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The Ocean Highway and Port Authority of Nassau County held a Special Meeting on Monday, 
September 10, 2018 at the John Drew Offices, OHPA Conference Room, License Road #9, 
Fernandina Beach. 

The meeting was called to order at 9 AM by Chairman Salzburg. 

The Invocation was done by Commissioner Fullwood and the Pledge of Allegiance was led by 
Chairman Salzburg. Roll call was conducted by Ms. Amergian. All Commissioners were 
present. Also present were Mr. Clyde Davis, Attorney for the Board; Mr. Pierre LaPorte, 
Accountant for the Board; Chris Ragguci, Port Operator; Ms. Laura DiBella, Port Director, 
Nicholas Ratti, CFO of WTF. 

The special meeting was to discuss and adopt Resolution 2018-7 and to discuss the proposed 
new operating agreement between OHPA and Worldwide Terminals. 

Chairman Salzburg outlined the appropriation grant with FOOT for reimbursement: 

The State will reimburse 60% of the crane purchase when the crane is delivered to the Port of 
Fernandina dock. The remaining 40% will be paid when the crane is certified and signed over 
to the OHPA. Delivery of the crane is expected in early October and Chairman Salzburg 
thanked Worldwide Terminals for their assistance in procuring the bridge loan. 

Mr. Davis explained that the necessity for the bridge loan was due to the seller requiring that all 
pre-shipment costs are covered before the crane is put on the ship. FOOT requires the crane to 
be delivered before they will reimburse, thus the necessity for the bridge loan. 

Costs for the Bridge Loan include $15,000 for bank fees, $25,000 for Bank attorney fees -
which entails negotiation and drafting of the loan documents. Interest will be determined by the 
length of time the loan is unpaid. The interest rate is LIBOR plus 1.25%. An account has been 
established at BB&T for repayment of the loan. OHPA will be responsible for paying the bridge 
loan fees which can be included in the $2 million loan. 

Motion by Commissioner Fullwood to approve Resolution 2018-7 A RESOLUTION OF 
THE OCEAN IDGHW A Y AND PORT AUTHORITY AUTHORIZING A LOAN IN A 
PRINCIPAL AMOUNT OF NOT TO EXCEED $2,000,000 TO PROVIDE A BRIDGE LOAN TO 
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PURCHASE THE LIEBHERR HARBOR MOBILE CRANE, TOGETHER WITH ALL 
ATTACHMENTS, PARTS, ONSITE TRAINING AND RELATED EXPENSES, AND TO PAY 
THE COSTS OF SUCH LOAN; APPROVING THE FORM OF LOAN AGREEMENT AND THE 
FORM OF NOTE; DELEGATING TO THE CHAIRMAN OR THE VICE-CHAIRMAN; 
PLEDGING THE FUNDS FROM THE FDOT GRANT AND OTHER LEGALLY AVAILABLE 
REVENUES; PROVIDING OTHER DETAILS WITH RESPECT THERETO; AND PROVIDING 
AN EFFECTIVE DATE and it was seconded by Commissioner Franklin. The motion carried 
unanimously. 

Chairman Salzburg recognized Chris Ragucci of Worldwide Terminals to begin discussion on 
the proposed new operating agreement between OHPA and WTF. 

Mr. Ragucci presented opening comments and the key economic terms of the operating 
agreement. There have been eleven drafts of the contract language and the focus today would 
be to come to an agreement on the economic terms. 

Mr. Ragucci summarized the economic terms: 

• A frame work that will allow WTF to recoup the monies invested by WTF including $6.2 
million used to pay off OHPA outstanding bond issue, removing all OHPA's liabilities 
related to the 1990 Series Revenue Bonds. 

• Provides more than $300,000 to fund OHPA's new operating budget as well as 
allocation for monthly maintenance reserve account payments to fund projects. 

• Commitment from WTF that capital improvement projects will be objectively looked at 
and every effort will be made by WTF to secure funding for OHPA for these projects. 

Mr. Ragucci stated that the economic situation at the Port is currently as perilous as ever. 
Competition from other area ports and other factors has made it difficult to secure recurring 
business. Financial security to the employees is paramount and there needs to be seamless, 
continued operation of the port. There has been no surplus revenue for many years before 
WTF's arrival. The financial situation will not change overnight, it hasn't changed in six months, 
it is going to take a number of years to turn it around. 

Mr. Ragucci thanked all involved for their commitment and looking forward to a continued 
successful partnership. 

Mr. Ragucci then presented a summary of the Proposed Operating Agreement. He reiterated to 
the Board that the necessity for a 30-year agreement would be to plan for a long-term return on 
investment. The current proposal terms as presented by WTF are: 

• Annual Fee - $251 ,000 for the life of the agreement 
• ORI Payment of $50,000 for the remaining two annual payments the City of Fernandina 

will be paid by WTF 
• Monthly Maintenance Contribution of $5000 for the life of the agreement 
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• Use Fee - Years 7-9@ 25%; Years 10-12@ 50%; Years 12-35@ 100% 
• Reserve Fund - $25,000 
• Maintenance Revenue Fund - $2.5mm 
• Terms of the Operating Agreement - 35 years, 15 year mutual agreement amendment. 

Chairman Salzburg pointed out that these are not "agree upon" terms, only proposed by WTF. 
The proposal locks up the OHPA budget for six years at $251 ,000 plus the CPI, no reserves on 
the OHPA side, necessitates that $2.5mm will put in a maintenance account for projects only to 
be used at the Port. He reiterated that this is a partnership with WTF and neither side will 
benefit from trying to "squeeze too much out" from either side. 

Chairman Salzburg recognized Pierre LaPorte to present. Mr. LaPorte handed out and 
summarized the four-page Financial Summary: 

• Dockage and Wharf - eliminated - all dockage and wharf fees to WTF as is traditional in 
the industry. 

• Elimination of the $4.55mm advances on use fees from WTF. 
• $6.2mm contribution to OHPA Bond Debt by WTF - not addressed 
• Facility Use and Stevedore Fees - No change to the current operating agreement 
• Fixed Annual Use Fee - $251 ,675 plus ORI payment for two years to City of Fernandina 

Beach. Increased annually by change in CPI. 
• OHPA Board Reserve - $50,000 
• Operator-Maintenance Reserve Contribution - $5,000 month for length of agreement 
• Maintenance Reserve - $2,500,000. OHPA will contribute all excess funds to 

Maintenance Reserve until full funded. 
• Excess Funds Above Maintenance Reserve - available for projects outside the Port. 

Mr. LaPorte pointed out that the OPHA Board Reserve at $50,000 will only be funded when 
OHPA has hit excess funds before they go into the maintenance, until year seven in theory. 
Any excess funds will go into Maintenance until it reaches $2.5mm. Then OHPA can decide on 
how they want to spend the excess funds over $2.5mm if no Port projects are needed. 

Chairman Salzburg stated that the 35 year agreement will lock up all proceeds (to go the Port 
Operator) with no funds available for projects outside the Port. Mr. LaPorte pointed out that the 
only funds taken for "outside projects" is the $50,000 ORI payment to the City which ends in July 
of 2020. 

Any projects that need to be funded outside what is available in the maintenance account needs 
to be brought before the OPHA and it is the legal obligation of the OHPA to decided on any 
projects, regardless of whether WTF has control of the funds in the Maintenance Reserve. 

Mr. Ragucci stated that WTF is prepared to be proactive and for the next seven years, they 
need the flexibility of how, when, and what to do for projects. 

Chairman Salzburg called a recess at 10:08 AM. 
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Chairman Salzburg called the meeting back to order at 10:15 AM. 

Mr. LaPorte concluded his summarization. 

Commissioner Fullwood asked Mr. LaPorte to confirm that under this proposal, after the money 
that is paid to OHPA for the budget, that any funds not used at the end of the year, will go back 
into the Maintenance account. Mr. LaPorte stated that was correct; after the $50,000 OHPA 
Board Reserve is funded. Mr. Ragucci added that WTF is to help out if there is an emergency 
before the $50,000 is met. 

Mr. Ragucci also stated that there is also a 15-year mutual renegotiation language in the 
contract to reassess how things the economics are going. Commissioner Sturgess stated that 
the contract can be renegotiated at any time. Mr. Ragucci pointed out that that only applies to 
the economic side, not the whole operating agreement. 

Commissioner Fullwood's concern is that for the past 20 years, nothing has ever gone back to 
the community. He would like to start reinvesting in the county and with the current budget, that 
wouldn't be likely for at least another 17 years. Pierre pointed out that there is no restriction on 
the $50,000 after the ?'h year; however, the first priority would be to get the Port healthy. 

Commissioner Fullwood said that at the next regular meeting , he would be making a motion to 
increase the attorney's salary and increase the contribution to the Economic Development 
Board for Ms. DiBella. The total amount will be $25,000. He is also concerned about the 
Customs House and ongoing maintenance issues. He asked Mr. Ragucci to add another 
$25,000 to go into reserve. This would raise the WTF contribution to $276,000 on the fixed fee 
and $75,000 in Board reserves. Mr. Ragucci would like to consult with his partners and will take 
it under serious consideration. 

Attorney Davis outlined his primary legal concerns: 

• The language that would effectively give up OHPA control of its own budget. He does 
not believe that can be contracted away. Mr. Ragucci stated that the language can be 
removed. 

• The ORI agreement is between the OHPA and the City of Fernandina Beach and that 
contractual obligation cannot be shifted to have someone else pay it. OHPA still has the 
legal obligation to deliver the funds. Mr. Ragucci stated that language can be added to 
the contract stating that payment will be made to OHPA to cover the payment. 

• The maintenance for the equipment that is owned by the OHPA. That money needs to 
be in the budget for OHPA expenditures are they see fit. 

A term sheet was suggested for Wednesday's regular meeting to outline the major terms that 
the contract will include. The old contract is in place until the new contract is signed. The 
budget will not be official until a new Operating Agreement is signed. 
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Mr. Ragucci asked again if the economic terms can be agreed upon today and that the contract 
be finalized October 1, 2018. 

Attorney Davis' other concern is if WTF is going to retain the money for port maintenance and 
capital improvements at the Port and where is the commitment from the WTF to put a portion of 
the $34,000,000 back into the Port? Mr. Ragucci stated that losses have to be reversed and 
WTF has started to draft a list of expenditures that need to be addressed. 

Attorney Davis asked if the drafting a term sheet can outline that the Port Operator will spend "x" 
amount of dollars a year on port maintenance and capital improvements. Nick Ratti replied that 
WTF would object to that because legally they are not allowed to as they would be pledging 
revenues that a bank has a lien on and that decisions will be made on what is economically 
viable, weighing against the principal and interest payments that must be made. WTF is asking 
for the OHPA to trust their judgement with transparency and advice, and consent on capital 
investments, but WTF cannot make it contractual. Mr. Davis said there is a risk that the Port 
Operator can strip all of the money out and spend none of it on what is needed at the Port. Mr. 
Ragucci said that they are already working on capital improvements and prioritizing the projects. 

Commissioner Sturgess stated he liked what Mr. Ragucci was saying and he is willing to trust 
him on those types of issues. He asked if a non-assignment clause or change of ownership 
clause could be added to the contract. Chairman Salzburg stated that the language was 
suggested but not accepted by WTF. 

Chairman Salzburg states that if there were no other comments, the meeting stands adjourned 
at11:25AM. 
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