JEA Board of Directors Meeting January 22, 2019 - Strategy (Discussion Only)

SEAN

Building Community

AGENDA ITEM SUMMARY
January 15, 2019

SUBJECT: 1 GOVERNANCE - BOARD-MANAGEMENT DELEGATION POLICY UPDATE :[

i Purpose: X Information Only [7] Action Required [ JAdvice/Direction |

Issue: The Board has the authority to delegate any act authorized by the JEA Charter to any offlcer f
employee or agent of JEA as it may deem necessary or desirable for prudent management of JEA (JEA
Charter, sect. 21.04(s)). Additionally, Policy 4.2 of the JEA Board Policy Manual indicates that the Board
would establish a Board-Management Delegation Policy that would specify how JEA's enumerated
Chartered powers are delegated. The Board has historically delegated certain powers and responsibilities
to the Managing Director/CEO and other staff members through specified actions brought before the Board. ]
The various delegated responsibilities have been captured in numerous management directives and Board
documents, but have not been captured in one overall document or policy. The Chief Legal Officer is working ‘
with outside counsel and the Senior Leadership Team to capture all of the historic delegations in one policy |
document for Board review and approval. Attached is a draft of the Board-Management Delegation Policy

| and Board Governance Guidelines.

Significance: High. |

| Effect: Have one Board-Management Delegation Policy that specifies the delegated powers of the Board
and the levels within the organization that has the delegated responsibility. Approves modifications to certain
| levels of delegated authorities adopted by previous actions of the Board. Replace, amend or convert other
JEA Board governance documents through the adoption of the Board-Management Delegation Policy and
[ Board Governance Guidelines.

Cost or Benefit: The Board-Management Delegation Policy and the Corporate Governance Guidelines will '
provide organizational clarity necessary for the day-to-day management of the organization and Board |
governance. _J

' Recommended Board action: This item is to provide an update on the status of the Board-
| Management Delegation Policy and Board Governance Guidelines and no Board action is recommended.

O — —— e

 —

l For additlonal mformatlon, contact Jody Brooks 665-6383

Submitted by,  /J
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JEA Board of Directors Meeting January 22, 2019 - Strategy (Discussion Only)

DRAFT
January 16, 2019

JEA
BOARD GOVERNANCE GUIDELINES

A. The Roles and Function of the Board of Directors and Management

ls

The Board of Directors — The business and affairs of JEA (“JEA”) arc
conducted under the oversight of the seven-member volunteer Board of Directors
(the “Board’). The Board is responsible for selecting the Managing Director and
Chicf Exccutive Officer of JEA (the “CEOQ"), and the CEO shall be empowered
with the authority and responsibility to manage JEA’s day to day operations. The
CEO shall select the senior leadership tcam. The members of the Board serve as
appointed representatives of the City of Jacksonville, act as advisors and
counselors to the CEO and the senior lcadership team, and oversece management
performance on behalf of JEA’s ratepayers.

Management — The CEO and senior leadership team are responsible for
managing JEA’s business operations, subject to the oversight of the Board.

B. Board Composition and Leadership

o

Appointment —— The members of the Board shall be appointed by the Mayor,
subject to confirmation by the City Council of the City of Jacksonville, for a term
of four (4) years or until an outgoing member’s successor has been appointed and
has qualified.

Size of the Board — The Board shall consist of scven (7) members.

Criteria and Qualifications — Each member of the Board shall have been a
resident and elector of the City of Jacksonville for at least six (6) consecutive
months prior to such member’s appointment. No member of the Board shall hold
any other public office or position. [f at any time during a member's tenure on the
Board, such member shall cease to posscss the qualifications required for
membership on the Board, such member shall cease to be a member and a
vacancy shall exist on the Board.

Vacancy, Removal — Any vacancy, however created, shall be filled for the
unexpired term in the same manner as the position was originally filled, and the
person filling the vacancy shall have and retain all the qualifications prescribed
for membership on the Board. Any member appointed to the Board for two (2)
consecutive full terms shall not be eligible for the succeeding term. The members
may be removed by the mayor at any time with or without cause, but a removal
must be approved by a two-thirds vote of the City Council.

Board Compensation — The members of the Board, other than the chairperson of

the Board, shall not be entitled to compensation, pension, or other retirement
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benefits on account of service on the Board, but members and employees shall be
entitled to payment of reasonable expenses as provided by the City Council.
Members of the Board shall be subject to the provisions of s. 286.012, Florida
Statutes, relating to voting at meetings of the Board, and to the provisions of ss.
112.311 through 112.3175, inclusive, Florida Statutes, as from time to time
amended, relating to financial disclosure and conflicts of interest.

6. Succession Polices of the Board — 1f a member’s principal occupation or
business affiliation changes substantially during his or her tenure as a member,
other than as a result of retirement, such member should offer to resign from the
Board so that the Mayor and the City Council may evaluate the appropriateness of
the member’s continued service and recommend to the Board acceptance or
rejection of the resignation offer.

7. Chairperson of the Board; Officers — The Board shall elect a chairperson of the
Board, a vice-chairperson and secretary, and may elect onc or more assistant
secretaries, each of whom shall serve for one (1) year or until such officer’s
successor is chosen. The entire working time of the chairperson of the Board
shall be devoted to the performance of the duties of such office, and he or she
shall have no outside employment or business. The chairperson of the Board shall
be a graduate of an accredited college or university, or have at least ten years’
managerial experience in a consumer-oriented industry or comparable enterprise.

8. Service on Other For-Profit Boards — Members of the Board, other than the
chairperson of the Board who may not serve on other boards, are encouraged to
evaluate carcfully the time required to serve on other boards, taking into account
board and committee meeting attendance, preparation, participation and
effectiveness on these boards. Members should advise the Nomination
Committee before accepting an invitation to serve on another board to permit
evaluation of whether any regulatory issues or potential conflicts are raised by the
member accepting such an invitation and to confirm that the member will
continue have the time required for preparation, participation and attendance at
Board meetings. Candidates for Board membership shall disclose all such other
board service.

9. Risk Assessment — The Board shall maintain oversight of JEA’s risk
management processes. The [Government, Legal and Real Estate Affairs)'
Committee shall periodically evaluate JEA’s risk management process and system
in light of the nature of the material risks JEA faces and the adequacy of JEA’s
policies and procedures designed to address risk, and recommend to the Board
any changes deemed appropriate by such committee. The Compensation
Committee shall periodically evaluate whether there are any risks arising from
JEA’s compensation policies for all employees and overall actual compensation
practices which are reasonably likely to have a material adverse effect on JEA,

' To be confirmed.
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and recommend to the Board any changes deemed appropriate by such committee.
The Finance and Audit Committee shall periodically assess any major financial
risk exposures and the steps management has taken to monitor and control such
exposures, including JEA’s policies with respect to financial risk assessment and
financial risk management. To the extent risk oversight is a focus of one or more
committees of the Board, those committees shall report key findings periodically
to the full Board.

10.  Board’s Interaction with the Public — The CEOQ? shall be responsible for
establishing effective communications with JEA’s ratepayers, employees,
communities, suppliers, creditors, and corporate partners. It is the policy of the
Board that the CEO speaks for JEA. The Board will instruct the CEO of its
policies in writing. As long as the CEO uses any reasonable interpretation of the
Board’s written policies, the CEO is authorized to establish all further policies,
make all decisions, take all actions, establish all practices, and pursue all
activities, such decisions of the CEO to have full force and authority as if decided
by the Board itsclf. Salary, benefits, and other terms of employment for the CEO
will be determined by contract.

1 Board Member Orientation and Continuing Education — JEA shall provide the
members of the Board with an oricntation and education program to familiarize
them with JEA’s business operations and plans, industry trends and corporate
governance practices, as well as ongoing education on issues facing JEA and on
subjects that would assist the members in cffectively discharging their duties.?

C. Board Operations

I Board Meetings — The Board may mect at such times and places designated by
it, but shall hold regular meetings as necessary, and generally once a month.
Special meetings may be held upon the call of the chairperson or any three (3)
members of the Board. A majority of the membership of the Board shall
constitute a quorum for the purpose of meeting and transacting business. Cach
member shall have one vote. All meetings of the Board are public meetings open
to the public at all imes, in accordance with s. 286.011, Florida Statutes.

2 Selection of Agenda Items for Board Meetings — The Chairperson, in
consultation with the CEO, shall set the agenda for each Board meeting. At least
once each year, the Board will discuss JEA's strategic plan and the following
year’s capital and operating budgets. Members of the Board are encouraged to
suggest the inclusion of items on any Board or committee agenda.

3 Board and Committee Materials Distributed in Advance — Board members
should receive materials related to agenda items sufficiently in advance of Board

2 To be confirmed.
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and Board committee meetings so that the members may prepare to discuss the
items at the meeting. When appropriate, sensitive subject matters may be
discussed at a meeting without advance distribution of written materials to the
Board or Board committee.

4. Board Member Responsibilities — Members must exercise their business
judgment to act in the best interests of JEA and those of its ratepayers. In
discharging this obligation, members reasonably may rely on JEA’s senior
executives and its advisors and auditors. Members are expected to attend and
participate in all meetings of the Board, to spend the time needed to prepare for
such meetings, and to meet as frequently as necessary to discharge their
responsibilities.

5. Board Presentations and Access to Employees — Members of the senior
leadership team may be invited to attend a part or all of a Board meeting in order
to participate in discussions. Generally, the executive responsible for an area of
JEA's operations the Board is to consider shall be responsible for presenting such
topics to the Board. Board members shall be entitled to complete access to all
other members of management, including, but not limited to the senior leadership
team, and other JEA employces.

6. Board Access to Independent Advisors — The Board and its committees may scek
advice from outside advisors as appropriate, and each member, acting in good
faith, is entitled to rely on the advice, reports, opinions and statements prepared or
presented by counsel, auditors, experts, or advisors.

D. Board Committees

1. Committees — The current committees of the Board are the Finance and Audit,
Compensation, Nominating, and Government, Legal and Real Estate Affairs
Committees. Other committees may be established from time to time as
appropriate.?

2. Assignment and Term of Service of Committee Members — The Board is
responsible for the appointment of committee members and chairs based on
recommendations of the Nominating Committee.

3. Agenda, Frequency, Length and Reports of Committee Meetings — The chair of
cach committee shall approve the agenda, length of and attendance at each
committee meeting and determine the frequency of meetings. The committee
chairs shall report a summary of their meetings to the Board at the next regularly
scheduled Board meeting following such committee meetings.

{ To be confirmed
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E. Board and Management Evaluation

L. Formal Evaluation of the CEO and Other Officers — The Compensation
Committee shall review corporate goals and individual goals and objectives
relevant to the compensation of JEA's CEO and members of the senior leadership
tecam of JEA> The Compensation Committee shall also evaluate the CEO's and
the members of the senior leadership team’s performance in light of such goals
and objectives at least annually and communicate the results to the CEO and the
Board. Based on such evaluation, the Compensation Committee shall approve the
compensation for the CEO and the members of the senior leadership team. The
CEO may not be present during the discussion or approval of his or her
compensation. The CEO may be present during discussion and approval of, but
may not vote upon, compensation of the members of the senior leadership team.

Z. Board Self-Assessment — The Board shall review on an annual basis the
functioning and effectiveness of the Board and its committees and conduct a self-
cvaluation of the Board and its committees performed by the individual members
of the Board and, to the cxtent the Board deems appropriate, shall recommend
changes to increase the effectiveness of the Board and its committees.

3. Succession Planning — The Board, with the assistance of the Nominating
Committee and Compensation Committee, shall plan the succession to the
position of CEO and certain other senior leadership team positions. To assist the
Board and the committecs, the CEO shall annually assess members of the senior
lcadership team and their succession potential. The CEO shall also provide the
Board and thc committecs with an assecssment of persons considered potential
successors to certain senior leadership team positions.

4. Management Development — The CEO shall annually report to the Board on
JEA’s program for management development.

F. Periodic Review of Guidelines

These Corporate Governance Guidelines provide for the corporate governance of JEA,
and should be interpreted in the context of all applicable laws and Article 21 of the Charter of the
City of Jacksonville, Florida, as amended from time (o time. They are subject to periodic review
and modification by the Board as the Board deems appropriate in the best interests of JEA, or as
required by applicable laws and regulations.

¥ Needs to be confirmed and consistent with overall compensation strategy
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