT: 21 Q Correct But that's what ii said; right? 

22 Q Ms. Flanagan is a very smart woman. Would you 22 A Yeah. 
23 agree? 23 Q Bui the value of their salary was locked in as 

24 A I think all my board members an: vc:ry sman 24 of July 23rd, 2019; right? 

25 people. 25 A I don't think so. I think the retention was 
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1 Q Ms. Flanagan is a CPA and a high-level CFO - l at the - it was comparable - no. That was the 

2 A Yes. 2 thn:e·ycar comparable: comp. 

3 Q - right? 3 I don't know what the - I'd have lo n:ad the 

4 Given her, I guess, ultimate misunderstanding 4 rctcnlion. I don'I know if it was locked in. I think 

5 of the plan, do you feel the PUP was clearly presented 5 it might have included wage increases. So ii was at the 

6 to her? 6 time of recapitalization. 

7 MR. MULLEN: Object to the form of the 7 Q Okay. Well-

8 question. 8 A We'd have lo go look at the docwncnl again. 

9 A I feel I fulfilled my duties lo provide all 9 Q The document would say. 

10 the adequate information for board members 1LJ make their 10 But I guess my question is, the ~·alue - or 

11 own informed decision. 11 the cost to JEA of the retention bonus program could be 

12 I would also point you w Ryan Wanncmacher's 12 calculated, and it was known how much it would cost JEA; 

13 direct stalcmenlS conlrary 1Ll exactly that J .4 that arc 13 rig hi? 

14 in the meeting right before the vote with a factor of I 0 14 A As with the long-tcnn incentive. You can 

15 over that 3.4 number? 15 c:ilculale what ii is under a number of different 

16 Q So that would be information conlr.liy to 16 scenarios. 

17 what's in the board packet; right? 17 Q My question is the retention bonus program. 

18 MR. MULLEN: Object lo the form of the 18 II was a calculable nwnber that was presented lo the 

19 question. 19 board? It was a known number; right? 

20 A We've already discussed the conflict. 20 A It was a known - ii was a number presented as 

21 Q And so why wasn't that discussed or brought 21 one times the employees' -

22 out? 22 Q Current payroll; right? 

23 MR. MULLEN: Objccllo the form of the 23 A At the time of recapitalization. 

• 24 question. 24 Q Okay. That's your recollection or if -

25 25 A Or whatever -

' 
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Q -it was-

A Yeah, we didn't - we'll go look 31 iL I 

mean, we can go look al -

Q Okay. But it wilS a known number, right, that 

you could tell the board, this is how much this plan 

will cost? 

A And pension isn't a known number. Pension, we 

had a - we had an actu;iry do an analysis. But as we 

all know, actuarial analysis has changed dr.unatically, 

and that actuarial analysis for the pension legislation 

would have been done at recapitalization as well and -

which would have gone - maybe two. three ycms later, 

that would dramatically shift. 

Q But there was a - but there was a l:irae 

paymenl conlemplatcd from JEA to the pension fund al 

n=pitalization; com:ct? 

A Specifically for JEA employees. 

Q Right. And if the- if the c;ilculalions thal 

were done wen: wrong for the pension, th;it was going to 

be the City's liability in the futttte co have to pick up 

those extra paymencs; right? 

A Well, the pension is always the City's 

liability. It's never been JEA's. 

Q Okay. So irthc actu:uial was olT, that was a 

liability that was going to be on the City -

Page 202 

A Yeah. But again, so all three of those 

programs, retention, pension, and perf onnancc units -

as I said, one of the great degrees of comfon that I 

drew beyond the systems of checks and balances that were 

followed after the July 23rd - because if you remember, 

pension and retention had to be collectively bargained 

and go through City C0W1Cil - was that we had full due 

diligence, as Ms. Flan;igan pointed out, continuing going 

on. We had the Attorney General going on. 

And even on the perfonnance units, in order 

for them ever to have value, it would have been vciy 

widely known at the: time: of a proposed transaction, 

because the board would review it and get an opponunity 

to sec: exactly what that number is. 

To your point, that number would be fixed in a 

transaction. and the board would review that number. 

Then City Council would have the ability lo review that 

number and opine on it and whether they approved it or 

not And then a referendum and then regulatory approval 

and closing before that payment could ever be m;idc for 

the perfonnancc units. And that's ex:ictly the same for 

the retention and the pension. 

Q Well, I don~ - I don't know that that's 

accurate, but let me ask you. lei me get back to my 

question. 
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Why wasn't there a number of scenarios or a 

worksheet or something provided to the board to show 

different scenarios of what the PUP might be worth? If 

it was such easy math, why was there only one example 

given by Mr. WannC!!kK:her at the board meeting that 

happened to be inconsistent with the material in the 

packet that was given? 

A So I can't hypothesize as lo why 

Mr. Wannemachcr didn~ gh·e multiple scenarios. I can 

say you might have securities law issues. If you all of 

a sudden stan fom:asting the value after you've 

;ipproved an ITN, you could potentially have procun:ment 

law issues. And I'm not a procurement expcn. You 

could have securities law issues. You could ha~·c all 

sorts of issues if )'Ou started trying 10 say - liJ.:c 

forecast values out on a public meeting. 

That being said, it was discussed with the 

board members internally as to potcnti'11 values of JEA. 

And they were wide ranges. 

Q Explain that to me, what you just said. It 

was - ITN values were discussed with board members? 

A No. Prior to the ITN, you h:id - you had the 

PFM rcpon. That was from 2017. That had a number of 

values in it. You had the council auditor's analysis. 

Thal was a public document. Thal had a number of values 
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inil 

So those were public documents lhat, you know, 

actually wen: reviewed al board meclini:s on - in 

public. 

So there were wide r.int.'CS orval11C$, and a lot 

of them acc:oun1cd for- you know, could have taken into 

ncanmt - but no one really knew. 

Q During the July 23rd pracntalion lo the boon! 

before they passed the rur, why didn't someone from your 

management team brini: up what would happen under an ITN~ 

A Actually, Alan Howard asked the question, and 

it was answered. 

Q I understand that. A board member oskcd the 

question. Bui why wasn't tho! pan or the pn:scntarion? 

And why wasn't it dirtetly addressed? 

A I think it WDS dirtetly addressed. 

Q You mean the question was answcrcd? 

A Yeah. 

Q So if that question hadn't have: been 

answered - the question hadn't been asked, then there 

would have been no mention or what would happen to the 

PUP-

A I can't rewrite history. There could have 

been a whole: - if that question hadn't been answered, 

there could have been a whole: bunch or other 
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questions -

Q I'm asking you, why wasn't an ITN scenario 

Jl:ir1 of the PUP prcsc:ntation to the board on that day? 

MR. MULLEN: Object to the fonn of the 

question. 

A I think it was. It was discussed. I mean, in 

the board materials it even talks about rcc3pitalizalion 

and impacts of recapitalization on - in the summary, it 

says - which would be the direct result of an ITN or 

and an !PO or a co-op. 

Q As the CEO of JEA, did you not believe that it 

was worthy of a discussion brought up by the mana11cmcnt 

team to the board about what would happcn to the PUP in 

the case of an ITN? 

MR. MULLEN: Object to the fonn of the 

question. 

A We did talk about it onc:-on·onc. You can 

appm:iate not wanting to forecast v.ilues right in front 

of a procurement as well as potential - and I don't 

know all the SECs, but I ean tell you that very rarely 

would a board or anybody e\'c:r want to forecast a value 

before they ever though I aboul that type of transaction. 

Q So arc you telling me that the - the effects 

of an ITN on the PUP was nol discussed openly, brought 

up by management, in the June 23rd mceling 
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strategically? 

A No, that's not what I said. 

Q Well, I'm asking you why it wasn't verbally 

brought up by your management team for discussion with 

the board. 

A I didn't give the presentation. But I can 

tell you management did answer the question as to what 

rccapitalizatioo - and that's not just the ITN. That's 

IPO. That's everything. 

Q And I guess that - my last question on this 

is - you're right, it wasn't brought up by your 

management team in their presentation. 

A It was answered. 

Q As the CEO, before questions wc:rc - it was 

opened up for questions, did you not feel that it was 

important to bring up, that it should have been brought 

up by you or your management team? 

A I feel-

MR. MULLEN: Object to lhe form oftbc: 

question. 

A I feel I did my duty to infonn board members 

both onc-on·onc as well as in board meetings. 

And I also view my board members, as you 

already articulated, as quite sophisticated individuals 

able to fonnulatc their own opinions and ask infonncd 
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questions. 

Q Okay. 

I'm going to play the nclll clip. And it was 

actually a conversation between you and Rory Diamond 

just before - it was after a bn:alc just before the 

session st111ed. 

(Audio played.) 

(Audio played was unintelligible.) 

(Audio stopped.) 

BY MR. GRANAT: 

Q Okay. Can you agn.'C you said, "Rory, look at 

Tab OSSO on Tab 66." 

A Com:ct. And that references a transcript of 

the July board meeting where the S30 million was pointed 

out. Because at that point in time, I was just gelling 

very publicly, you know, humiliated for, you know, and 

charged with the same S3·and·a·half·million thing that 

you've been lillking ilhout, and I was pointing him to the 

transcript whc:n: the: number was actually tenfold that. 

Q And you wm: n:fcning him to a transcripc of 

the clip we hcanl earlier of Mr. Wanncmacbc:r talking 

about the S to million -

A Y cah. So this package was only provided to me 

for the first time at that meeting 

Q Okay. 
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A And 1- so I was quickly -you know, my 

n:collection of the July board mectina was that it bad 

been discussed that the number - you know, tha1 then: 

was - that tbc: 3 and a half million wasn't the number. 

And then - and I bad not watched that clip. I have 

subsequently since December. But I went really quickly 

and tried lo rind, you know -

MR. GRANAT: Okay. Now, I didn't finish 

playing the clip, because I just wanted to define 

it. 

And what number arc we on? Did I -

MR. POWELL: This would be 18. 

MR.GRANAT: Thisis 18. Andjustforthe 

n:cord, it's - on the digital file, it's called 

Number6. 

(Exhibit Number 18 was marked for 

identification.) 

MR. GRANAT: So let me just finish playing tbc: 

clip of your conversation with Mr. Diamond. 

(Audio played.) 

A SPEAKER: "The description of it all, it 

talks about 30 million. 

A SPEAKER: Yeah. 

A SPEAKER: Like so then: was discussion, but 

10 your point, not a full vetting, I acknowledge 
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l that. l recapitalization, and your response to me on what 

• . 2 tAudio stopped.) 

3 BY MR. GRANAT: 

2 the math is is "I haven't done the math yet• 

3 A SPEAKER: S4 billion, the threshold value, I 

4 Q So you said there was discussion - you said, 4 believe, for 2019 would have been 3.4 billion. And 

5 there was 30 million. Said "there was discussion, but 5 so it would have been I 0 percent of S600 million, 

6 to your point, not a full vetting, I acknowledge that.• 6 so S60 million, I believe, in that instance. 

7 A Okay. 7 A SPEAKER: Okay. At-" 

8 Q Did you say that to Mr. Diamond? B (Audio stopped.) 

9 A It's on the recording. 9 BY MR. GRANAT: 

10 Q And do you agree with that, that there wasn't 10 Q Now, Mr. Zahn, was that known on July 23rd? 

11 a full vetting of the PUP at the July 23rd, 2019, ll MR. MULLEN: Object to the fonn of the 

12 meeting? 12 question. 

13 MR. MULLEN: Objectto the fonn of the 13 A Sure. The PFM report was out Everybody had 

14 question. 14 the infonnation that was publicly, you know -

15 A No, I do not. In that meeting at the City 15 Q Did you hear how precise Mr. Wanni:machcr was 

16 Council, I was trying to be very conciliatory and trying 16 able ID state that to Mr. Diamond? 

17 to lake responsibility and - for a plan that had grown 1 7 A I'll point you back ID the page that I pointed 

18 widely unpopular as well as also basically be able to 18 you to earlier, which said that the value of the pool is 

19 answer questions. And again, I'll remind you it's the 19 worth 10 percent over the challenge lllrgel I think 

20 same plan that, in consultation with OGC, we decided to 2 o tha1's really clear. It's the same math. 

21 kill. 21 Q My question is, did you hear how clear 

22 All the checks and balances, every single duty 22 Mr. Wanncmacher explained that in one senlence? 

23 of care as a CEO was laken to make sure that this plan 2 3 A You got to remember, this is three or four 

24 was handled accordingly and managed appropriately, and 2 4 months later al\er 11 massive political blow-up, and 

25 we ended up in the right place. 25 you're in front of City CoW\Cil in a very conlentious 
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l Q So do you believe there was 11 full vetting of l place. I mean -

2 the PUP at the July 23rd meeting? 2 Q Will you answer the question? 

3 A As I've gone back and reviewed the tape, it's 3 A I am, I think.. I hear - I hear it's concise. 

4 far more clear to me. I had not reviewed the July 23rd 4 MR. GRANAT: Let's continue. I rewound ii a 

5 board meeting prior 10 that December 16th meeting. 5 little bit. 

6 Q Okay. 6 (Audio played.) 

7 A I can underslllnd how you c11n lllke some - one 7 A SPEAKER: "The threshold value, I believe, 

B or two statements of mine out of conte11t. 8 for 2019 would have been 3 .4 billion, and so it 

9 Q So you think that statement was taken out of 9 would have been 10 percent ofS600 million, so 

10 conte11t now? 1 o S60 million, I believe, in that instance. 

11 A As people, we oftentimes by and appease 11 A SPEAKER: Okay. At least 60 million? 

12 and- 12 A SPEAKER: So -- yes, that"s correct 

13 MR. GRANAT: Okay. 13 Now, again, not having - this is all off the 

14 I'll piny another clip. And this is, again, 14 !Op of my head. So -- that's why I want 10 be 

15 from the Diamond he11ring. And we'll cnll this Clip 15 careful in the contcxl of the reconl. But that's 

16 19? 16 the gener.d broad map. 

17 MR. POWELL: Yes, 19. 1 7 A SPEAKER: Sure, And as we go up a billion 

18 MR. GRANAT: And for the record, this one on l B dollars more cleared to the City, it goes up pretty 

19 the digital file is called Number 2. 19 enonnously to the point where Councilman Salem puts 
20 (Exhibit Number 19 was marked for 2 o the number up S 1.6 billion with sufficient 
21 identification.) 21 amount - nol an unreasonable amount cleared to the 
22 (Audio played.) 22 City; isn't thal correct? 
23 A SPEAKER; "Got this right. You're the CFO 2 3 A SPEAKER~ Again, lhal was in - thal was 

• 24 of JEA. We're al a hearing to talk about the 

25 enonnously expensive plan and the problem with 

24 reflective ofall 100,000 units being allocated . 

25 A SPEAKER: Okay. So 1.6 billion divided by 
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3. 

A SPEAKER: By 3.3, yeah. 

A SPEAKER: You can do that math. 

A SPEAKER: Yeah. 

A SPEAKER: It's a lot of money; right? 

A SPEAKER: Understood. 

A SPEAKER: Okay. So you're looking at the 

equation. 

A SPEAKER: (Unintelligible.) 

A SPEAKER: Please. 

We're looking et the equation. You're the CFO 

of JEA. Lawyers for JEA are saying the equotion is 

spitting out too much money and we're having 

problems. You're making edits to the equation, and 

you still haven't done the m11th, that this is going 

to cost us $300 million if we get the sales price 

right? 

A SPEAKER: I don't think there's a record of 

that. 

A SPEAKER: Okay. I don't think there is, 

either. 

Did you ever do this m11th prior to, say, 

August of2019 of what the cost to the City would 

be if there's 11 recapitalization event 11nd say we 

cleared S4 billion? 
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A SPEAKER: It was -- it was very clear that 

it was intended 10 be I 0 percent of whatever the 

amount above the challenge target was, so --

A SPEAKER: Ycah-

A SPEAKER: - correct. 

A SPEAKER: - I get -- I get the equ.ation, 

but did you ever plug the numbers in to s~ thal 

this was a lot of money? 

A SPEAKER: It's pretty easy math. And so in 

the context of the conversation, it's I 0 percent of 

whatever the number is minus 3.4 billion. I -

A SPEAKER: Okay. I mean, that's line-" 

(Audio stopped.) 

BY MR GRANAT: 

Q So the 3.4 billion is 11 pretty significant 

number regarding recapitalization, right, in relation to 

the PUP? 
A Well, it would be almost 50-plus percent more 

value to the City than the current contribution. 3.4 

billion would a lot of money. 

Q Right. But it was known 10 you and Rynn 

Wnnnemacher on July 23rd -

A No. The 3.4 billion was determined by the 

audit at the end of the year, which would have been 
September 30th, and that's when lhe nudil st11r1ed to be 
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completed. And actually, I believe the audit was done 

by early December. 

Q What audit? 

A Our E&Y rmancial audit -

Q Okay. 

A - by independent auditors. 

Q Okay. The meeting on July 23rd was a very 

important meeting. Would you agree with me? 

A Yes. 

Q There were - you were asking the board to do 

a number of significant things that day; right? 

A Correct. 

Q You're asking them to pass a new compensation 

plan? 

A Which one? 

Q In general, you're asking them to pass a new 
compensation plan that included an LTI? 

A And employment agreements and retention -

Q Right. 

A -· and pension. 

So remember, there's substantial discussion 

about all of these: employee: programs being necessary to 

provide comfort and security to employees to endure -

Q I understand that. 

A - pretty substantial, you know -
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Q Bui lei mc:jus1-

A - disruption to 1hcir daily life:. Tha1's 

nonnol business. You always do 1ha1 for your employees. 

Q Lc1'sjus1 review thaL All 1h11t w:as being 

asked of lhc board on lhc 23rd was the compensation 

plan, your employment con1ract, SL T members' employmcn1 

contracts, ch1111gcs to the pension; righl? All those 

things? 

A And 1hc l'IN. 

Q And aulhorizing pursuil of Sccmuio 3; right? 

A And - or authorizing pursui1 of Scc:mlrio 2. 

Q Right. Lots of decisions for this board lo 

make:, would you DJ,'TCC? 

A Yeah, 1111d which - those wc:rc: all VCf}' 

r:11io1111l lhings to have: contemporaneously contemplated. 

Q And would you agree that thal day, July 23rd, 

w:as - 1111d 1hc decisions lhat the board was going to 

make wc:rc: VCf}', VCf}' important? 

A And we stressed that to lhcm ahead of the 

July 23rd board meeting. They knew lhat VCfY well. 

Q Now, let me ask you, when wc:rc: the board 

members given the board malerials? 

A I don't recall. I lhink they- they were 

i:iven them in dilTc:rc:nt parts and pieces. You have a 

document? 

54 (Pages 213 to 216} 

d6e11388-8522-44da·9afc·320880fb192f 



Page 217 

1 A lot of times board members wen: given paper 

2 copies, by the way, for their review ,just like I was 

3 given paper copies for my review. 

4 Q Okay. 

5 (Exhibit Number 20 was marked for 

6 identification.) 

7 BY MR. GRANAT: 

B Q Are you saying that because you're 

9 anticipating an email that I'm about to show you? 

10 A No. I'm just telling you that very frequently 

11 we would provide: boll!'ll members paper copies ahead of 

12 time for them to review. 

13 Q Okay. Let me ask you to look at Exhibit 20, 

14 which is an email from you to Lynne Rhode, Melissa 

15 Dykes, Kmi Stewart, and some others. 

16 A Sure. 

17 Q And it's dated Saturday, July 20th, 2019-

18 A Yep. 

19 Q -at 7:17 a.m. 

20 A Yep. 

21 Q And the subject is Full Board Package. 

22 A Right, which would be the full board package. 

23 So every single agenda item compiled in the exact order 

24 in tCllllS of how it would go out, be distributed to the 

25 public. 
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l Q So it looks like c:Mlier on the 19th thc:n:'s a 

2 message from you that says, "I need to review. Can we: 

3 plan to sc:nd tomorrow?" 

4 And then Melissa Dykes responds, "Copying 

5 Kerri so she can have someone on standby to post 

6 tomorrow." 

7 Right? 

B A Public post 

9 Q And then another email on the 19th from 

lO Lynne Rhode that says, "The version of the memo 

l1 regarding bond coWISel is old and needs to be: replaced 

12 with a final version. I can assist Madricka, or 

l3 whomever, tomorrow with making sure the right docwncnt 

l4 is uploaded." 

l5 A Sure. 

l6 Q And then your finnl - would you read your 

l7 final response on Saturday, July 20th? 

lB A "Approved once Lynne's comment is addressed. 

l9 When does team want to get together to fmalize board 

20 docs for Tuesday? Have those been printed and laid out 

21 in my office for review?" 

22 Q Was it nonnal for the board materials to be 

23 laid out in your office for you to review before they're 

24 fmalized? 

25 A It was nonnal for the board package - so 
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oftentimes pieces of the board package would be 

distributed well in advance of the actual full board 

package. Then what would occur is that I'd get an -

I'd get an accordion folder like thal that literally had 

this documt."llt laid oul in this exact format that I could 

literally page· flip to make sure that it had every 

single document in the right order so - for my final 

approval perspective. 

Q So reading this email, Exhibit 20, on 

Saturday, July 20th, you're asking when the team wants 

to get together to fimlize the board documents for 

Tuesday; is that right? 

A Com:ct. To finalize the board package, lhe 

full package. 

Q So that would mean the board package wasn't 

fmalized at least as of Saturday, July 20th, at 

7:1711.m.? 

A The full public package that would go out to 

everyone on JEA.com, correct. 

Q Oh, so are you saying that the board was given 

their packages before this? 

A I believe so. 

Q So the board is given their packets before 

they're fmalized? 

A No. They're given - they're given different 
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l materials thal, to your point, we had a lot or very 

2 important materials to discuss, and we: reviewed those 

3 with them. 

4 Q So the board's given the packets in pieces 

5 overtime? 

6 A SimilM to, for example - gn:at example per 

7 our earlier conversation. My employment agn:emcnt, sat 

B in my office and went through my employment agrcemcnl 

9 with Apnl Green and negotiated that with her. We 

l O talked about all the major issues of that. She was 
l l given a paper copy or emailed it, I don't know. 

12 But, you know, that would be a great example 

13 of how you would take a major element of the board 

14 package, review with an individual board member to get 

15 their insights so that what was eventually finalized and 

16 published publicly was something that had, you know, 

1 7 different input from board members and where we could 

l B answer their specific questions. 

19 Q So what's your nonna\ practice? To give the 

2 o board the board package materials in pieces over time or 

2 l in one concise package? 

22 A Both. 

23 Q Andso-

24 A And actually, one or my public records 

2 5 requests was for the standardized board preparation 
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process that the EAs followed. 

Q Why wasn't the board packet fmalizcd Ihm: 

days before such an important board meeting? 

A Well, one thing is I was waiting on the letter 

from OGC from Jason Gabriel and Lawsikin and Lynne 

saying that they'd done their final review before ever 

issuing ii public docwncnt. 

Q And, again, we talked about -

A I got that on July 22nd. 

Again, there were oftentimes when: you would 

have a board package and then an agenda item would get 

pulled, you know, last minute. 

Q Okay. 

A That was not uncommon. 

Q Again, we discussed earlier that - and I 
don't o:mcmbcr whether you said you were aware or not -

that Jason Gabriel told Herschel Vinyard and Lynne Rhode 

that OGC had not signed off on the PUP and was going to 

consider what Pillsbury and Foley had done and were 

going look at it over time over the next few months. 

A And we did that, 

Q Right? 

A My intcrprebtion of the letter I received was 

not that, though. So when I read that lener, I read it 

differently. 
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Q Oh. 

A That being said, it doesn't matter, because 

after the - after the board approved it, we did work 

with general counsel to go through all those reviews we 

biked about. 

Q Did Herschel Vinyard or Lynne Rhode ·· 

A No. 

Q - ever tell you that Jason had said we - OGC 

had not signed off on the PUP? 

A No. Actually, they gave me the letter with 

his signature on ii that referenced the exact resolulion 

for the pcrfonnance units. 

Q With the caveat and the footnote that we 

already discussed; righl? 

A We did. And I think to your point, that 

caveat and footnote was part of the impetus, probably, 

for having done all the thorough review we did with OGC 

and special counsel and all the formal opinion requests 

and continuing to do the work, which is what you do in 

business. 

Q So what involvement did Willis Towers Watson 

have with the final PUP product? 

A The legal document? 

Q Yes. 

A I don't know, 
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Q Do you know if Willis Tower.; Watson signed off 

on the PUP? 

A I don't know. That was not my relationship to 

manage. That would be the VP of HR. 

Q Do you know if the PUP is in line with the 

framework of - that Willis Towers Watson set forth? 

MR. MULLEN: Object to the fonn of the 

question. 

BY MR. GRANAT: 

Q Because that was what was directed by I.he 

board; right? 

A So a lot of it is. We certainly have covered 

places where, you know, including 100 percent of the 

employees as opposed lo just executives. You know, 

those arc policy decisions. 

Q And the way that the PUP was drafted, units 

were going to be issued in January of2020; right? 

A Not necessarily. If the AG opinion and OGC 

and ethics - now, the resolution from the board docs 

say January. 

Q It docs say that? 

A And the reason is because of a w issue. But 

just because the resolution says that, very similarly, 

you know, I'm not going to move forward ifl don't have 

all the appropriate -
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And actually, Jon Phillips and Lawsikin, who 

are here, can attest that I actually dropped into a 

meeting where Lynne, Herschel, Jason, Lawsikia, and Jon 

were lalking about it in August I said, guys, if this 

doesn'I have cvcry I and every T dotted and crossed, 

then just tell me and let's kill it 

Q What was the rush with cramming the PUP 

through? 

MR. MULLEN: Object IO the form of the 

question. 

You can answer. 

A I reject the po:misc of that question. I 

don't see it as cramming the PUP through. 

Q Why - so you don't think the PUP was rushed? 

A Clearly not. We issued a - we issued a 

fonnal opinion request 10 the Attorney General that who 

knows how long that could have taken. 

Q So why pass the resolution before you had thal 

answer'? 
A Because it was part of the tobl compensation 

plan. 

Q So why pass the total compensation plan until 

you have that answer'? What was the rush to get that 

done if you didn't even know if -

A The board issued •• 
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MR. MULLEN: Object to the fonn of the 

question. 

THE WITNESS: The board passed an approval to 

build a new building without having a final lease. 

It happens all the time. I mean, there's a lot of 

things where the board approves a policy decision 

and then asks the CEO to work with appropriate 

staff consultants and advisers to implement. And 

i r staff finds that there's a problem, they come 

back to their board and say, hey, we have a 

problem, which is what I did on November 12th. And 

April Green conrumed on November 19th. 

(Discussion off the record.) 

(Recess was taken from 3:47 p.m. to 3:58 p.m) 

MR. GRANAT: A housekeeping matter, we're 

going to conclude at 5:00, because this has gone 

way, way slower than I anticipated, and-

MR. MULLEN: How much time: do you think you 

need tomoirow? 

MR. GRANAT: -should be way into-I don't 

know. That's dependent on the responses. 

So I can tell you that we've been asked to 

investigate by the board, and they're taking this 

vc:iy seriously, and we're going to take the time 

that we need. We're not unnecessarily dragging 
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this out. I want you·all to understand lhat. It's 

not my intent, so ... 
MR. MULLEN: Okay. Can you advise if you have 

other interviews to conduct after Mr. Zahn's? If 

you can tell me. 

MR. GRANAT: I don't know. 

MR. POWELL; For the m:onl, let me just 

confinn that we've fully executed the Garrity 

statement, and it will be placed at the front of 

the transcript, not an exhibit to the •• to the 

proceedings. 

(Discussion olTthc record.) 

BY MR. GRANAT: 

Q All right. I'm going to play anolher clip. 

This will be 21, Exhibit 21. And for the record, it's 

labeled Clip 7. And again, this is from - this is from 

lhe July 23rd. 2019, meeting. 

(Audio played.) 

A SPEAKER: "All right. I think I undcrsmnd 

how ii works. And then there's accelerated 

(unintelligible). 

A SPEAKER: Correct. 

A SPEAKER: I thought I saw somewhere where it 

said there were 100,000 units. Is it 30,000 per 

perf ommnce period? 
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A SPEAKER: So the plan document contemplates 

a program. However, the 30,000 is all I.hat would 

be authorized under the current fiscal year 

performance period." 

(Audio stopped.} 

(Exhibit Number 21 was marked for 

identilicalion.) 

BY MR. GRANAT: 

Q And so that was Alan Howard asking if there 

was acceleration under a recap, and Mr. Wannemacher 

said, "yes, sir''? 

A Yes. 

Q And that's the extent of the discussion at the 

July 23rd board meeting on the effect of a recap -

A I don't know. 

MR. MULLEN: Object to the fonn of the 

question. 

THE WITNESS: I don't know. 

BY MR. GRANAT: 

Q lfthal was all, do you feel that that was 

sufficient discussion of a recap effect on I.he PUP? 

MR. MULLEN: Object to the fonn. 

A It's the board's prerogative what they want to 

discuss in a public meeting. 

Q At the time that that question was asked, were 
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you aware that if a recap occurred, the value of the PUP 

could be over S 100 million? 

A It could also be negative. 

Q lei me ask the question again. At the time 

that that statement, Clip 7 that we just played, was 

askcd-

A We hadn't - we hadn't revised - we hadn't 

received bids. 

Q Let me ask my question. Al the time that 

Mr. Howard asked his question about recap and the effect 

of a PUP, were you aware that the value of lhe PUP could 

have been over S JOO million? 

MR. MULLEN: Object to the fonn of the 

question. 

A If every single hypothetical scenario could 

exist under the world, then sure, the PUP could be worth 

SIOO million. But at the time of that - how am I to·· 

how am I to forecast what the market's really going co 
bid? I can't - I don't know the value of a security 

until such time as I know the value of lhc security. 

Q And so you hadn't considered various 

scenarios? 

A I considered a lot of scenarios, just like any 

professional investor would. 

Q Are you a professional investor or a CEO of 
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JEA? 

A I've been 11 professional investor in my past 

life. 

Q Oklly. 

A And so, you know, when you're cont~'1Tlplnting 

nny son of future event, you think, well, it could 

be - it's the - that's why you run scenarios. I mean, 

there are multiple scenarios, right? 

Q So is it wise to run multiple scenarios before 

you m11kc a business decision? 

MR. MULLEN: Object 10 the fonn of the 

question. 

A Yes. 

Q Why weren't multiple scenarios given to the 

JEA board of directors before they made a decision on 

this PUP? 

MR. MULLEN: Same objection. 

A Thcywerc. 

Q What multiple scenarios were they provided 

with? 

A Which page? 

Rynn said if the value went up, ii would -

they would increase by 10 percent. He said if the value 

wc:nt down, it would be - it would decrease in value. 

If the value stnyed the same at 3.3 - 3 to 3 .4 -- I 
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mean, a number of different scenarios were provided by 

Ryan during that presentation. 

Q All right. Other than -

A That's at least three. 

Q Oklly. Those are just -

A And then he gave 11 $600 million·· you know, 

he gave a - what would that be - a S4 billion scenario 

under that. He also gave that one too. 

Q When did he give that? That was in the 

Diamond hearing? 

A Oh, the 600 million. I'm sorry. You're 

right. The Diamond hearing, was that when he gave the 

3.6 billion or-

Q You think he should have given the billion 

dollar scenario in the July 23rd meeting, though? 

MR. MULLEN: Object to the fonn of the 

question. 

A I think we fulfilled our duty of care, and the 

board members are savvy enough to be able to understand 

what I 0 percent means and sec the documents and make 

infonned decisions, and if not, ask appropriate 

questions, just as Mr. Howard was doing. 

MR. GRANAT: All right. That's yourposilion? 

Okay. Play another clip. This is - this is 

from the Diamond hearing, and it's going IO be 
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Exhibit 22 for us, but the clip itself is labeled 

Numbers. 

(Exhibit Number 22 was marked for 

identification ) 

(Audio played .. ) 

A SPEAKER: "So we have 11 plan thnl stnns in 

March. It's created by mnnngemenl and 

Willis Towers Watson. ll's presented to the board 

at the end of the meeting. It's unclear to at 

least one board member that this is not a $3.4 

million plan, but potentially 

hundreds-of-millions-of-dollnr plan in the event of 

n:capitnlizntion. We're looking at the option, and 

no one at that board meeting in s111ff at any point 

discusses the impact of n:capillllizntion on lhe 

value of the PUP; is that correct? 

A SPEAKER: I think lhe - just looking here, 

I think that the answ~"I' to the question about 

recapitalization was something about -

A SPEAKER: !fit happens in 30 days, you pay 

off; right? 

A SPEAKER: Actually, on 0853 

(unintelligible). 

A SPEAKER: It's paid off at the time if it 

occurs. 
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A SPEAKER: That it would end the perf onnance 

period. 

A SPEAKER: Yeah. 
A SPEAKER: Yeah. 
A SPEAKER: But thnt was it 

A SPEAKER: So, you know, al that point in 

time, you know, again, we - we hnd no idea whether 

or not, you know, recapitalization would ever be 

pursued. As you might imagine - and I don't know, 

Kevin, you can m11ybe speak to this - but I think 

in the drafting of this, it was basically trying to 

concentrate all potential future options, and 

that's basically how rccapitnlizalion became pan 
of this." 

(Audio stopped.) 

BY MR. GRANAT: 

Q So Councilman Diamond, in the hearing, 

basically asked you the same question I did; why wasn't 

pan of the management pr~'lllation addressing the 

recap? 

And you said that at the time, meaning 

July 23rd, you had no idea whether recap would be 

pursued? 

A Remember one of the options on the table for 

the board was basically to ·- and when I say pursued, 
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l that would be whether the board - at the end of the 

2 day, the boanl would have had a choice to make at the 

3 end of s1tatcgic plilllJling as to whether or not to pursue 

4 the stitus quo, the 1taditional response, an IPO, a 

5 co-op, and that decision wasn't going 10 be: made: for, 

6 you know - well, it would have been nine months from 

7 that date. 

B Q So did you mean pwsued as in a final decision 

9 lo actually recap? 

10 A Sure. 

11 Q Because at the time, on July 23nl, 2019, 

12 recapitalization was certainly being pursued by JEA? 

13 A No. We issued an ITN to understand what the 

14 market might bid. We issued - I'm sure thc:rc a lot of 

15 bids that get issued in govcrruncnt where government 

16 issues a bid, they get a bunch of responses, and they 

l 7 say we're not going 10 do anything. 

18 Q In your mind, that's not pursuing an ITN, 
19 starting the ITN process? 

20 A In my mind, that's getting inform:ition from 

21 the market. Just like an - you know. just like 

22 evaluating your I PO, just like evaluating your co-op. 

23 And at the end of the day, you had 7 

24 policymakers on a boanl, plus 19 policymaker.; on the 

25 City Council who had to make 11 decision lo actually 
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pursue, you know, rc:c:ipitaliz;ition. And c:indidly, you 

had 7 board members th:it h:id to choose one of those five 

scenarios, four of which - well, two of which were 

govcmmcnt and Ihm: of which had some form of 

recapitalization. 

But one of - the co-op more than likely would 

have lost - would h:ivc dranwtic:illy dccrcascd the \'aluc 

of the performance units. IPO, who knows? 

Q How much work h:id been done on Scenario 3 

before the June 23rd board meeting? 

A Substanti:il discussion with the board members 

around the minimum requirements for the ITN and initial 

drafting of the ITN, because we wanted to be in a place 

where if the board - no matter whether the board chose 

Scenario 2 at the July board meeting, we had enough work 

done that we could stan implementing. 

And if we h:id Scenario 3, we could b:isically 

swt issuing engagements and execute - and get the ITN 

out the door and start - bcc:iusc that's a public 

mc:cting telling the world that you're about to issue an 

ITN. And in Aorida, the moment you do that. you're 

going to get ruiiled with :i whole bunch of public records 

requests, to which you don't want any bidder to get :i 

competitive advantage by getting more inform:ition 

sooner. 
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So we did -- we did all the work on all the 

material presented in this boon! package so that we: wc:rc 

prepared which - whi(hcvcr way the board decided to go. 

Q But you did all that work, and the board on 

July 23rd may nol have given you the go-ahead; right? 

A Y cah, that's right. 

Q So how much money was spent on the ScC!lilrio 3 

prior to it being awrovcd on July 23rd? 

A I don't know that answer. 

Q Millions? 

A What? 

Q Millions of dollars? 

A I doubt it. You had - only would be the law 

firms engaged by OGC, bcc:lusc the - McKinsc:y hadn't 

done any work on it. 

Q McKinscy hadn't done any work on what? 

A Scenario 3, or rcc:ipitalizatioo. 

Q Before July 23rd? 

A I don't think so. 

Q You had :i meeting :it, I think it's called 

Club Continental? 

A Yes. 

Q It was July 10th through 12th? 

A Uh-huh. 

Q What was the purpose of th:it mc:cting? 
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A The purpose of that mcctina w:is that wc had 

Morgan Stanley, J.P. Morgan, Pillsbury, OGC, 

communications teams, to basically have a planning 

session and stin thinking about how - we bad to 

work - we h;ad a mandate from the bo.:ird in June to come 

back with all these different sccn:irios. We had to 

frame up aU the dilTcrcnl potential scenarios, 3(A) to 

(F). 

We had to think about bow would we c11ccutc on 

that We had to work on retention, because we were 

instructed to have employee protection programs. 

So it was - it was :i prep:iration meeting for 

:i lot of the stuff that needed to be done before the 

July board meeting. 

Q Why was it at Club Continental? 

A Because you have - we had some 40, SO people. 

Q Was that the only place you could fmd to lit 

40, SO people? 

A I don't schedule venues -

Q You didn't choose Club Contincnlill? 

A I did not. 

Q Did you approve it? 

A I don'l know. A lot of times my EAs would 

just handle venue scheduling. 

Q Club Continental is a prcuy nice, upscale 
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place, isn't it? 

A I'm not going lo make thot statement. 

Q No? You don'I think it's a fancy place? 

A I don't consider ii fancy, but .•. 

Q Whal was the cost of the mc~'ling ut 

Club Continental? 

A I do not know the answer to thot. 

Q Should you? 

MR MULLEN: Object to lhc fonn oflhe 

question. 

A As the CEO of 11 multi-billion-dollor company 

lnlcking lhe individunl costs of venues? No. I mean, 

that's not - that's somelhing lhnt was mn1111ged by EAs. 

There's 11 whole linnncinl tcam thot reviews expenses to 

moke sure they're appropriate --

Q When you say EAs, you mam executive 

assistants? 

A Uh-huh. 

Q So 111 JEA, 11 public company, lhe executive 

assistants decide where we're going to hold meetings? 

A A lot of times they'll do lhe research to find 

the venues, yeah. 

Q Okay. And was Ibis Club Continental meeting 

catered, breakfast and lunches? 

A Yes. 
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Q And you don't have any idea what the cost of 

that was? 

A No. 

Q You're nol concerned with cost? 

MR. MULLEN: Objca lo the fonn oflhe 

question. 

A I'm always concerned wilh coslS. That's why I 

have a track record while al JEA of cutting substantial 

coslS out of the business, to the tune ofhundn:ds of 

millions of dollars of interest eicpensc and being very 

cognii.ant of the profitability of the business. 

Q Then: was a question in the July 23rd board 

meeting by Mr. Howard about whether OGC has approved lhe 

PUP. Do you recall that~ 

A I've since watched the tape, 

MR. GRANAT; Okay. And just for the record, 

let's - I have lhat clip. It will be clip 20 -

Exhibit 23, but it's labeled hen: as C1ip 9 on lhe 

digital file. 

(Exhibit Number 23 WllS marked for 

identification.) 

(Audio played.) 

A SPEAKER: "This is - you know. absent the 

conversation today, lhis is really a continuation 

of the conversation the board of directors has been 
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having since January of2019. And so it's a 

follow-up, presenting a plan that would have 

effectively lived in perpetuity on an annual basis, 

just as other -

A SPEAKER: SW'C. 

A SPEAKER: I asswne lhat this - this has 

been passed by OGC. I know we've got some legal 

constraints over statutory plans? 

A SPEAKER: Yes. 

A SPEAKER: Yes, sir. 

A SPEAKER: (Unintelligible.) 

A SPEAKER: Thank you, Madam Chair. 

A SPEAKER: You're welcome." 

(Audio stopped.) 

BY MR. GRANAT: 

Q So ii was kind of a compound question by 

Mr. Howard, and Lynne Rhode answered, "yes, sir''; right? 

A Uh-huh. 

Q And we talked about before, and you said you 

were not aware: that Jason Gabriel, before July 23rd, had 

told Herschel Vinyard and Lynne Rhode that OGC has not 

reviewed the PUP and has not approved it; is that right? 

A Again, absolutely in contrary, I'll point to 

the July 22nd memo, which my - when I read it was an 

approval, to take the approprilttc step in that board 
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meeting but not go through full implementation, which is 

exactly what we did. We followed the - we followed all 

the steps and procedW"Cs to diligence and reviewed the 

materials. 

Q Well,if-

A That's what I was - !hat is the extent of 

what I knew was lhc -

Q Okay. 

A - wrinen document I received. 

Q And I understand that's what you knew. 

Let me ask you, as the CEO, if Jason Gabriel 

had told Lynne Rhode and Herschel Vinyard lhat he has -

OGC has not reviewed the PUP and is going to conduct its 

own legal analysis going forward, do you think that 

either Herschel Vinyard or Lynne Rhode should have 

stated that in this meeting in response to Mr. Howard's 

question? 

A Again, I have no knowledge of what 

Jason Gabriel said. So you're asking me to opine on a 

hypothetical. 

Q I am asking you a hypothetical. 

MR. MULLEN: Object to lhe fonn of the 

question and to !he hypolhetical. 

A If Lynne and Herschel had specific knowledge 

to something lo the contrary, then I would expect them 
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to tell me and anybody else. 1 

Q Should they have spoken up at !his meeting? 2 

A I would expect them to lell all the 3 

appropriate people. 4 

Bui again, the wrillen letter with the 5 

signature on it was pretty clear to me and - which is 6 

one oflhe reasons why I didn't question that answer. 7 

You know, I read the written letter to be very concise, 8 

which is that the board had the proper authority to move 9 

forward. 10 

Q All right. 11 

A Now, to your point, there's a footnote that 12 

says you have to go do all this other analysis, and we 13 

did exactly that. We followed all the checks and 14 

balances. 15 

MR. GRANAT: In the Diamond-Salem hearing. 16 

Cowicilman Salem asked you :i question. He was 1 7 

asking you about how the board members were 18 

briefed. And I want to play that clip and then ask 19 

you a follow-up question. i 2 o 

So this will be Exhibit 24, and it's going to 21 

be Clip 12 on the digital li\e. 22 

(Exhibit Nwnber 24 was marked for 23 

identification.) 24 

(Audio played.) 25 
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A SPEAKER: "Do you know when the board packet 

for this panicular meeting was completed? 

A SPEAKER: 1 don't know. 

A SPEAKER: Okay. I've spoken to several 

board member.; who ha\'e reached out to me. 

A SPEAKER: Okay. 

A SPEAKER: They lell me they got it late 

Friday prior to the Tuesd:iy meeting. 

Do you - do you know if the board member.; 

were briefed on the PUP plan prior to the meeting? 

A SPEAKER: Yes. It's a practice to talk to 

individual board member.; and malo:e them apprised of 

significant elements that are coming up in board 

meetings. 

A SPEAKER: No, I understand that's the 

practice, and I was told that normally occurs. For 

this meeting, though, I'm talking about. 

A SPEAKER: My recollection, yes. 

A SPEAKER: Okay. 

A SPEAKER: I haven't - don't recall 

deviating from that practice. 

A SPEAKER: Okay. Well, I have - I 

understand from board members that they got the 

packet late Friday and were not briefed. So if you 

could provide any information to suggest they were, 
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I would be interested in that. 

A SPEAK.ER: Okay." 

(Audio stopped.) 

BY MR. GRANAT: 
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Q So he invited you to produce information th:it 

suggests that you did brief the board. Did you do that, 

or do you have that? 

A I've done :i public records request for my 

c:ilend:ir over 14 d:iys ago, I think--

Q Okay. 

A - to tty and get the cakndars of when all 

the briefings would have occurred. 

Q So the briefings with the board members would 

be on your calend:ir? 

A Yeah. 

Q Okay. 

A Actually, correct the record. John Mullen of 

Phelps Dunbar did the public records request. I did 

not. 

MR. MULLEN: That's correct. 

MR. GRANAT: Is that one of the items that you 

requested expedition on? I don't remc:mber if it 

wasemails-

MR. MULLEN: I think the emails was requested 

for expediting. The calcnd:ir may not h:ive been. 
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MR.GRANAT: Okay. Wecansonthatout. 

MR. MULLEN: But if you would, Sean, since 

we'n: talking about it, it would be good to 

expedite that. II should be obtainable from your 

folks. Usually the calend:ir and the emails arc 

part ofa Microson inbox. 

THE WITNESS: I'm surprised at how long it's 

taken to just fill that, because I know how fast 

J EA is with public records on - for everybody. 

BY MR. GRANAT: 

Q Okay. What's your understanding of how the 

PUP units were going lo be allocated? 

A So that was a decision lo be made by Camille 

Lee-Johnson. Certainly, again, we never got around lo 

allocation. I know I had a number of employees ask, you 

know, certainly as they staned doing - as they staned 

kind of calculating, I had employees say that they 

wanted as many performance units as they possibly could 

get. 

I did think about -you know, the 

Willis Towers Watson, which is what you're - what 

you're pulling up, recommends just executives and 

directors. As discussed, you know, that was very 

contr.lry to my philosophical belief and that it was 

going to be to IOO percent of employees. 
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1 I had though! through scmilrios when: they 1 Union leaders Actually, I remc:mber we talked 

2 would be: ratably distnoo1cd across all employees 2 about lhcm with union lcadcrs, :i.nd a couple of the union 

3 equally. I lhoughl about scenarios when: then: wen: 3 lc:adas, Valerie: 3lld - Whal an: their ll3llle5? 

4 different grades, you know, b3sc:d on the gr:ide of the 4 Q Which union -

s cmployc:c:. s A Well, that's IBW. 

6 So, you know, then: was a nwnber of, call ii 6 Q Right. 

7 scenarios thal gol played out in my head, bul we: nc:vcr 7 A We talked aboul 11 with lhc:m. nnd they wc:n: 

8 gol IO a place where I discussed anythina with Camille: 8 vay interested. 

9 about formal allocation. 9 And remember, this is on the: heels of nine 

10 Q So you never got ID a place: when: you had a 10 months of conversation with - in a lot of town halls 

ll recommendation for hL-r - ll aboul trying ID get employees financially vested in the: 

12 A No. 12 financial success of the business. So people: wen:, you 

13 Q - as ID how ii should happen? 13 know - !hey wen: inlc:n:stc:d in it. 

14 A Com:ct 14 Q You said you h:id a meeting with 400 employees. 

15 Q Well, I'm going to - I'm going ID ask you 15 Was that to discuss the: PUP? 

16 about whal's Exhibil 14, the July 23rd board packet on 16 A No. We did board downlo:ids. So after each 

17 Page - and the: Bates Slamp is Zahn 339. 17 board mc:c:ting, we would have: a bo;ird - a lcadc:rslnp 

18 MR. MULLEN: That's in then:. I 18 mc:c:ting at the library, when: we'd go through, hcrc:'s 

19 Did you say 339? 19 what was discussed at the - you know, al the: board 

20 MR. GRANAT: 339, right. 20 mc:c:ting, hc:n:'s the: results, here's these kinds of 

21 BY MR. GRANAT: 21 things. 

22 Q Y cab. And bc:fon: I ask about this, you had 22 And then :ifter that we: would have: a mc:c:ting 

23 said that some: employees h:id mentioned to you they want 23 with the: union leader.; to inform the union leaders so 

24 as many units as they could get. 24 that they could inform their members, and we would cover 

25 A Yeah. 25 the 531Tle things. 
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l Q Who an: those employees who said that to you? 1 Q And where was the union leader meeting? 

2 A Oh, I'd say, you know, a lot of my senior 2 A That was on the 16th floor in one of our 

3 leadership team, a lot of directors. I would 3 conference rooms. 

4 oftc:ntimcs -you know, we: actually, after the: July 23rd 4 Q And that wos ofter July 23rd? 

5 boan:I mec:ting, had a Jc:adership mc:c:ting with 400 JlCOlllc: 5 A Correct. 
6 wbc:n: we just talked about how a tot:il comp would have: 6 Q And is thot the 400-pcrson meeting? 
7 1-11 approved and - 7 A No. That's the union leoders. The union 

8 Q Can you name: me: any spc:c:ific people you recall B lcoders are 15. 

9 who said they wanted as many units as they could get? 9 Q Okoy. 

10 A So then: would be: people whose names I don't 
I 

.10 A It's the union business managers ond a couple 

ll even recall that said, you know, they wen: intc:n:stc:d in 11 of their stewards, right? 

12 the: performance units. But my entire senior Jc::idcrship. 12 Q So the 400-person meeting, wos that - which 

13 You know, din:clors - 13 meeting wos that? 

14 Q What arc their names? 14 A That's the leadership meeting. 

15 A So you've got Melissa Dykes, Ryan WaMcmacher, 15 Q The leadership meeting. 

16 Herschel Vinyanl, Kerri Stewart, Steve Mclnall, you 16 A And that is oll l1lllllllgers and above, oil 

17 know - kc:cp just rattle them off, I mean ... 17 appointed. 

18 Q Do you remember - do you recall any lB Q And thot wos at the library? 

19 non·sc:nior leadership team members expressing to you 19 A Uh·huh. 

20 that they would want as many units as they could get? 20 Q And 111 thot libl'lll)' meeting. the leadership 

21 A Yes. 21 meeting, would that hove been in July? 

22 Q Who were: thc:y? 22 A Don't know. It would be on my calendar. 

23 A Different people: in the finance and accounting 23 Q It would be after July 23rd? 

24 depanmc:nt, but I don't recall their names, because: I 24 A It would be oner July 23rd. 

25 had a hard time: tracking 2,000 - 25 Q Did you discuss the PUP at thot leadership 
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1 meeting? 

2 A I'm sure. We discussed evCl)'thing that would 

3 happen al the board meeting Any actions Iha\ were 

4 taken, we would -

5 Q What did you tell the leadership about the PUP 

6 in that July meeting - or the post -
7 A I don't recall. 

8 Q - 23rd meeting? 

9 You don't know? 

10 A No. 
11 Q Arc those meetings recorded? 

12 A I don't know. 

13 MR. MULLEN: Did you say "I don't know"? 

14 THE WITNESS: I don't know. 

15 BY MR. GRANAT: 

16 Q Okay. So-

17 A And those would be typically presented by 

18 dilfen:nt senior leadership that - you know, relative 

19 to what was going on. So HR would present, safety would 

20 present, and he presented a whole bunch of stuff, and 

21 then after the board meetings, he'd also present, here's 

22 what happened -- here's what happened al the board 

23 meeting, here's major actions, this is what you need lo 

24 be aware of so that as your members - as your people 

25 ask questions, you can be informed. 
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1 Q Were you al the leadership meetings? 

2 A Yes. 
3 Q Was your entire senior leadership team at 

4 these leadership meetings? 

5 A Unless they were on leave, 

6 Q Okay. 

7 A And so were all the directors and lllilJlagers of 

B the company. 400 people. 

9 Q So back to Exhibit 14, which is the July 23rd 

10 board packet. I referred you to Page Zahn 339. This is 

11 a product from Willis Towers Watson; is that right? 

12 A Correcl 

13 Q And I want to make sure I'm understanding 

14 this. I'm looking at the chart, and there's - I guess 

15 thcre's three - there's four charts, and I'm looking at 

16 the third one that says L Tl Opportunity Percentage. 

17 A Uh-huh. 

18 Q And there's a Current and •• with all dashes, 

19 and there's - I guess the columns are Executive, 

20 Director, Manager, Individual Contributor, and 

21 Bargaining Units. 

22 A Uh-huh. 

23 Q And so am I correct that this third column, 

24 L Tl Opportunity Percentage, Current. is what docs J EA 

25 currently have regarding an L Tl; is that right? 
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A Yes. 

Q And then the next column says Market, and 

under Exccutive, it says 40 percent; Director 8 percent? 

A Yep. 

Q And so what docs Iha! mean? 

A That means that the market says lhat 

executives typically get 40 percent of the L Tl 

opportunity and directors get 8 percent And, you know, 

L Tl is a percent of salary is how that - if you read 

the second bullet 

Q So would that mean lhat the executives would 

have the opportunity to cam 40 percent of their salaiy 

through an L Tl? 

A That would mean that the market - so, you 

know, public utilities, comparable companies, IOUs, 

eveiybody would have the opportunity to earn 40 percent 

of their salaiy annually in a long-tenn -

Q Okay. 

A - program. 

Q And when you say IOUs, lhat's an 
investment-owned utility? 

A Investor-owned. 

Q Investor-owned. 

And docs that mean it's a private company? 

A Yes. But I·· Willis Towers Watson included 
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govcmmcnt entities as well. 

Q Okay. i understand. I just wanted to be 

clear on what an IOU is. 

Okay. So then the second part of this, it 

says Directors, then - across to Market have an 

opportunity to earn 8 percent of their annual salary 

through an L Tl program -

A Correct. 

Q - is lhat right? 

So - and then the third column under the 

third chart is what was being proposed for the L Tl plan? 

A That's what Willis Towers Watson proposed. 

Q Okay. And so Willis Towers Watson proposed 

the executives would have an opportunity to earn equal 

lo the market 40 percent of their salary? 

A That's correct. 

Q And directors would be - it was proposed they 

could earn S percent of their salaiy; right? 

A Correct. 

Q But that's under market? 

A Correct. 

Q Why would that be? 

A I don't know. You'd have to ask Willis Towers 

Watson. 

Q Did you not ask Willis Towers Watson about 
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this? 

A This was a work product that I - I had maybe 

one or two meetings to talk about 11eneral direction. 

Q I sec:. And then they had proposed J - up to 

3 percent for the milllagc:rs? 

A Yes. 

Q And then I percent - 3 percent for individual 

contributors? 

A Yes. 

Q Whal is an individual contributor'? What would 

that mean? 

A An appointed individual that isn't a man;111cr 

of people that contributes individually. 

Q And then bargaining units, it w;is proposed 

that they could cam up I percent of their salary; 

risht? 

A That's what Willis Towers Watson -

Q And that would be all the union me~? 

A Com:ct. 

Q That's the majority of JEA? 

A 1,600 people. 

Q As opposed to 400 in management and appointed? 

A Com:ct. 

Q And so if you were to look at this chart, that 

would suggest that the PUP would be distributed or 
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allocated in a proportion that favored executives? 

A That's what Willis Towers Watson recommended. 

Q Okay. And this is information that you -

were you not accepting that, or did you -

A No. 

Q You weren't? 

A So I'll take you to Zahn 322, which is CEO 

Competitive Market Pricing. where the average base 

salary is, you know, of combined market group, is 

SS00,000. The target bonus was 100 percent, so the 

avenge total compensation in a year was S 1.2 million. 

The employment agreement I negotiated for 

myself was well olfthe SOth percentile of what was 

recommended by Willis Towers Watson. 

So yeah, you get - you get compensation 

consullallts that give you a whole bunch of data, but at 

the: end or the day. policy decisions arc: decisions that 

get made by the board, and you wortc to do what you lhink 

is in the best interest of your entire company. 

So yeah, I reject - I point-blank n:jcctcd 

this proposal, because I thought that more of it should 

be skewed down towards the individual contributor on the 

front line. 

Q When you say you rejected this proposal, do 

you mc:an the Willis Towers Watson proposal in total 
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or-

A No. Just-

Q ··just what we were talking about? 

A Just what we were talking about. I 

philosophically,just as an individual and a CEO, don't 

believe that that's the way you should skew long-term 

incentive. 

Q Okay. Now-

A Now, at the end of the day, that wasn't going 

to be my call, so ... 

Q So we're talkin& about Zahn 339; right? 

A Yes. 

Q And this was material that was provided to the 

boanl? 

A Uh-huh. 

Q Did you inform the board members that there 

were portions of the materials here that you were not in 

agreement with? 

A Yeah, specifically my SOth pcn:cntilc 

salaries, would be a great example of that. Another 

good example would be the SOth percentile compensation 

for senior executives, which is 42 percent below market, 

I didn't favor raising all of their salaries to be at 

the-

Q Okay. Other than salaries, though, did you 
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infonn them that you didn't agree with other things? 

A Ymh. 

Q Whatelsc? 

A We talked about short-term programs which 

we're under market on. So JEA is below nwtet on that. 

And we chose not to touch the sho11-1cnn pay for 
perfonnance program. Instead, what we chose to do -

because, again, the principal thill&l - and the quote in 

that that you played, references exactly that - it was 

a scvt:n· or eight-month period of time where we were 

trying to gel all of our employees financially vested in 

the hmlth and financial success and long·lenn value of 

the business. So if you had union people that only got 

I pcn:ent, that doesn't do a whole lot. 

Q Okay. I'm ~oing to ask you lo look al Zahn 

333. 

MR. MULLEN: You got the: pages out of order. 

Herc ic is, right here. I'll put it back in order. 

THE WITNESS: Oby. 

BY MR. GRANAT: 

Q This is p.1r1 of the Willis Towers Wat.son chart 

that was presented to the board on July 23rd, and under 

the Public Power Utilities, under Prevalence, it says, 

long-Tenn Incentive Plans Arc Used Selcctivcly -

A Uh-huh. 
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l Q - right? l changed. 

• 2 Now, I know that Councilman Di:imond had asked 2 Do you know who changed it? 

3 you about a different version in the hearing, and I just 3 A SPEAKER: It would have 10 be 

4 want to tum to that real quick. That's in Exhibit 7. 4 Willis Towers Wauon. 

5 The DiillllDnd material is on Paac S 19 - well, it starts 5 A SPEAKER: They would have done that? Why 

6 on Page S 19, but it's actually on Pa1e S23. 6 would they change the word "uncommon" to 

7 MR. MULLEN: What was the t1b number, Scan? 7 "selectively"? 

8 nm WITNESS: I got it. 8 A SPEAKER: So this is a draft, and I know 

9 MR. GRANAT: It's S23, and it's Tab - 9 between this draft and the final, they did a lot or 

10 lllE WITNESS: 33. 10 woric (unintelligible). 

11 MR. GRANAT: - 33. 11 A SPEAKER: Okay. And did anyone at JEA have 

12 BY MR. GRANAT: 12 the ability to edit these documents prior to the 

13 Q And do you recall that conversation with 13 presentation to the board? 

14 Councilman DiillllDnd - 14 A SPEAKER: Not lhat I'm aware or. 

15 A Yeah. 15 A SPEAKER: Okay. All right. We can follow 

16 Q - about that? 16 up with them.• 

17 A They say two dilTcn:nt lhings. 17 (Audio stopped.) 

18 Q Yeah. Let me just - just so we're on the 18 BY MR. GRANAT: 

19 same page, let me play thnt. I have that clip cued llfl· 19 Q So I want to ask you, you said that 

20 It's Exhibit 25, but it's going to be on the di1ital 20 Willis Towers Watson had done some~ diligC11Ce -

21 file Clip 10. 21 A Yeah. 

22 (Exhibit Number 2S wns marked for 22 Q •• and then made the change. 

23 identilicalion.) 23 Do you know if there arc other public power 

24 (Audio played.) 24 utilities who have long·tenn •• 

25 A SPEAKER: "You want to look at JEA OS23. 25 A I'm not a compensation specialist. You know, 

-
Page 258 Page 260 

1 That is under Tab 33. I 
1 I pushed Willis Towm Watson. I said, look, surely 

2 For your infonnation, this is that original 2 there have to be some, because they gave us - you know, • 
3 Wi\lis Towers Watson draft document that you guys 3 a lot of comflCllSiltion consultants wi\I give you a first 

4 were taking a look al You sec the cllllrt there? 4 draft and they'll give you 3 whole bunch or stuff, and 

5 You and I discussed it earlier. 5 you give them feedback. 

6 A SPEAKER: OS - 6 Q So you're not aware of whether they found 

7 A SPEAKER: Based on - it's Number 40S23. 7 others - as we -

8 A SPEAKER: Yes. 8 A As I undctstand, you know, it says for those 

9 A SPEAKER: Okay. So whcn we looked at this 9 public power utilities with L Tl plans, eligibility 

10 before, we were kind of walking through the fact 10 typically-

11 that long-term incentive plans arc unusual in 11 So they must have fowtd some plans if lhcy can 

12 public power utility companies and that they're not 12 make that statement. 

13 unusual in investor-owned companies. And it says 13 Q As we sit here loday -

14 there in that Prevalence box that they arc 14 A Yeah. 

15 uncommon. 15 Q •• arc you aware or any other public power 

16 And then if you look al this document that's 16 utility that bas an L Tl plan? 

17 posted behind me - it's also in your packet - 17 A I'm not liom lhc public power space, so I 

18 that exact same chart is replicated to the word 18 don't have •• 

19 except for - and you'll see - instead or saying 19 Q Well, you - you're not from the public power 

20 L Tl plans arc uncommon, it says, L Tl plans arc used 20 space? 

21 selectively. 21 A I've always been in the private side. 

22 At some point between this Watson Towers 22 Q But you're the CEO of JEA. 

23 report that you-all paid for and when you provided 23 A Sure. I have been. 

24 the infomiation to the board - and this comes 24 Q So you arc, right, at least since - when did 

25 right out of the board members' packet - it was 25 you start with J EA? 
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A April of2018. 

Q Okay. I mean, so -

A And I was focused on o lot of facets of 

running the business o.s opposed to going ond 

investigating long-tenn compensation plans of other 

public utilities. So I was focused on dc·lcvcra,ini the: 

business. I wos focused on making rates lower. I wos 

focused on dealing with Vogtle. I WllS focused on o lot 

of other things that wcrc higher priority to me. 

Q And I'm just simply 11Sking if you hod received 

infonnotion 11bou1 llIIY other power •• public power 

utilities or if, as we sit hcrc loony -

A I have not. 

Q - do you know another that has such o 1hing? 

And you do not? 

A No. 

Q Okay. 

A As Jason Gabriel's, you know, letter on the 

12th says, that this is in 1111 context and -
Q Have you ever hcnnl of the rUP called o 

unicorn, described os o unicorn? 

A No. 

Q Have you heard anybody call it that? 

A No. 

Q You said no? 

A No. 

Q Okay. 

A Aunicom? 

Q A unicorn. 
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A I don't - I don't even understand that 

question. 

Q Y cab. I'm just saying have you h=d any of 

your senior leadership team members refer to the PUP as 

a unicorn or describe it as a unicorn, meaning unique 

or-

A No. 

Q - one ora kind? 

A No. 

Q Or something that doesn't exist, perhaps. 

Did any JEA employees ever suggest to you that 

they thought the rUP was a bad idea? 

A No. 

Q Did any JEA employees ever inform you ofany 

concerns they had with the PUP al any time? 

A No. 

There was dis- to be- now, there was 

discussion around the perf ormall(e units similar to the 

Rtc:ntion agreements and the pension programs about, you 

la!Ow, public consumption-you know, pen:qition of it, 

bul not as a matter of policy. 
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Q So there were - there was never any 1i1111: when 

any JEA employees C311'11: up lo you ood said that, you 

know, Mr. Z:ihn, this is wroni;. This PUP would lc:id to 11 

hui;c payout if a n:cap occurred, ood it's not rii:ht and 

we shouldn't do 1his? 

A So I reject the premise of that question, 

because you're antidotini: wroni: versus rii;ht. We 

clearly followed the Jaw. We clearly followed and were 

abiding by all ethics standards. And the decision to 

implement the plan was that of the board of dirQ:tors, 

not mine. And I did not have somebody come up to me: and 

make that type of oc~lion. 

Q Okay. And I'm just DSkint: you -

A Yeah. 

Q - if someone had come up to you -

A No. 

Q - and said that. 

What is Project Frccbitd? 

A So Project Frccbird was the nickname that 

J.P. Morgan GllVe to the ITN. 

Q Do you know why - so J.P. Mor1:11n is the 

inventor of that nickname? 

A Thcywerc. 

Q Do you know why they choose Fn:cbird or why it 

was given 11 nickname? 
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A Well, so very frequently banks put nicknames 

on projects. 

Q Okay. So that's common? 

A It's a very common market practice. 

Q Okay. So there's no clement of secrecy or 

codcnamc:-

A No. They tyrically picked some idiosyncrasy 

of, you know, the company or whatever and then make up 

the name. And obviously Jacksonville -

Q Lynyrd Slcynynl -

A Lynyrd Slcynyrd. 

Q - Frecbinl? Okay. That makes sense. 
A Just like - and I'm surprised the news never 

picked this up - Scampi, do you know where ii comes 

from? 

Q Is it the mascot for the Jumbo Shrimp? 

A Yeah. 

Q Okay. 

A Favorile pink mascot. 

Q Okay. So did Project - when did Project 

Frecbinl stan? When J.P. Morgan stancd its work on 

the ITN? 

A Y cab, I mean, that would be·- so ir they 

started working on kind of drafting ii, that would be 

when they would call it - they'd give it a nickname and 
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1 they'd - that's how they would trac:k it internally. 1 Q - a lot of activities would b:lppen resulting 

2 Q Was the: nick1131llC Project F=bird widely known 2 in a successful ITN? 

3 to your senior lcadc:rship team that Frccbird was the 3 A This is a very •• well, absent the ITN, this 

4 ITN? 4 is a - this is a very standardized, e<11l it, you know, 

s A II i;ot changed to Scampi really quick. So I s scheduling process, if tb:lt makes sense:. 

6 w11111 to say within a m:illcr of weeks of the: issuance: of 6 Q Okay. And this was the rough schedule tb:lt 

7 the ITN it went from Project Frccbird to Projc:c:t Scampi. 7 you were going to follow; correct? 

8 Because I'm a Jumbo Shrimp f1111, and I like - I like 8 A No. This, if you recall, was the: first 
g Scampi. g meeting we talked about. So this probably was a dr.11\ 

10 Q And so was Frc:cbird solely ITN? 10 that was presented by- produced by J.P. Morgan for 

11 A No. Well - no. It was IPO and co-op too. 11 review and input. 

12 It was all the work that J.P. Morg1111 and Morglll\ Slllnlcy 12 Q Okay. That's fair. 

13 and Pillsbury and CVCl)'body - so Scampi - we: would 13 A And ultimately, Melissa started tracking with 

l4 have frequent Scampi e<1lls, and they would send around 14 J.P. Morgan and Morgilll Stanley, as the: world continued 

15 ai;cndas for Project Scampi, and in that would have 15 moving forward, all - a far more detailed project 

16 updlltes on, you know, Vogtlc structurini:. t:ix issues, 16 schedule. 

17 the ITN in tcmlS of, you know - obviously once: - 17 Q So why did the name change to Scampi? 

18 lhc:rc's dr.11\ini; of the ITN, right? So that's where you 18 A Because I'm a Jwnbo Sluimp fan. 

19 i:c:t a lot of work. 19 Q Just because of tb:lt fact? BCC<Juse you didn't 

20 Bui once the ITN was drafted and issued, then 20 like Frccbird? 

21 that was handed off to - that was handed offto 21 A Well, I like Freebird. Don't get me wrong. 

22 procurement, and they managed that. And lhc:n Project 22 Q Okay. All right. 

23 Scmnpi updates became more 11bout IPOs and - 1111d kind of 23 A My prerogative as the CEO, I wanted the pink 

24 the mechanics of it. 24 mascot. 

25 MR. GRANAT: Okoy. Just so we: can i:c:1 some 25 Q Okay. Do you know exactly when you changed to 

• Page 266 

l reference of time, let me give you Exhibit 26. 
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1 SC<lmpi'! 

2 (Exhibit Number 26 wilS marked for 2 A No. 

3 idcntir1CDtion.) 3 Q I have - we'll e<1ll it Exhibit 26. I have an 

4 BY MR. GRANAT: 4 email here where you request the change on July 25th. 

5 Q And this is a J.P. Morgan document; correct? 5 A Okay. 

6 It says Project Frecbird on the front. And on the I 6 MR. MULLEN: Sean, jllS( for the m:ord, I 

7 second page it says, "Meeting agenda: July 10th lhrough ! 7 think you called the Mol'Jlan Stanley document 26. 

B 12th" - I 8 MR. POWELL: That's27. 

9 A Sure. 9 MR. MULLEN: So then the new one is 27. 

10 Q - which was the Club Continental 111Cc:1ing; 10 MR. GRANAT: Can I see that? Can I have that? 

11 right? 11 Thank you, John. 

12 A Uh· huh. 12 We'll call this email tb:lt's dated July 25th 

13 Q And so if we review it on - actually, on Page 13 from Aaron Zahn Exhibit 27. 

14 2, the printed Page 2. there's kind of a time schedule. 14 (Exhibit Number 27 WilS marked for 

15 And it says, Draft Invitation to Negotiate, which is the 15 identification.) 

16 ITN, with a due date of July 19th. And it shows a lot 16 BY MR. GRANAT: 

17 of work being done prior to the July 23rd - 17 Q So do you know. is that the date that it was 

18 A Yep. 18 changed? Was it earlier? Was it around then? 

19 Q - board meeting. And earlier you explained 19 A This would prob:lbly be me asking them - this 

20 why tb:lt was. 20 was the working group team, and just saying, you know, 

21 A Y cab, and b.inks will oftentimes do free work 21 let's get all on the same page. If you're going lo use 

22 to try and cam business. 22 a word, use it. 

23 Q And if you look on Page 7, there's an 23 Q Okay. 

24 estimated - basically a timdine set out for - 24 A Now, I know tb:lt Frcebinl - the word Freebird 

25 A Sure. 25 would track every once in a while and I'd see it, but it 
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wouldn't make any comments on iL 

Q Okay. Are you aware of a public record 

request being made for docwnents relating to 

Project Frecbird inside JEA? 

A I did not manage public records. 

Q I under.itand that. 

A l'rn not aware of it. 

Q So you're not aware of therc being a very 

frequently made request for Frcebird-related docwnents? 

A The public records department is three or four 

rungs rernoved from rne in the organization. 

Q That's trw:. 

A Yeah. 

Q Just for the record, you're not aware of a 

frequently made request -

A I did not track public records unless they 

werc elevated to rny - brought to my anc:ntion. 

Q Okay. 

A Generally speaking, they would pertain to rne. 

Q But are you aware of a frequently made request 

for Frecbird documents at JEA? 

A No, I'm not aware of that. 

Q So the name Frecbird wasn't changed to Scampi 

to avoid a public records request? 

A No. 
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(Exhibit Number 28 was marked for 

identification.) 

BY MR. GRANAT: 

Q The next exhibit is going to be 28. let you 

review this. And can you tell us what is Exhibit 28 is, 

plc:ase. 

A This is a copy and paste of text messages sent 

by Mike Hightower to me in the December time frame -

late Da:cmber time frame that I decided to put into his 

human resource file. 

Q An: there - are these the messages that 

Mike Hightower sent to you? 

A It's a compilation. So a Jot of the rambling 

ones arc. And then, I want to say that - it's all his 

all the way down to the line "agreed," and then "at your 

convenience," and then he continues on. 

Q So "agreed" and "at your convenience" an: 

yours? 

A Yeah. I tried not to respond to these. They 

wen: sent when he was extremely intoxicated. 

Q Okay. So this is a full recount or -

A I think what I did was copy and paste and then 

send it to Angie, because we were having substantial 

issues with performance as well as alcohol utiliiation. 

Q Well, I'm just asking if your responscs were 
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A Ycs. 
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Q - or were your responses removed -

A No, they're: included in this. 

Q Okay. 

A They were one-word answers because I was very 

aware of what - once I read something about "it's time 

for me to exit and move on" from an employee, that, lo 

rnc:, signals send this to HR. 

Q Okay. I have requested a number of documents 

through your anomcy, and you've product."<! a large 

number of them, and I did not see any text messages_ 

MR. MULLEN: I can address that, Sean. 

They're: actually being processed right now. But 

there's a limited number. 

MR. GRANAT: Okay. 

MR. MULLEN: And lhe primary reason there's a 

limited number is that Mr. Zahn's - as he looked 

into this, his iPhone is set at a standanl 

30-day - 30 days is the life of the 

text messaging. So he does not have any 

text messages that are -

THE WITNESS: Personal or otherwise. 

MR. MULLEN: - more than 30 days from today, 

whether that's from JEA business, his family, 
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whatever it might be; it's a 30-day deletion 

period. 

BY MR. GRANAT: 

Q ls that a setting that you -

A No, 

Q - put on your phone -

A No. 

Q - intentionally? 

A No. I upgraded my phone, and I guess it's 

like a standanl setting. 

Now, I did produce my phone oftentimes at JEA 

for them to scan for records, and they did that 

oftentimes, so ... 

Q Well, I can tell you, Mr. Zahn, your attorney 

let me know that. And I checked and was told that that 

was done once, and it was in August of2018. 

So you believe it was done more recently than 

that? Because I'd certainly like to know that. 

A I believe so, but -

Q Do you know who the per.;on was with IT who did 

it, who did the scanning? 

A No, I don't. 

Q Do you have an iPhone? 

A Yes. 

Q What model is it? 
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A It's an 11. 

Q And how long have you had the iPhone 11? 

A A month, a month and a half. A little bit 

more, maybe. 

Q So did you •• did you purchase your iPhone 11 

after the December 17th board meeting? 

A I don't know. I'd have to go back ond look. 

Could have been. It's around that time, probably. 

My iPhone I 0, or whatever it was, was 

having - wasn't taking pictures or my children. It 
wasn't doing things right. It was having issues. And 

so I was eligible for a free upgrade, and I upgraded. 

Q Well - so you think you've had it for nbout a 

month, but it's been more than a month since the 

December 17th board meeting. 

A Okay. 

Q So since you've been on adminislr.ltive leave, 

do you recall getting a new phone? 

A It's either in or around that meeting or, you 

know, after or before. But again, I'd have to go look 

at the octual records. 

Q And prior to getting that new phone, were your 

texts saved -

A Yes. 

Q - more than 30 days? 
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A Y cab, to my knowledge. 

Q When did you discover that your phone was set 

to delete texts after -

A When John called me and said, hey, you know, 

we need the records from this dale to this date, and I 

started going back and through and realized thal 

elTc:ctively I don't have: my wife's tc:xl messages. I 

don't have anybody's text messages. And tried - and I 

didn't even know it was a scning. 

Q Have you checked your iCloud, or have you 

spoken to anyone: with Apple about thal? 

A No. 

Q Do you realize that's a public records 

problem? 

A To the: extent that then: wen: JEA records. 

But I'm not •• I never made: it a standard practice of 

using my text message to convey JEA business. 

Q Okay. 

MR. MULLEN: I don't know how much ofa public 

records problem it could be if during Mr. l.ahn's 

tenure at JEA, his phone: was only taken one time to 

scan for texts, which is what you discovered. 

MR. POWELL: Well, I'm going 10 chime in and 

say that has absolutely nothing to do with the 

issue -

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

1 

2 

3 

4 

5 

6 

7 

B 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 275 

MR. MULLEN: I think it does. 

MR. POWELL: - as to whether or not Mr. Zahn 

had an obligation 10 retain his texts, which were 

public records, they dc;ah with JEA -

MR. GRANAT: That's fine. But actually -

MR. MULLEN. What Mr. Granat rcponcd is that 

then: was very little effort. There's apparently 

only one effon c:vc:r lllilde to obtain Mr. Zahn's 

texts. 

MR. GRANAT: And I believe that was at 

Mr. Z;lhn's request. But I'm going to ask you to 

let me conduct my interview, please. 

THE WITNESS: Whal I will offer to you is that 

we coordinated with OGC as well as IT lo use 

GroupMc: IO communicate amongst JEA senior 

leadership, and that's how we - if we used 

messaging, that's what we used. And that was 

coordinated with OGC to retain those records. 

MR. GRANAT: Okiay. It's S:OO. 

(Sworn statc:mcnl adjourned at S:OO p.m.) 

CERTIFIC' ATE OF REPORTER 

STATE OF FLORIDA 

COUNTY OF DUVAL 
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I, HEATHER M. THOMAS, Court Rc:poner and 

Notary Public, State of Florida, was authorized to 

and did stcnographically report the foregoing 

proceedings; and that the transcript, pages 4 

through 276, is a true: and accurate record of my 

stenographic notes. 

I funhcr cc:nify that I am not a 

relative, or employee, or attorney, or counsel of 

any of the: parties' attorney or counsel connected 

with the action, nor am I fUlllncially interested in 

this action. 

DA TED this 27th day of January, 2020. 

0 1 k. J l l\ . .1 
H~ THERM. TimMAS 

COURT REPORTER 
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