RESOLUTION 2019-10

A RESOLUTION APPROVING LONG-TERM PERFORMANCE UNIT PLAN AND
RELATED DOCUMENTATION AND AUTHORIZING THE CEO TO TAKE ANY AND
ALL ACTION TO PURSUE THE IMPLEMENTATION OF SUCH PLAN AND
RELATED DOCUMENTATION

WHEREAS, in accordance with Board Policy 2.7, the Compensation Committee directed
JEA management in January 2019 to develop a compensation policy to align with talent market
and guiding principles, JEA management presented to the Compensation Committee and the
Compensation Committee approved in June 2019 the framework for a compensation plan,
including a long-term incentive plan;

WHEREAS, at its June 2019 Board meeting, the Board approved the framework of JEA’s
long-term compensation plan and authorized JEA management to develop the plan and present it
to the Board at the July 2019 Board meeting for final approval;

WHEREAS, the Board believes that it is in the best interest of JEA to adopt a long-term
performance unit plan in connection with annual performance reviews and general operation of
JEA; and

WHEREAS, the Board has reviewed the summary of the terms and conditions of the Long-
Term Performance Unit Plan, which summary is attached hereto as Exhibit 1 (the “Long-Term
Performance Plan Summary”).

BE I'T RESOLVED, by the Board that:

1. The Chief Executive Officer and Managing Director (the “CEO”) or his designec shall
have the authority to (i) implement a long-term performance unit plan (the “Long-Term
Performance Unit Plan™) on the terms and conditions set forth on the Long-Term
Performance Plan Summary, (ii) execute with cach actively employed eligible full-time
employee, any full-time JEA employee as otherwise recommended by the CEO and
approved by the Administrator of the Long Term Performance Unit Plan, and each actively
employed eligible full-time attorney from the Office of General Counsel of the City of
Jacksonville who is dedicated exclusively to JEA an agreement under the Long-Term
Performance Unit Plan, (iii) in consultation with the Office of General Counsel, make
technical and clerical amendments to the Long-Term Performance Unit Plan and/or the
Form Long-Term Performance Agreement, all of which do not increase the financial
obligations or liability of JEA under the Long-Term Performance Unit Plan and/or the
Form Long-Term Performance Agreement, and (iv) take, or cause to be taken, any and all
action and to prepare, execute and deliver, or cause to be prepared, executed and delivered,
any and all documents that the CEO or his designee deems necessary or advisable to carry
out the intent of this resolution.

2. The Chair of the Compensation Committee of the Board be, and hereby is, appointed as

the Administrator of the Long-Term Performance Unit Plan with full power and authority
to administer the Long-Term Performance Unit Plan in accordance with the terms
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therewith,
The 2019 Redemption Price Schedule under the Long-Term Performance Unit Plan for the
Performance Units to be purchased by Participants in January 2020 attached hereto as
Exhibit 2 is hereby approved.
This resolution shall be effective immediately upon its adoption.
Dated this 23™ day of July 2019.

JEA

By:

April Green, Chair

Secretary

Form Approved:

Office of General Counsel
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RESOLUTION 2019-10 EXHIBIT 1

Long-Term Performance Plan Summary

Overview

Subject to the satisfaction of the conditions described below, each eligible
employee may purchase a specified number of performance units from
JEA on January 15th of each year. Eligible employees will be notified in
and will execute the Long-Term Performance Unit Plan Agreement in Q4
of calendar year 2019 that they may purchase performance units and the
first purchase date will be January 15, 2020.

Each performance unit represents a potential right to receive a cash
payment equal to the redemption price (as described below) for such unit.

Documentation

All eligible employees will be subject to a plan and will be required to
sign an agreement with JEA.

Eligible
Employees

All (i) full-time employees who are actively employed with JEA for at
least three months prior to the purchase date and (ii) full-time attorneys
from the Office of the General Counsel of the City of Jacksonville who
are dedicated exclusively to JEA for at least three months prior to the
purchase date are eligible to purchase performance units.

Any exceptions to the above must be recommended by JEA’s CEO and
approved by the administrator (as described below).

Pool

A total of 100,000 performance units are available for purchase under the
plan.

Purchase Price
Payment

Each performance unit will have a purchase price of $10.00.

To pay the purchase price, an eligible employee will elect to defer a
portion of his or her pay equal to the aggregate purchase price for the
performance units.

Each eligible employee may elect to defer his or her pay in a lump sum or
equal installments during the payroll periods as selected by such employee
and such employee’s pay will be deferred at such time as such pay would
otherwise have been paid but not for the deferral election.

An eligible employee will elect to defer in the calendar year prior to the
year in which the compensation is earned.

Performance
Period

Each performance period will be a three-year period that is used to
calculate the redemption price (if a Recapitalization Event occurs, the
performance period will be truncated and will end on the closing date of
such Recapitalization Event).




Redemption Price

An eligible employee will receive a cash payment equal to the redemption
price for each performance unit that such employee purchases. The
redemption price will include the purchase price paid by an eligible
employee for such unit.

The redemption price will increase by $100.00 per performance unit for
cach Value Change Percentage increase of 1% in excess of the “Challenge
Value Target” and will decrease by $0.50 per performance unit for each
“Value Change Percentage” decrease of 1% below the Threshold Value
Target, but the redemption price will not be less than $0.00 per
performance unit.

e The “Challenge Value Target” will be 110% for the first performance
period and the “Threshold Value Target” will be 90% for the first
performance period.

e The “Value Change Percentage” means a percentage equal to the
“Current Year Value” divided by the “Base Year Value.”

e “Current Year Value” means, with respect to each performance
period, the sum of (i) JEA’s Net Position, as shown on JEA’s audited
financial statements for such performance period, (ii) the aggregate
consideration paid, distributed, credited or otherwise provided to the
City of Jacksonville whether in cash or in-kind (excluding any public
service taxes or franchise fees) during the 12-month period prior to
the end of the performance period, and (iii) the aggregate
consideration (including refunds, rebates and distributions) paid,
distributed, credited or otherwise provided to JEA’s customers during
the 12-month period prior to the end of the performance period. Any
consideration and change in Net Position, as applicable, in
connection with the Recapitalization Event will be taken into account
for purposes of calculating the amounts in (1) — (iii).

e For the first performance period, “Base Year Value” is the amount
equal to the Current Year Value for fiscal year 2019 as reflected on
JEA’s audited financial statements when available.

JEA’s Chief Financial Officer will calculate the redemption price.

The administrator will certify the redemption price as soon as practicable
following the completion of JEA’s audit for the applicable performance
period, but in no event later than 30 days thereafter (or, if a
Recapitalization Event occurs, no later than 30 days following the closing
date of such Recapitalization Event).




Payments and
Vesting Generally

The performance units will vest on the earlier to occur of (i) the first
anniversary of the last day of the performance period and (ii) the date on
which a Recapitalization Event occurs (the “Vesting Date™). Except as
otherwise described herein, an eligible employee must be employed on
the Vesting Date for the performance units to vest.

Payments will be paid to an eligible employee no later than 30 days after
the redemption price has been certified by the administrator as described
above.

Termination of
Employment

[f an eligible employee experiences an involuntary termination of
employment (as described below) prior to the applicable Vesting Date,
such employee will receive a payment in respect of all of his performance
units. Any amounts payable to a terminated cligible employee in respect
of his performance units will be paid to such employee at the same time
as the amounts would have been paid had there been no termination of
employment.

An involuntary termination means a termination of employment by JEA
without cause or due to the eligible employee’s death or disability.

An eligible employee will forfeit his performance units and aggregate
purchase price on a termination of employment that is not involuntary.

Retirement
Eligible
Employees

If an eligible employee becomes a retirement eligible employee (as
described below) and retires, in each case, prior to the applicable Vesting
Date, such employee’s performance units will vest on the applicable
Vesting Date.

An eligible employee is retirement eligible if such employee has attained
one of the retirement milestones as described in the General Employees
Retirement Plan.

Recapitalization
Event

“Recapitalization Event” means the closing and funding of a transaction
or a series of related transactions in accordance with Article 21 of the
Charter of the City of Jacksonville and any other applicable law that
results in either (i) unencumbered cash proceeds to the City of
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at
least 50% of the net depreciated property, plant and equipment value of
either JEA’s electric system or JEA’s water and wastewater system being
transferred, assigned, sold or otherwise disposed of.

Conditions to
Receipt

An eligible employee will receive the cash payment in respect of his
performance units if: (i) he executes an agreement; (ii) the employee is
continuously employment with JEA (except as set forth above); (iii) the
employee executes and does not revoke a release of claims in favor of JEA
and the City of Jacksonville; (iv) the employee complies with the
covenants set forth below; and (v) the conditions in Section 215.425(3),
Florida Statutes are satisfied.




Employee
Covenants

Each eligible employee must (i) devote his best efforts to faithfully
discharge his duties on behalf of JEA and not take any action that would
be contrary to the best interests of JEA, (ii) not disclose confidential JEA
information (except as required by applicable law or to perform his job
duties) or (iii) not make any unauthorized public statements about, among
others, JEA and government officials of the City of Jacksonville.

If an eligible employee breaches or threatens to breach these covenants,
such employee will forfeit his unvested performance units and JEA will
not pay to such employee any amount in respect of his performance units
(including any purchase price paid by such employee for the performance
units) and/or such employee will promptly repay all or any portion of the
cash payment previously paid to him in respect of his performance units,
as applicable.

Administrator

The Chair of the Compensation Committee will be the administrator,

Miscellaneous

Any payments made to an eligible employee will be paid less applicable
withholding taxes.

The plan and agreements will be subject to Sections 409A and 457(f) of
the Internal Revenue Code (the “Code”) and will be construed and
interpreted accordingly.

The agreements will be governed by the laws of the State of Florida and
subject to arbitration in Duval County in the State of Florida.

If or as required, JEA will collectively bargain the plan and applicable
agreements with unions representing covered bargaining unit employees
of JEA.

If any payments under the plan or an agreement to an eligible employee
are subject to any excise tax, interest or penalties under the Code (the
“Penalties™), JEA will pay to such employee an amount equal to the full
amount of the Penalties. JEA will not pay to an cligible employee any
amount in respect of Penalties caused by such employee’s breach of his
or her agreement or such employee’s failure to comply with applicable
law.
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RESOLUTION 2019-10 EXHIBIT 2
Long-Term Performance Unit Plan — 2019 Redemption Price Schedule

SCHEDULE A
2019 REDEMPTION PRICE SCHEDULE

The Redemption Price shall increase by $100.00 per Performance Unit for each Value
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less
than $0.00.

For purposes of this Schedule A, the following defined terms shall mean:

(a) “Base Year Value” means ${AMOUNT].!

(b) “Challenge Value Target” means 110%.

(c) “Current Year Value” means, with respect to each Performance Period, the
sum of (i) JEA’s Net Position, as shown on JEA’s audited financial statements for such
Performance Period, (ii) the aggregate consideration paid, distributed, credited or
otherwise provided to the City of Jacksonville whether in cash or in-kind (excluding
any public service taxes or franchise fees) during the twelve (12)-month period prior to
the end of the Performance Period, and (iii) the aggregate consideration (including
refunds, rebates and distributions) paid, distributed, credited or otherwise provided to
the customers of the JEA Group during the twelve (12)-month period prior to the end
of the Performance Period. For the avoidance of doubt, for purposes of calculating the
amounts in clauses (a), (b) and (¢), any consideration and change in Net Position, as
applicable, in connection with the Recapitalization Event shall be taken into account.

(d) “Value Change Percentage” means a percentage equal to the Current Year
Value divided by the Base Year Value.

(e) “Threshold Value Target” means 100%.

Any amounts paid, distributed, credited or otherwise provided in a form other than cash
shall be valued at the value ascribed to them in the documents governing, or if none, then at their
fair market value as determined by the Administrator in its sole discretion.

4 For 2019, this amount will be equal to the Current Year Value for fiscal year 2019 as reflected on the
audited financial statements when available.



