
Introduced by the Council President at the request of the Mayor and JEA:
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ORDINANCE 2015-150
AN ORDINANCE APPROVING AND AUTHORIZING THE MAYOR AND CORPORATION SECRETARY TO EXECUTE THE INTERLOCAL AGREEMENT BETWEEN THE CITY OF JACKSONVILLE (“CITY”) AND JEA, WHICH AGREEMENT PROVIDES FOR A $120,000,000 PAYMENT TO THE CITY (THE “JEA PAYMENT”) AND THE CITY’S APPROVAL OF THE “JEA INTERLOCAL PARTNERSHIP TERMS” AS DEFINED IN THE INTERLOCAL AGREEMENT; AMENDING SECTIONS 21.04 AND 21.07 OF ARTICLE 21 (JEA) OF THE CITY CHARTER, RELATING TO, AMONG OTHER THINGS, THE ASSESSMENT CALCULATION FOR JEA’S ANNUAL CONTRIBUTION PAYMENT TO THE CITY IN ACCORDANCE WITH THE INTERLOCAL AGREEMENT TERMS; PROSPECTIVE EFFECTIVE DATE OF JEA CHARTER AMENDMENTS; PROVIDING FOR OVERSIGHT BY THE FINANCE DEPARTMENT; PROVIDING FOR CONSTRUCTION; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City over the past several years has experienced increased budgetary challenges and the City’s increased monetary obligation to, among other things, its pension funds has detrimentally affected the City’s costs of borrowing and ability to provide governmental services and infrastructure to its citizens; and  

WHEREAS, JEA, pursuant to Article 21 of the City Charter, has plenary authority regarding electric, water, sewer, natural gas and all other utility systems existing within the consolidated City of Jacksonville now and in the future; and

WHEREAS, JEA desires to be more competitive and cost-efficient in its utility operations and is willing to assist the City financially with its budgetary challenges through a partnership with the City; and 

WHEREAS, JEA has agreed to enter into an interlocal agreement with the City and provide financial assistance to the City in the amount of $120,000,000 (the “JEA Payment”) in exchange for the City’s approval of the following terms: (i) the realignment of JEA’s contribution formula with JEA’s actual electric and water and sewer systems sales; (ii) the modification of JEA’s Charter to allow JEA to compete in the market for the provision of utility services, greater revenues, and needed qualified employees, and to authorize JEA to: (a) create a separate retirement program for JEA employees as allowed under state and federal laws and (b) retain in-house JEA legal counsel and procure legal services, while still employing the services of the Office of General Counsel as needed and still being bound by the opinion of the General Counsel; and, (iii) JEA’s participation in economic development discussions with the City (collectively, the “JEA Interlocal Partnership Terms”); and

WHEREAS, the JEA Interlocal Partnership Terms will enable JEA to be more efficient in its operations, provide quality utility services to its customers long-term, and assist JEA financially by allowing a separate retirement program for JEA employees and adjusting future JEA contributions to the City; and

WHEREAS, JEA has represented that the JEA Payment will not increase JEA customer fees and rates and will provide stability and certainty in its future operations to the benefit of its customers; and 

WHEREAS, pursuant to Chapter 163, Florida Statutes, local governmental units are permitted to enter into interlocal agreements to make the most efficient use of their powers on the basis of mutual advantage, and the City and JEA desire to enter into an interlocal agreement for the mutual advantages to each party contemplated therein; now therefore
BE IT ORDAINED by the Council of the City of Jacksonville:

Section 1.

Recitals.
The recitals above are true and correct and incorporated herein by reference.

Section 2.

Approval and Authorization of Interlocal Agreement between the City and JEA. 

There is hereby approved, and the Mayor and Corporation Secretary are hereby authorized to execute on behalf of the City the Interlocal Agreement between the City and JEA, in substantially the form attached hereto as Exhibit 1.


Section 3.

Amending Article 21 (JEA), Sections 21.04 and 21.07 of the City Charter. Sections 21.04 and 21.07 of the Charter of the City of Jacksonville are amended to, among other things, add a new subsection 21.04(ff) and to amend JEA’s annual contribution payment to the City, and as amended shall read as follows:

ARTICLE 21.  JEA

* * *

Section 21.04.  Powers.

JEA shall have the following powers, in addition to powers otherwise conferred: 
* * *

(ff)
Economic Development and JEA Industry Changes.  JEA is charged with assisting the City with economic development, including the location of housing and businesses, by providing a designated JEA liaison on economic development to the City’s Office of Economic Development.  The City will include JEA in economic development discussions to address incentives offered to potential businesses and companies relocating or expanding in the City as part of this process.  Additionally, the City agrees to support JEA's management of the water system and JEA’s efforts to employ its skills and talent in all available utilities, including but not limited to, changes in the electric and water and sewer industry, specifically including but not limited to, supporting JEA in opportunities related to the use of solar energy and natural gas in addition to all remaining and future utilities.  
* * *

Section 21.07.  Fiscal and budgetary functions.

JEA shall have fiscal and budgetary functions, subject to the limitations herein expressed:

* * *

(c)
As consideration for the unique relationship between the City of Jacksonville and JEA, as a tax-exempt entity within the consolidated government, and in recognition of the shared attributes with the consolidated City of Jacksonville in connection with its electric, water, and sewer distribution systems, there shall be assessed upon JEA in each fiscal year, for the uses and purposes of the city, from the revenues of the electric system and the water and sewer system operated by JEA available after the payment of all costs and expenses incurred by JEA in connection with the operation of such electric system and water and sewer system (including, without limitation, all costs of operation and maintenance, debt service on all obligations issued by JEA in connection with such electric system and water and sewer system and required reserves therefore and the annual deposit to the depreciation and reserve account required pursuant to section 21.07 (g)), an amount as provided herein (the "Combined Assessment"). Effective October 1, 2008, consistent with the provisions of this section 21.07(c), JEA shall pay the city a combined assessment the Combined Assessment for the electric system and the water and sewer system. The combined assessment Combined Assessment for the electric system and the water and sewer system shall equal, but not exceed the sum of (i) the amount calculated by multiplying 5.513 mills by the gross kilowatt-hours delivered by JEA to retail users of electricity in JEA's service area and to wholesale customers under firm contracts having an original term of more than one year (other than sales of energy to Florida Power and Light Company from JEA's St. Johns River Power Park System) during the twelve-month period ending on April 30 of the fiscal year immediately preceding the fiscal year for which such assessment is applicable plus (ii) the amount calculated by multiplying 2.149 mills by the number of cubic feet of potable water and cubic feet of sewer service, excluding reclaimed water service, provided to consumers during the twelve-month period ending on April 30 of the fiscal year immediately preceding the fiscal year for which such assessment is applicable. Notwithstanding the foregoing not-to-exceed amount for the combined assessment Combined Assessment, JEA shall pay the city each fiscal year, from fiscal year 2008-2009 through fiscal year 2015-2016, an additional amount, if necessary, to ensure a minimum annual increase of $ $2,500,000, using the fiscal year 2007-2008 combined assessment Combined Assessment amount of $ $94,187,538 as the base year. 

Commencing with fiscal year 2016-2017, the Combined Assessment amount will be (i) $111,687,538 for fiscal year 2016-2017, $109,187,538 for fiscal year 2017-2018, $106,687,538 for fiscal year 2018-2019, $104,187,538 for fiscal year 2019-2020, $101,687,538 for fiscal year 2020-2021; (ii) $100,000,000 for each of fiscal years 2021-2022, 2022-2023, 2023-2024, 2024-2025, and 2025-2026; and, (iii) for fiscal year 2026-2027 through fiscal year 2035-2036, the Combined Assessment amount shall diminish each fiscal year by $2,500,000 from the previous fiscal year’s Combined Assessment amount until such time as the Combined Assessment amount is equal to or less than the Combined Assessment amount as determined by the millage rate formula set forth above (the “formula assessment amount”) for the second consecutive fiscal year, at which time, and each fiscal year thereafter, JEA shall pay to the City the formula assessment amount.  Notwithstanding the required contribution amounts listed above, if in any fiscal year beginning with fiscal year 2016-2017 the formula assessment amount is greater than the Combined Assessment amounts listed in (i), (ii) or (iii) above, JEA shall pay to the City the formula assessment amount for such fiscal year. 

(d)
The assessment calculations for the electric system and the water and sewer system shall be in effect until the earlier of: (i) September 30, 20132036; or (ii) beginning with fiscal year 2026-2027, such fiscal year in which the Combined Assessment amount as determined by the $2,500,000 reduction set forth in Section 21.07(c) for the second consecutive fiscal year is equal to or less than the formula assessment amount set forth above; following which, when the council may reconsider the assessment calculations. The council may reconsider the assessment calculations every fifth year thereafter. The council may change the assessment calculations by ordinance within the provisions of this section 21.07. Should the council not reconsider the assessment calculations, the assessments shall be calculated using the existing formulas. If either federal or state laws are enacted or regulatory actions are taken that adversely impact JEA's financial position for the electric utility system or the water and sewer utility system, the council shall promptly consider enacting such changes to this section 21.07 as may be negotiated by JEA and the council to mitigate such adverse impact.

(e)
The council shall have the power to establish an assessment formula or appropriate annually a portion of the available revenues of each utility system (other than the electric, water and sewer systems) operated by JEA for the uses and purposes of the city. Within six months after JEA’s establishment of a utility system other than the electric, water and sewer system (e.g., solar energy, natural gas, etc.), the JEA chief executive officer, the JEA chief financial officer, the council auditor, the city chief administrative officer and the city chief financial officer shall meet and recommend to the council an assessment formula or percentage of the available revenues for each such utility system to be paid by JEA to the city. The assessment formula or percentage of the available revenues for each utility system to be established by the council This appropriation shall be based on a formula to be agreed upon by JEA and the council.   

* * *

(h)
JEA shall not be required to utilize the personnel, motorpool, purchasing, communication or information systems services of the city. By mutual agreement of JEA and the city such services may be provided from one party to the other but only on a cost-accounted basis. JEA shall be required to use the legal services of the city on a cost-accounted basis except in those cases when the chief legal officer of the city determines that the city legal staff cannot or should not provide legal services in the required legal area.  In addition to JEA’s use of the city’s legal services, JEA may retain in-house legal counsel and/or procure outside legal counsel commensurate with its industry peers to assist JEA with its daily activities and strategic decisions. JEA shall appropriate the funds necessary to meet the obligations for outside legal services as determined by the JEA and the chief legal officer of the city. Such JEA chief legal officer shall consult with JEA the chief legal officer before he or she JEA selects outside counsel.  

* * *

(j)
JEA shall employ and fix the compensation of the managing director, who shall manage the affairs of the utilities system under the supervision of JEA. The entire working time of such managing director shall be devoted to the performance of the duties of such office and the managing director shall have no outside employment or business. The managing director 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. JEA may appoint and fix the compensation of 48 staff assistants to the managing director, to serve at the pleasure of JEA. JEA shall employ and fix the compensation of the department heads, deputy directors of departments, division chiefs and assistant division chiefs of the utilities system. JEA may adopt position titles different from those recited herein, consistent with utility industry practice. The managing director, department heads, deputy directors of departments, staff assistants, division chiefs and assistant division chiefs shall not be included within the civil service system of the city. JEA may employ such certified public accountants, consultants and other employees for special purposes, not within the civil service system, as it may require, and fix and pay their compensation. Whenever used in this s. 21.07 (ji), "compensation" shall mean both salary and benefits, exclusive of city pension benefits. All personnel appointed by JEA pursuant to this s. 21.07(ji)  shall participate in the City of Jacksonville pension plan in the same manner as other employees of JEA who participate in such plan. However JEA shall have the option to establish an employee deferred compensation program separate from the city's employee deferred compensation program.  JEA may also elect to establish a separate retirement program for JEA employees in compliance with applicable laws.  Upon JEA’s notice to the City of its election to establish a separate JEA retirement program, the parties shall take all necessary actions, including preparing legislation, to establish such program and effect the transfer of JEA members from the City pension plan to the JEA retirement program. All active, vested terminated and retired JEA employees who are members of the City of Jacksonville pension plan (“transferred JEA members”), and their beneficiaries, shall be transferred to and become members of such JEA retirement program, together with the actuarial value of assets and actuarial accrued liability of the City of Jacksonville pension plan attributable to the transferred JEA members. 
Section 4.

Providing for construction.
The provisions of this Ordinance shall be construed in such a manner to affect its purposes and shall be deemed cumulative, supplemental and alternative for the exercise of the powers provided herein.
Section 5.

Prospective Effective Date of JEA Charter Amendments. The JEA Charter Amendments contained in Section 3 of this Ordinance shall not become effective until such time as the City Council has authorized the “Bond Interlocal” between the City and JEA (as defined in the Interlocal Agreement) via separate ordinance, the City and JEA have executed the Interlocal Agreement, and the City’s Finance Department has confirmed receipt of the JEA Payment.  

Section 6.

Effective Date. 
This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.

Form Approved:

__/s/ Lawsikia J. Hodges____________________

Office of General Counsel

Legislation Prepared by: Lawsikia J. Hodges
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Prepared by and retum to:
Lawsikia J. Hodges

Deputy General Counsel
Office of General Counsel
117 West Duval St., Suite 480
Jacksonville, FL 32202

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (the “Agreement”) is entered into as of the
day of , 2015 (the “Effective Date”), by and between JEA, a body politic and
corporate under the laws of the State of Florida (“JEA”), and the CITY OF JACKSONVILLE,
a consolidated municipal and county political subdivision of the State of Florida (the “City”).

BACKGROUND FACTS

A. The City over the past several years has experienced increased budgetary
challenges and the City’s increased monetary obligation to, among other things, its pension funds
have detrimentally affected the City’s costs of borrowing and ability to provide governmental
services and infrastructure to its citizens.

B. JEA, pursuant to Article 21 of the City Charter, has plenary authority regarding
electric, water, sewer, natural gas and all other utility systems existing within the consolidated
City of Jacksonville now and in the future.

C. JEA desires to be more competitive and cost-efficient in its utility operations and
is willing to assist the City financially with its budgetary challenges through a partnership with
the City.

D. JEA has agreed to enter into an interlocal agreement with the City and provide
financial assistance to the City in the amount of $120,000,000 (the “JEA Payment”) in exchange
for the City’s approval of the following terms: (i) the realignment of JEA’s contribution formula
with JEA’s actual electric and water and sewer systems sales; (ii) the modification of JEA’s
Charter to allow JEA to compete in the market for the provision of utility services, greater
revenues, and needed qualified employees, as follows: (a) the authority to create a separate
retirement program for JEA employees as allowed under state and federal laws; and (b) the
authority to retain in-house JEA legal counsel, and procurement of legal services, while still
employing the services of the Office of General Counsel as needed and still being bound by the
opinion of the General Counsel; and (iii) JEA’s participation in economic development
discussions with the City (collectively, the “JEA Interlocal Partnership Terms”).

E. The JEA Interlocal Partnership Terms will enable JEA to be more efficient in its
operations, provide quality utility services to its customers long-term, and assist JEA financially
by allowing a separate retirement program for JEA employees and adjusting future JEA
contributions to the City.
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F. JEA has represented that the JEA Payment will not increase JEA customer fees
and rates and will provide stability and certainty in its future operations to the benefit of its
customers.

G. Pursuant to Chapter 163, Florida Statutes, local governmental units are permitted
to enter into interlocal agreements to make the most efficient use of their powers on the basis of
mutual advantage, and the City and JEA desire to enter into this agreement for the mutual
advantages to each party contemplated herein.

NOW THEREFORE, for and in consideration of the mutual covenants and agreeménts
contained herein and for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the City and JEA agree as follows: :

1. BACKGROUND FACTS. The Background Facts set forth above are true and
correct and incorporated herein by this reference.

2. DEFINITIONS. Unless otherwise defined herein, all capitalized terms shall
have the meanings given to them below:

(a) Agreement shall mean this Interlocal Agreement made between the parties
pursuant to Chapter 163, Florida Statutes.

(b) Annual Contribution shall mean the amount that JEA is required to pay the City
pursuant to Section 21.07(c) of the JEA Charter (as defined herein).

©) City shall mean the City of Jacksonville, a consolidated municipal and county
political subdivision of the State of Florida.

(d) City Charter shall mean the Consolidated City of Jacksonville Charter, as
presently codified in Chapter 92-341, Laws of Florida (which repealed and readopted the Charter
of the City of Jacksonville, formerly Chapter 67-1320, Laws of Florida, as amended and
supplemented from time to time).

(e City Council shall mean the City Council of the City of Jacksonville, the
governing legislative body of the City.

® Effective Date shall mean the date set forth on page 1 of this Agreement, which
date shall beithe last date that either the City or JEA executes this Agreement.

(g) GEPP shall mean the City’s General Employees Pension Fund as provided in
Article 16 of the City Charter and Chapter 120, Ordinance Code.

(h) JEA shall mean a body politic and corporate under the laws of the State of
Florida.

(i) JEA Charter shall mean Article 21 of the City Charter.
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) JEA Charter Amendments shall mean the amendments to Sections 21.04 and
21.07 of the JEA Charter provided in Section 4(a) herein.

(k) JEA Interlocal Partnership Terms shall mean the conditions contained in Section
4 herein to be approved or provided by the City in exchange for the JEA Payment.

Q) JEA Payment shall mean the JEA payment to the City in the amount of One
Hundred and Twenty Million Dollars and 00/100 ($120,000,000.00) pursuant to this Agreement.

(m)  JEA Retirement Program shall mean the separate retirement program that JEA
will be empowered to establish for JEA employees pursuant to Section 4 herein.

3. TERM. This Agreement shall commence on the Effective Date and shall remain
in effect unless terminated by the mutual agreement of the parties or as otherwise provided in

this Agreement.

4. JEA INTERLOCAL PARTNERSHIP TERMS. The City agrees to the JEA
Interlocal Partnership Terms as follows:

(a) JEA Charter Amendments Regarding JEA’s Annual Contributions to the City.
The City agrees to amend by ordinance Sections 21.04 and 21.07 of the JEA Charter as provnded
below (collectively, the “JEA Charter Amendments™):

(i) Section 21.04. Section 21.04 shall be amended to add subsection (ff) as follows:

(fh) Economic Development and JEA Industry Changes. JEA is
charged with assisting the City with economic development, including the
location of housing and businesses. by providing a designated JEA liaison
on economic development to the City’s Office of Economic Development.
The City will include JEA in economic development discussions to
address incentives offered to potential businesses and companies
relocating or expanding in the City as part of this process. Additionally,
the City agrees to support JEA's management of the water system and
JEA’s efforts to employ its skills and talent in all available utilities,
including but not limited to. changes in the electric and water and sewer
industry, specifically including but not limited to, supporting JEA in
opportunities related to the use of solar energy and natural gas in addition
to all remaining and future utilities.

(i) Section 21.07(c). Section 21.07(c) shall be amended to read as follows:

As consideration for the unique relationship between the City of
Jacksonville and JEA, as a tax-exempt entity within the consolidated
government, and in recognition of the shared attributes with the
consolidated City of Jacksonville in connection with its electric, water,
and sewer distribution systems, there shall be assessed upon JEA in each

3
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fiscal year, for the uses and purposes of the city, from the revenues of the
electric system and the water and sewer system operated by JEA available
after the payment of all costs and expenses incurred by JEA in connection
with the operation of such electric system and water and sewer system
(including, without limitation, all costs of operation and maintenance, debt
service on all obligations issued by JEA in connection with such electric
system and water and sewer system and required reserves therefore and
the annual deposit to the depreciation and reserve account required
pursuant to section 21.07(g)), an amount as provided herein (the
"Combined Assessment"). Effective October 1, 2008, consistent with the
provisions of this section 21.07(c), JEA shall pay the city a—combined
assessment the Combined Assessment for the electric system and the
water and sewer system. The eombined-assessment Combined Assessment
for the electric system and the water and sewer system shall equal, but not
exceed the sum of (i) the amount calculated by multiplying 5.513 mills by
the gross kilowatt-hours delivered by JEA to retail users of electricity in
JEA's service area and to wholesale customers under firm contracts having
an original term of more than one year (other than sales of energy to
Florida Power and Light Company from JEA's St. Johns River Power Park
System) during the twelve-month period ending on April 30 of the fiscal
year immediately preceding the fiscal year for which such assessment is
applicable plus (ii) the amount calculated by multiplying 2.149 mills by
the number of cubic feet of potable water and cubic feet of sewer service,
excluding reclaimed water service, provided to consumers during the
twelve-month period ending on April 30 of the fiscal year immediately
preceding the fiscal year for which such assessment is applicable.
Notwithstanding the foregoing not-to-exceed amount for the combined
assessment Combined Assessment, JEA shall pay the city each fiscal year,
! from fiscal year 2008-2009 through fiscal year 2015-2016, an additional
amount if necessary, to ensure a minimum annual increase of $
$2 500,000, using the fiscal year 2007-2008 eeombined—assessment
‘Combined Assessment amount of $-$94,187,538 as the base year.

l

Commencing_with fiscal vear 2016-2017. the Combined Assessment
amount will be (i) $111.687.538 for fiscal vear 2016-2017. $109.187.538
- for fiscal year 2017-2018. $106.687.538 for fiscal year 2018-2019,
$104 187.538 for fiscal year 2019-2020. $101.687.538 for fiscal vear
2020 2021: (ii) $100.000.000 for each of fiscal years 2021-2022. 2022-
2023, 2023-2024, 2024-2025, and 2025-2026: and, (iii) for fiscal vear
2026-2027 through fiscal vear 2035-2036. the Combined Assessment
amount shall diminish each fiscal year by $2.500,000 from the previous
fiscal year’s Combined Assessment amount until such time as the
Combined Assessment amount is equal to or less than the Combined

4
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Assessment amount as determined by the millage rate formula set forth
above (the “formula assessment amount™) for the second consecutive
fiscal vear. at which time, and each fiscal vear thereafter. JEA shall pay to
the City the formula assessment amount. Notwithstanding the required
contribution amounts listed above, if in any fiscal year beginning with
fiscal vear 2016-2017 the formula assessment amount is greater than the
Combined Assessment amounts listed in (i), (ii) or (iii) above, JEA shall
pay to the City the formula assessment amount for such fiscal year.

(iiiy  Section 21.07(d). Section 21.07(d) shall be amended as follows:

(d) The assessment calculations for the electric system and the water and
sewer system shall be in effect until the earlier of: (i) September 30,
20432036 or (ii) beginning with fiscal vear 2026-2027, such fiscal year in
which the Combined Assessment amount as determined by the $2.500,000
reduction set forth in Section 21.07(c) for the second consecutive fiscal
year is equal to or less than the formula assessment amount set forth
above; following which, when the council may reconsider the assessment
calculations—Fhe—eounet—may reconsider—the—assessment—calewlations
every fifth year thereafter. The council may change the assessment
calculations by ordinance within the provisions of this section 21.07.
Should the council not reconsider the assessment calculations, the
assessments shall be calculated using the existing formulas. If either
federal or state laws are enacted or regulatory actions are taken that
adversely impact JEA's financial position for the electric utility system or
the water and sewer utility system, the council shall promptly consider
enacting such changes to this section 21.07 as may be negotiated by JEA
+ and the council to mitigate such adverse impact.

(iv) - Section 21.07(e). Section 21 .07(e) shall be amended to read as follows:

(e) The council shall have the power to establish an assessment
- formula or appropriate annually a portion of the available revenues of each
“I utility system (other than the electric, water and sewer systems) operated
by JEA for the uses and purposes of the city. Within six_months after
' JEA s establishment of a utility system other than the electric, water and
-sewer system (e.g., solar energy, natural gas. etc.). the JEA chief executive
‘officer. the JEA chief financial officer. the council auditor, the city chief
‘administrative officer and the city chief financial officer shall meet and
recommend to the council an assessment formula or percentage of the
.available revenues for each such utility system to be paid by JEA to the
- city. The assessment formula or percentage of the available revenues for
each utility system to be established by the council Fhis—appropriation
shall be based-on-aformtlato-be agreed upon by JEA and the council.
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v) Section 21.07(h). Section 21.07(h) shall be amended to read as follows:

(h) JEA shall not be required to utilize the personnel, motorpool,
purchasing, communication or information systems services of the city.
By mutual agreement of JEA and the city such services may be provided
from one party to the other but only on a cost-accounted basis. JEA shall
be required to use the legal services of the city on a cost-accounted basis
except in those cases when the chief legal officer of the city determines
that the city legal staff cannot or should not provide legal services in the
required legal area. In addition to JEA’s use of the city’s legal services.
JEA may retain in-house legal counsel and/or procure outside legal
counsel commensurate with its industry peers to assist JEA with its daily
activities and strategic decisions. JEA shall appropriate the funds
necessary to meet the obligations for outside legal services as determined
by JEA and the chief legal officer of the city. Sueh JEA ehieflegal-officer
shall consult with H£A the chief legal officer before he-ershe JEA selects
outside counsel.

(vi)  Section 21.07(j). Section 21.07(j) shall be amended to read as follows:

(i) JEA shall employ and fix the compensation of the managing director,
who shall manage the affairs of the utilities system under the supervision
of JEA. The entire working time of such managing director shall be
devoted to the performance of the duties of such office and the managing
director shall have no outside employment or business. The managing
director 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. JEA may appoint and fix the compensation of
48 staff assistants to the managing director, to serve at the pleasure of
. JEA. JEA shall employ and fix the compensation of the department heads,
~deputy directors of departments, division chiefs and assistant division
chiefs of the utilities system. JEA may adopt position titles different from
‘ those recited herein, consistent with utility industry practice. The
‘ ‘managing director, department heads, deputy directors of departments,
y staff assistants, division chiefs and assistant division chiefs shall not be
“1included within the civil service system of the city. JEA may employ such
i certified public accountants, consultants and other employees for special
I purposes, not within the civil service system, as it may require, and fix and
‘,pay their compensation. Whenever used in this s. 21.07 (i),
/!"compensation” shall mean both salary and benefits, exclusive of city
"lpensmn benefits. All personnel appointed by JEA pursuant to this s.
21.07(j+) shall participate in the City of Jacksonville pension plan in the
same manner as other employees of JEA who participate in such plan.
However JEA shall have the option to establish an employee deferred
. compensation program separate from the city's employee deferred
© compensation program. JEA may also elect to establish a separate
retirement program for JEA employees in compliance with applicable

6
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laws. Upon JEA’s notice to the City of its election to establish a separate
JEA retirement program, the parties shall take all necessary actions,
including preparing legislation, to establish such program and effect the
transfer of JEA members from the City pension plan to the JEA retirement
program. All active, vested terminated and retired JEA employees who are
members of the City of Jacksonville pension plan (‘transferred JEA
members™), and their beneficiaries, shall be transferred to and become
members of such JEA retirement program. together with the actuarial
value of assets and actuarial accrued liability of the City of Jacksonville
pension plan attributable to the transferred JEA members.

S. JEA PAYMENT TO THE CITY. Within ninety (90) days after the effective
date of the City Council ordinance approving the JEA Charter Amendments in accordance with
this Agreement, or within sixty (60) days following the passage of the interlocal agreement
between the City and the JEA bondholders that is a condition precedent to JEA's bond issuance
(the "Bond Interlocal™), whichever is later (in the event that the Bond Interlocal is not passed
concomitantly), JEA shall make the JEA Payment to the City in immediately available federally
wired funds pursuant to the wiring instructions provided by the City. At such time that the later
of the City Council’s approval of the JEA Charter Amendments or the Bond Interlocal occurs,
JEA will use commercially reasonable efforts to expedite the JEA Payment to the City. The
parties acknowledge that JEA -may provide all or a part of this payment through the issuance of
bonds pursuant to the JEA Charter provisions. The City and JEA agree that any debt associated
such JEA bonds shall be the sole payment obligation and responsibility of JEA, and the City
shall have noe obligation whatsoever to any third party or parties regarding the JEA bonds other
than as set forth in the Bond Interlocal, including, but not limited to, the payment of same.

6. REPRESENTATIONS AND WARRANTIES. The City and JEA represent,
warrant and agree, one to the other as their respective interests may appear, as follows:

(@) ' The City is a consolidated municipal and county political subdivision of the State
of Florida and JEA is a body politic and corporate under the laws of the State of Florida,
respectively,iand each is duly organized, validly existing and in good standing under the laws of
the State ofiFlorida, with full legal right, power and authority to conduct its operations
substantially a{s presently conducted, and to execute, deliver and perform its obligations under
this Agreement

(b) After a duly called meeting of its respective governing body, at which a quorum
was present and acting throughout, an ordinance or resolution, as applicable, authorizing the
execution and, delivery of this Agreement was duly enacted or adopted, as applicable, by the
governing body of the City or JEA, respectively. Such ordinance or resolution remains in full
force and effect and has not been revoked or modified in any respect.

{c) This Agreement is a legal, valid, and binding obligation of each of the City and
JEA, respectively, enforceable against the City and JEA, respectively, in accordance with its
terms, except as enforceability may be limited by equitable principles, or bankruptcy, insolvency,
reorganization, moratorium, or other similar laws affecting the enforcement of creditors’ rights

generally.
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(d) The execution and delivery of this Agreement and compliance with the provisions
hereof will not conflict with or constitute a breach of or a default under the provisions of the City
Charter or the JEA Charter, respectively, the Ordinance Code of the City or bylaws of JEA or
any existing law, court or administrative regulation, judgment, decree or order, agreement,
indenture, or other instrument to which the City or JEA, respectively, is a party.

7. TERMINATION. Upon the occurrence of a default by a party, the non-
defaulting party, at its sole and absolute election, may terminate this Agreement and exercise all
rights and remedies it may have at law or in equity.

8. GENERAL PROVISIONS.

(a) Notices. All notices to be given hereunder shall be in writing and personally
delivered or sent facsimile, by registered or certified mail, return receipt requested, or delivered
by a courier service utilizing return receipts, to the party at the following addresses and such
notice shall be deemed given and received for all purposes under this Agreement three (3)
business days after the date same are deposited in the United States mail, if sent by registered or
certified mail, the date actually received if sent by personal delivery or courier service, or the
date shown on the facsimile transmission receipt if sent by facsimile.

To City: Office of the Mayor
117 West Duval Street, Suite 400
Jacksonville, Florida 32202
Attention: Chief Administrative Officer

To JEA: 21 West Church Street
Jacksonville, Florida 32202
Attention: Chief Financial Officer

(b) - Entire Agreement. This Agreement embodies the entire agreement and
understanding between the parties relating to the subject matter hereof and supersedes all prior
agreements and understandings (including any prior draft documents of this Agreement) relating
to such subject matter. There are no representations, warranties or covenants by the parties
hereto relating to such subject matter other than those expressly set forth in this Agreement.

(c) l Venue: Applicable Law. The parties acknowledge, consent and agree that all legal
actions or proceedmgs arising out of or related to this Agreement shall be initiated in a state or federal
court in Duval County, Florida having competent jurisdiction. This Agreement shall be governed by,
construed and enforced in accordance with the laws of the State of Florida.

l':

(d) i Severability. Except as expressly provided to the contrary herein, each section, part, term
or provision of this Agreement shall be considered severable, and, if for any reason, any section, part,
term or pI'OVlSlOrl herein is determined to be invalid, contrary to or in conflict with any existing or future
law, rule or regulation by a court or governmental agency having competent jurisdiction, such
determination shall not impair the operation of or have any other affect on the remaining sections, parts,
terms or provisions of this Agreement, which shall continue to be given full force and effect and bind the
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parties, and such invalid sections, parts, terms or provisions shall not be deemed to be a part of this
Agreement.

(e) Waiver. No waiver of any term of or obligation pursuant to this Agreement may occur or
be enforced unless it is signed by both parties. The failure or delay by either party in asserting any of its
rights or remedies as to any default hereunder shall not constitute a waiver of such default or any other
default or of related rights or remedies.

4] Headings. The headings and titles to sections herein are for convenience of reference
and shall not be deemed to limit or alter any provision hereof.

(g) No Personal Liability. No representation, statement, covenant, warranty,
stipulation, obligation or agreement herein contained, shall be deemed to be a representation,
statement, covenant, warranty, stipulation, obligation or agreement of any member, officer,
employee or agent of the City or JEA in his or her individual capacity, and none of the foregoing
persons shall be liable personally thereon or be subject to any personal liability or accountability
by reason of the execution or delivery thereof.

(h) Counterparts. This Agreement may be executed by facsimile and counterpart signatures,
the facsimile and counterparts which when taken together shall be deemed to constitute one executed
agreement.

() Survival. All representations, warranties, indemnities and other covenants set
forth herein shall be deemed continuing in nature and shall survive the expiration or early
termination of this Agreement.

[The remainder of this page was left blank intentionally by the parties. Signature pages
to follow.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
dates set forth below.

CITY:

CITY OF JACKSONVILLE, a consolidated municipal
and county political subdivision of the State of Florida

By:
Alvin Brown, Mayor
Attest:
James B. McCain, Jr.
Corporation Secretary
Dated:
Form Approved:
By:
Office of General Counsel
JEA:

JEA, a body politic and corporate under the
State of Florida

By:
Name:
! Title:

Dated:

Form Approved:

|

By: B
JEA Cdt;msel

G:\Gov't Operalions\EHodges\Legislation\Pension\JEA COJ Interlocal Agreement.final.doc
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