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5 - AGENDA - Workshop
October 22, 2025
Port of Fernandina 6:00 PM
1. 6:00 PM — Workshop Call to Order — Chairman
2. Invocation
3. Pledge of Allegiance
4. Roll Call: Miriam Hill, District 1; Scott Moore, District 2, Justin Taylor, Chair-District 3; Ray Nelson,

Vice Chair-District 4; Mike Cole, Sec/Treasurer-District 5

b

Welcome Guests (Chair)

6. Public Comments on non-agenda items (Comments submitted prior to the meeting, limit 3 minutes per

speaker)

7. Workshop
a.
b.

e e

g

OHPA Procedures and Administration
Grant applications, grant matching funds and grant administration
-Letter Agreements for Grants, Project Management and Matching Funds
U.S. Customs and Border Protection facilities improvements and associated grant(s)

. Facility Use Fee sharing/Insurance premiums

Lay-berthing Agreement(s) between OHPA and Operator
Security services at the Port of Fernandina
5-year Capital Improvement Plan

8. Adjournment

If a person decides to appeal any decision made by the board, agency, or commission with respect to any matter considered at such meeting or hearing, he or
she will need a record of the proceedings, and that, for such purpose, he or she may need to ensure that verbatim record of the proceedings is made, which
record includes the testimony and evidence upon which the appeal is to be based. Fla. Stat. § 286.0105.
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AGREEMENT

THIS AGREEMENT, made and entered into as of the 19th day of October, 2018, by and
between NASSAU TERMINALS, LLC., (“NASSAU TERMINALS LLC", or “OPERATOR”), whose
address is 2345 Friendly Road, Fernandina Beach, FL, 32034 and the OCEAN HIGHWAY AND
PORT AUTHORITY OF NASSAU COUNTY, a body politic and corporate and a political subdivision
under the Constitution and laws of the State of Florida, having its principal office at Nassau
County Annex, 86130 License Road, Ste. 9, Fernandina Beach, Florida 32034 (“PORT
AUTHORITY” or “OHPA"):

WITNESSETH:

Whereas, Nassau Shipping Company, Inc. and the PORT AUTHORITY entered into an
Operating Contract (“Original Operating Contract”) dated December 4, 1985, whereby Nassau
Shipping Company, Inc. would perform functions necessary to load, unload, transfer, store and
handle cargo of all types in and out of the Port of Fernandina, Florida (the “Port”), and also to
include the collection of all fees and all services such as stevedoring, warehousing, storage and
reclaim; and

WHEREAS, Nassau Shipping Company, Inc. and the PORT AUTHORITY entered into a First
Amendment to the Original Operating Contract on April 26, 1986; and

WHEREAS, on October 11, 1986, Nassau Shipping Company, Inc. and Fernandina Marine
Management, Inc. merged, with Fernandina Marine Management, Inc. being the surviving
corporation pursuant to Amended and Restated Articles of Merger filed with the Florida
Secretary of State on October 15, 1986; and

WHEREAS, Fernandina Marine Management, Inc. and the PORT AUTHORITY entered into a
Second Amendment to the Original Operating Contract on October 25, 1986, pursuant to which
Fernandina Marine Management, Inc. and the PORT AUTHORITY amended and restated the Original
Operating Contract (“First Restated Operating Contract”);

WHEREAS, also on October 25, 1986, Fernandina Marine Management, Inc. sold a fifty
percent (50%) interest in the First Restated Operating Contract to Van Ommeren Port Terminals,
South Atlantic Inc. (“VOPT”) and concurrently therewith, Fernandina Marine Management, Inc. and
VOPT formed a Delaware general partnership under the name Nassau Terminals (“Partnership”),
and adopted Articles of Partnership whereby, inter alia, the First Restated Operating Contract and
other assets were assigned by Fernandina Marine Management, Inc. and VOPT to the Partnership;
and



WHEREAS, the Partnership and Fernandina Marine Management, Inc., on October 19, 1989,
with the consent of the PORT AUTHORITY, assigned to VOPT all of their right, title and interest under
the First Restated Operating Contract, including all instruments or documents relating to such First
Restated Operating Contract, as a result of which VOPT became the operator under the First
Restated Operating Contract; and

WHEREAS, during November, 1989, VOPT changed its name to “NASSAU TERMINALS
INC.”; and

WHEREAS, on April 9, 1990, NASSAU TERMINALS, INC. and PORT AUTHORITY entered
into the Third Amendment to the Original Operating Contract; and

WHEREAS, on July 19, 2001, NASSAU TERMINALS, INC. amended its business form and
changed itself into “NASSAU TERMINALS, LLC”, a Delaware limited liability company authorized to do
business in the State of Florida; and

WHEREAS, the OPERATOR and PORT AUTHORITY desire to further amend and restate the
Original Operating Contract as heretofore amended and restated and, for such purpose, are
executing and delivering this Operating Contract (“Operating Contract” or “this Agreement”), which
supersedes all prior versions thereof: and

WHEREAS, PORT AUTHORITY desires to contract for services to have OPERATOR perform all
functions necessary to load, unload, transfer, store and handle cargo of all types in, out and through
the facilities of the Port of Fernandina, Florida, and to include the collection of all fees. All services
such as stevedoring, warehousing, storage and reclaim are part of OPERATOR's responsibility and
OPERATOR is willing to provide such services necessary (“Services”).

NOW, THEREFQORE, in consideration of the foregoing and of the mutual covenants herein set
forth, the parties hereto agree as follows:

1. DURATION OF OPERATING CONTRACT

Section 1.1 The term of this Operating Contract shall be for a period of ten (10)
years, commencing upon execution by the Parties, and shall be renewed under the
same terms and conditions set forth herein, unless other terms and conditions are
mutually agreed upon, for two (2) additional terms of twelve (12) years each. Upon
execution PORT AUTHORITY will file this Operating Contract with the Federal Maritime
Commission.

Section 1.2 If, prior to or during a period of one year following the expiration of the
term (including renewals) of this Operating Contract as provided above, the PORT



AUTHORITY shall desire to enter into a contract relating to all or any substantial part of the
subject matter hereof, the PORT AUTHORITY shall in good faith negotiate the terms of such
contract with the OPERATOR. Failing any agreement from the negotiations described in the
preceding sentence, OHPA shall utilize the competitive process for procuring services found
in Florida Statutes, and if the PORT AUTHORITY shall as a result of such process negotiate
the terms of such a contract with a third party, the PORT AUTHORITY shall offer to enter
into a contract with the OPERATOR upon terms and conditions approved by the PORT
AUTHORITY and such third party (“Successor Operating Contract”). The PORT AUTHORITY
shall promptly advise the OPERATOR of the terms of the proposed Successor Operating
Contract with such third party and the OPERATOR shall have 60 days from receipt of notice
of the terms thereof to accept or reject the same. If the OPERATOR accepts the terms
thereof, the PORT AUTHORITY and the OPERATOR shall, within 60 days thereafter, execute
and deliver an agreement having the terms of the Successor Operating Contract with such
variations as the parties shall mutually accept. The OPERATOR shall have no liability to the
PORT AUTHORITY by reason of its failure to accept the Successor Operating Contract.

2. SCOPE OF WORK

Section 2.1  OPERATOR shall provide the necessary labor, machinery and equipment
to accomplish cargo handling and warehousing functions in the Port. It is understood by
and between the parties hereto that labor may be supplied either directly or indirectly.
Machinery may be purchased or leased on a long or short term basis. Procurement of
and payment for the Machinery and Equipment set forth in “Exhibit 1” will be the
responsibility of PORT AUTHORITY. To the extent PORT AUTHORITY cannot fully fund
Machinery and Equipment set forth in Exhibit 1, OPERATOR will make all reasonable
efforts to fund any deficiencies, with the repayment structure to be determined on a
project-by-project basis, and as mutually agreed to by both Parties. Port Autharity shall
have no obligation for any purchase as to which no identifiable funding source exists for
either a purchase or repayment of any loan used to fund any purchase. Revenue
streams not contemplated by this agreement, should they arise, will be subject to
Section 6.10.

Section 2.2 OPERATOR at its own expense will provide skilled personnel to maintain
and operate equipment set forth in Exhibit 1.

Section 2.3 Throughout the term of this Contract and every extension period
thereafter, OPERATOR shall perform all ordinary day to day repairs and maintenance to
port facilities and equipment owned by PORT AUTHORITY. However, if the cost of any
single repair, preventative maintenance job or refurbishment of PORT AUTHORITY



4.

owned facilities or equipment exceeds $15,000 (adjusted annually after the first six (6)
years following the execution of this Operating Contract for inflation based on the
United States Department of Labor Consumer Price Index (“CP1”) calculated from the
CPI at the beginning of year 7),the excess costs shall be submitted to the PORT
AUTHORITY, and the PORT AUTHORITY shall reimburse OPERATOR to the extent such
costs are reasonable and not caused by the negligence of OPERATOR and funds are
available. OPERATOR shall maintain current all maintenance logs and records, together
with all repair reports, and shall, on July 1 of each year, provide the PORT AUTHORITY
with a written maintenance report and account on each piece of equipment owned by
the PORT AUTHORITY and utilized by OPERATOR, together with each building, shed,
shack, scale, and warehouse owned by the PORT AUTHORITY and utilized by
OPERATOR, together with the projected expenses for the maintenance, replacement or
repair of such item for the next fiscal year. If the OHPA property is destroyed or
damaged by any accident, neglect, or failure to maintain by OPERATOR, then
OPERATOR shall pay the full cost of replacement or repair as necessary.

Section 2.4  OPERATOR shall maintain an office in Nassau County, Florida.

Section 2.5  OPERATOR, in such manner as it shall deem advisable in its sole
judgment, shall advertise and solicit shipping business through the Port.

PORT AUTHORITY AND OPERATOR REVENUES

Section 3.1  The PORT AUTHORITY shall set tariffs and negotiate rates and dockage
and wharfage fees (“Dockage and Wharfage Fees”), in consultation with and subject
to the approval of OPERATOR, which approval shall not unreasonably be withheld,
subject to the schedule of distribution, compensation and reimbursement set forth
herein. Subject to the provisions of Section 6.10, all amounts due to OPERATOR
under this Operating Contract, plus all other revenues, fees or charges collected by
OPERATOR resulting from the rendering by OPERATOR of services, including but not
limited to Dockage and Wharfage Fees, shall be the property of OPERATOR
(“Operator Revenues”). Both parties agree that wharfage and dockage fees shall be
charged at competitive rates and shall not exceed those charged at neighboring ports
North and South of the Port of Fernandina Beach.

INSURANCE AND INDEMNIFICATION

Section 4.1 OPERATOR shall, at its own expense, commencing when the date work
under this Operating Contract begins and at all times during this Operating Contract,



maintain insurance coverages in such amounts and covering such contingencies as
would be maintained by a reasonable and prudent operator of a port similar to the
Port, including the following:

Section 4.2 WORKERS’ COMPENSATION INSURANCE as prescribed by law with a limit
per accident of not less than $500,000.00.

Section 4.3 COMPREHENSIVE GENERAL LIABILITY INSURANCE including a contractual
liability provision to cover the liability assumed by OPERATOR under this Operating
Contract, and automobile liability, all with a combined single limit for bodily injury and
property damage liability of not less than $1,000,000.00 per person and not less than
$3,000,000.00 with respect to any one occurrence. If any of the work is subcontracted,
OPERATOR shall require each subcontractor to maintain insurance as previously
described.

Section 4.4 PROPERTY INSURANCE - The reasonable cost of Property Insurance for
the PORT AUTHORITY premises and property including physical damage, and “All
Hazard” insurance, including premiums, deductibles and self-insured retentions,
shall be paid and maintained by the OPERATOR but shall be for the account of PORT
AUTHORITY to be reimbursed to OPERATOR out of Facility Use Fees pursuant to
Section 6 when available.

Additional Provisions Regarding Insurance:

1. During the term of the Operating Contract, as may be further
amended or renewed, OPERATOR shall maintain in effect one or more policies of
insurance, issued by one or more reputable insurance carriers lawfully authorized
to do business in the State of Florida, providing “All Risk” property insurance,
written on a replacement cost basis with limits equal to the full replacement cost
of the Facility (the “Insurance Policy”).

(a) The insurance Policy shall name the PORT AUTHORITY as
additional insured with respect to liability arising out of the operations of
OPERATOR or its contractors and subcontractors, as applicable. Where
applicable, the PORT AUTHORITY will also be named as loss payee.

(b) The Insurance Policy shall include a waiver of subrogation or its
equivalent against the PORT AUTHORITY.



(c) The Insurance Policy shall apply as primary insurance with
respect to any other insurance or self-insurance programs afforded to or
maintained by the PORT AUTHORITY.

(d) The Insurance Policy shall provide that the insurance carrier will
provide written notice to the PORT AUTHORITY no less than (30) days prior
to the termination, cancellation, non-renewal or any material change.

2. Notwithstanding anything in 1. above to the contrary, the PORT
AUTHORITY at its expense and solely for its own benefit may obtain such
additional insurance as it may deem appropriate.

Section 4.5 OPERATOR agrees to indemnify and hold harmless PORT AUTHORITY, its
agents and employees, from and against any and all losses, expenses, damages,
demands and claims, including attorney’s fees, arising out of injury or alleged damages
to any property to the extent due to, and proportional to, the negligence or willful act or
omission of OPERATOR, its employees, agents, representatives or subcontractors
resulting from or occurring in connection with the OPERATOR’s performance under this
Operating Contract.

COMPLIANCE WITH LAWS; TAXES

Section 5.1 OPERATOR will comply with all applicable laws and regulations, and all
taxes validly assessed against OPERATOR for the operation of its Port business, as well
as the cost of any permits and licenses for said business. PORT AUTHORITY shall bear
and pay all ad valorem or real estate taxes of any kind or nature, if applicable.

COMPENSATION

Section 6.1 OPERATOR agrees to pay to PORT AUTHORITY $251,675.00 per annum, in
equal and consecutive quarterly payments of $62,918.75 (adjusted annually for
inflation based on the CPI) toward the annual operating budget of PORT AUTHORITY
for the entire term of this Operating Contract.

Section 6.2 In addition to the foregoing, OPERATOR agrees to contribute to the PORT
AUTHORITY the amounts of $50,000.00 in 2019 and $50,000.00 in 2020 toward the
annual DRI (Development of Regional Impact) payments due from the PORT
AUTHORITY to the City of Fernandina Beach. Such contributions shall be paid by
OPERATOR to the PORT AUTHORITY no later than July 31 of 2019 and 2020,
respectively.



Section 6.3 OPERATOR also agrees to pay PORT AUTHORITY, on a quarterly basis
Facility Use Fees as follows:

a. For Container and Breakbulk cargo:

1. $1.50 per short ton up to 549,999 tons per annum;

2. $1.25 per short ton from 550,000 tons up to 649,999 tons per
annum; and

3. $1.00 per short ton over 650,000 tons per annum.

b. For Bulk and general cargo, OPERATOR shall pay Facility Use Fees of
$.91 per short ton, respectively.

Section 6.4 For the first six (6) years from the execution of this Agreement, the
OPERATOR agrees to allocate $5,000 per month to fund the Capital Improvements and
Maintenance Reserve Fund, and all Facility Use Fees that would otherwise be payable
by OPERATOR under Section 6.3 shall be retained by OPERATOR.

Section 6.5 Commencing in year seven (7) from the execution of this Agreement, the
OPERATOR agrees to continue to fund $5,000 to the Capital Improvements and
Maintenance Reserve Fund per month. In addition, a percentage of the Facility Use
Fees calculated according to Section 6.3 will be paid by OPERATOR to the PORT
AUTHORITY as follows, to be applied according to Section 6.6:

i. - Years 7-9 - 25%
i. - Years 10-12 - 50%
Upon completion of Year 12:

- All Facility Use Fees calculate under Section 6.3 will be paid by the
OPERATOR to the PORT AUTHORITY to be applied according to
Section 6.6;

- The agreement by the OPERATOR to fund $5,000 per month to the Capital
Improvements and Maintenance Reserve Fund will continue; and

- Inaddition to Facility Use Fees, OPERATOR agrees to continue provide a
maximum annual budgetary allocation of $251,675,000 adjusted for inflation,
to fund the operations of the PORT AUTHORITY.



The dollar amounts (but not the percentages) in Sections 6.3, 6.4, and 6.5 shall be
adjusted annually after the first six (6) years following the execution of this
Operating Contract for inflation based on the CPI calculated from the CPI at the
beginning of year 7.

Section 6.6 the Facility Use Fees paid by OPERATOR to the PORT AUTHORITY under
Sections 6.3, 6.4, and 6.5 will be applied as follows: The first Facility Use Fees paid by
OPERATOR to the PORT AUTHORITY will be directed into an OHPA Reserve Fund
(“OHPA Reserve Fund”), until such time as it reaches $50,000. Three percent (3%) of
the Facility Use Fees paid by OPERATOR to the PORT AUTHORITY will be directed to
the operations of OHPA. All additional Facility Use Fees paid by OPERATOR to the
PORT AUTHORITY shall be directed to the Capital Improvements and Maintenance
Reserve Fund (the “CIMR Fund”).

Section 6.7 [Reserved]

Section 6.8 Facility Use Fees will be directed to the CIMR Fund until such time as it
reaches a balance of $1,000,000. Facility Use Fees not required to maintain the
balance of $1,000,000 in the CIMR Fund shall be paid to the PORT AUTHORITY to be
used at its discretion.

Section 6.9 The PORT AUTHORITY and OPERATOR agree to meet annually
throughout the term of this Operating Contract to mutually develop a plan and
budget for capital improvements and repairs for the subsequent five (5) years on a
rolling basis (the “Capital Improvements Program”). The Capital Improvements
Program may address by mutual agreement the protection of Port facilities from
natural disasters, hazard mitigation, and repair or restoration of Port facilities
damaged by natural or man-made causes. The Capital Improvements Program may
take into account any need to fund specific capital projects matched by FDOT grants
necessary for the long-term function and viability of the terminal, supplemented by
monies made available in the Capital Improvements and Maintenance Reserve Fund,
with payment or repayment structure to be determined on a mutually agreeable
project-by-project basis. The ultimate decision on any spending shall rest with the
PORT AUTHORITY.

Section 6.10 This is an agreement for cargo handling and warehousing only.
Regardless of how developed, or by which party, all new or additional revenue streams
not contemplated by this Agreement, such as the provision of electricity, shall be
divided between PORT AUTHORITY and OPERATOR as mutually agreed
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Section 6.11 Notwithstanding this agreement, as mutually agreed, the PORT
AUTHORITY will have the ability, but shall not be required, to work with the OPERATOR
on other projects outside of the scope of this Agreement on a case-by-case basis.

PERFORMANCE

Section 7.1 OPERATOR shall not be liable for any delay in or inability to complete the
performance of the Operating Contract by reason of any of the following causes: Acts
of the PORT AUTHORITY, or their representatives, or failures of the PORT AUTHORITY,
or their representatives, to act as required under the Operating Contract, including
without limitation, approval of tariff rates, fees and all other charges, furnishing of
information, or work in connection with provision of machinery and equipment, acts of
God; acts of the public enemy; terrorism:; riot; civil commaotion; insurrection;
vandalism; looting; sabotage; acts (including delay or failure to act), orders, rules,
regulations, suspensions or requisitions of any kind of any governmental authority (de
jure or de facto); war (declared or undeclared); revolution; priorities; epidemics; strikes
or other stoppage of labor or shortage in the supply thereof; inability to obtain fuel,
power, material or parts or shortage in the supply thereof; fire casualties, or accidents;
failure of or shortage in the supply of shipping facilities; or any cause or causes whether
of the same or a different character beyond the OPERATOR'’s control. The duration of
this Operating Contract shall be extended for a period equal to the time lost by reason
of any of the above delays. Nothing in this Section 7.1 shall be deemed to be a waiver
or election of any rights or remedies under law or equity.

Section 7.2 In case an event such as that described above in Section 7.1 occurs,
OPERATOR shall not be required to incur additional expenses in order to continue to
render the services required of OPERATOR under this Operating Contract.
Nevertheless, if OPERATOR decides to incur such additional expenses, as soon as
practicable after incurring such expenses, OPERATOR shall submit invoices for such
expenses to the PORT AUTHORITY, and the PORT AUTHORITY shall reimburse
OPERATOR to the extent such expenses are reasonable, with reasonableness to be
judged based upon the exigencies of the circumstances.

Section 7.3 OPERATOR undertakes to devote to the performance of this Operating
Contract the efforts and experience of one reasonably skilled in the field of port
operations. In no event shall OPERATOR be liable for any loss of profits, incidental
damages or consequential damages not caused by OPERATOR’s intentional torts,
criminal acts, or gross negligence. Nothing contained in this Section 7.3 shall limit



OPERATOR's liability for any loss or destruction of or damage to the machinery and
equipment referred to in Exhibits 1 and 2 annexed hereto.

Section 7.4 OPERATOR shall be required to notify the PORT AUTHORITY at each
monthly meeting — or sooner to the PORT AUTHORITY’s director, attorney or chairman,
as circumstances demand — any and all of the following:

Initiation of process that is otherwise needed to invoke a proceeding for civil
administrative or criminal liability, including but not limited to a trespass, negligence,
Longshore and Harbor Workers” Compensation Act violation, or workers’
compensation;

Breach of security at the Port otherwise needed for reporting to another
governmental authority or insurer;

Arrival or expected arrival of any Certain Dangerous Cargo as defined in U.S.
Code of Federal Regulations Title 33, Chapter |, subchapter P, Part 160, Subpart C,
Section 160.202 (appended) to the extent known to OPERATOR; and

Inspections of the port facility or off-loaded cargo conducted by any state or
federal governmental entity residing in the United States, and local public
safety/fire inspections. and the written results thereof,

Notices in this regard must comply with — and may be withheld on the basis of —
confidentiality or security restrictions of the federal government or the Captain of
the Port, although the withholding of notice based on such restriction(s) shall be
communicated to the PORT AUTHORITY’s director, attorney or chairman on a
monthly basis, or sooner as circumstances demand. Such notices shall further
include an update of existing matters previously presented by OPERATOR as
described above. OPERATOR shall have a duty to defend, indemnify, and hold
harmless the PORT AUTHORITY in any action alleged or found to be the fault or
negligence of the OPERATOR, or its contractors or subcontractors, in proportion to
the assessment or apportionment of liability made by the Court or administrative
hody.

Section 7.5 PORT AUTHORITY agrees, in further consideration of the obligations of
OPERATOR and Facility Use Fees paid to it pursuant to Section 6 of this Contract,
and in consideration of guarantees and assurances OPERATOR must provide to
customers of the Port, to grant OPERATOR first priority access to and use and
operation of all land, buildings, docks wharves and equipment owned or leased by

10
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the PORT AUTHORITY, comprised of the marine terminal, warehouses, and
appurtenances that are the subject of this Agreement. When OPERATOR is
providing services to the public users of the Port, PORT AUTHORITY agrees to take
no action which would impede OPERATOR's ability to fully perform its obligations
pursuant to this Operating Contract or its obligations to service the customers of the
Port. So long as OPERATOR is performing its obligations pursuant to this Operating
Contract, the PORT AUTHORITY agrees not to engage another entity to provide such
services at the Port.

ACCOUNTS AND RECORDS

Section 8.1 Section 8.1 OPERATOR shall maintain its accounts and all records
pertaining to the Dockage and Wharfage Fees and Operator Revenues and
compensation in accordance with general accepted accounting principles and
practices and shall retain such accounts and records including all documents
received from the PORT AUTHORITY and/or any third party in connection with
Dockage and Wharfage Fees or Operator Revenues and compensation. OPERATOR
shall permit duly authorized representatives of the PORT AUTHORITY for the
duration of this Operating Contract and for a period of ten (10) years thereafter to
have access to all accounts books documents papers and records of the OPERATOR
relating to the Dockage and Wharfage Fees and Operator Revenues for the purpose
of audit examination and inspection and agrees to make available adequate facilities
for such purposes and to permit duplication of any records that are subject to such

inspection.

Section 8.2 Notwithstanding the foregoing OPERATOR shall not be required to
retain any business corporate or financial records in excess of ten (10) years from
the end of the calendar year to which such records relate except as provided in
Section 8.3 hereinbelow.

Section 8.3 PUBLIC RECORDS: PUBLIC RECORDS COMPLIANCE

a. OPERATOR as an independent contractor is required to comply with public
records laws and specifically to:

1. Keep and maintain public records required by OHPA as the public
- agency to perform the services for OHPA;

11



2. Upon request from the public agency’s custodian of public records
provide the public agency with a copy of the requested records or allow
the records to be inspected or copied within a reasonable time at a cost
that does not exceed the cost provided in Chapter 119 Florida Statutes
or as otherwise provided by law;

3. Ensure that the public records that are exempt or confidential and
exempt from public records disclosures requirements are not disclosed
except as authorized by law for the duration of the contract term and
following completion of the contract if the contractor does not transfer
the records to OHPA as the public agency;

4. Upon completion of the contract, transfer, at no cost to OHPA as the
public agency all public records in possession of the contractor or keep
and maintain public records required by OHPA, as the public agency, to
perform the services. If the contractor transfers all of the public
records to the agency upon completion of the contract, the contractor
shall destroy any duplicate public records that are exempt or
confidential and exempt from public records disclosure requirements.
If the contractor keeps and maintains public records upon completion
of the contract, the contractor shall meet all requirements of retaining
public records. All records stored electronically must be provided to
OHPA, as the public agency upon request from the OHPA custodian of
public records, in a format that is compatible with the information
technology systems of the public agency.

b.  Statement required by F.S. 119.0701(2)(a)

1. IF THE CONTRACTOR HAS A QUESTION REGARDING THE
APPLICATION OF CHAPTER 119 FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO
THIS CONTRACT, CONTACT THE CUSTODIAN OF RECORDS AT
904/491-7422

9. DREDGING AND MAINTENANCE OF ACCESS CHANNEL, TURNING BASIN, AND WATER
DEPTH ALONGSIDE BERTHS

Section 9.1 The PORT AUTHORITY acknowledges the benefit of improving the access
channel and the turning basin to a depth of 38 feet mean low water presently, and
eventually 42 feet mean low water. At such time that the Corps of Engineers has

12
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approved such improvements, the PORT AUTHORITY will make every possible effort to
accomplish such improvements.

Section 9.2 The PORT AUTHORITY shall thereafter be responsible for
maintaining a minimum water depth of 38 feet at mean low water alongside
the berths, until such time that permitting is obtained for increasing the depth
to 42 feet mean low water. Thereafter the PORT AUTHORITY will be
responsible for maintaining a depth of 42 feet mean low water alongside the
berth. The obligation of maintenance is dependent on a funding source being
identified and secured.

Section 9.3 Maintenance and deepening of the berths and the access channels if
any as well as any dredging of any nature shall under no circumstances ever be the
responsibility of OPERATOR.

Section 9.4 Whenever any dredging including maintenance dredging or
maintenance or deepening of access channels is required the PORT AUTHORITY
and OPERATOR will cooperate with each other to obtain any and all requisite
federal state and local permits and approvals at the expense of the party
obligated under this Agreement to carry out such dredging. The PORT AUTHORITY
AND OPERATOR agree to coordinate all dredging activities in the best interest of a
sustainable long-term port operation.

FUTURE CAPITAL EXPENDITURE PROJECTS & GOVERNMENT GRANTS

Section 10.1 OPERATOR will work with PORT AUTHORITY to determine certain capital
improvements to the Facility including the Capital Improvements Plan described above
and will support PORT AUTHORITY in any attempts to secure government grants for
capital improvements based on an updated STRATEGIC PORT MASTER PLAN to be
conducted every ten (10) years. Amendment of an existing plan may take place at any
time as circumstances dictate and as mutually agreed and a new STRATEGIC PORT
MASTER PLAN may be developed at any time as circumstances dictate and as mutually
agreed which may include the identification of funding sources for such plan.

Section 10.2 The PORT AUTHORITY recognizes that certain equipment and facilities
will become obsolete because of normal wear and tear or because of changing needs
of the Port. In such cases OPERATOR may arrange for the sale trade or disposal of
such equipment on commercially reasonable terms and subject to the prior approval
of the PORT AUTHORITY inclusive of equipment of fixtures owned and/or provided
by the PORT AUTHORITY pursuant to this Agreement. Such approval shall not be
unreasonably withheld and shall include specification of adequate measures to

13
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secure continuation of Port operations on at least the current levels of performance.
The proceeds from any such sale trade or disposal of equipment or fixtures of the
PORT AUTHORITY shall remain the property of the PORT AUTHORITY pursuant to this
Operating Contract after reimbursement of the OPERATOR for the costs and expenses
incurred by OPERATOR in arranging and carrying out such sale, trade or disposal.

Section 10.3 EXISTING CRANES and EQUIPMENT - It is hereby acknowledged and
agreed that notwithstanding the PORT AUTHORITY’s obligations hereunder with
respect to the provision of Cranes and Machinery set forth in Exhibit 1 affixed
hereto, the existing cranes currently in place at the Port, known as “The Clyde” and
“The Hitachi”, as described in Exhibit 3 affixed hereto, are the property of the
OPERATOR and not subject to Section 10.2.

MISCELLANEOUS

Section 11.1 This Operating Contract, including the exhibits and other writings
referred to herein or delivered pursuant hereto, contains the entire
understanding of the parties with respect to its subject matter, all negotiations,
discussions and agreements prior hereto between or among the parties being
merged and integrated herein and superseded hereby. There are no restrictions,
agreements, promises, representations, warrants, covenants or undertakings
other than those expressly set forth herein. This Operating Contract may be
amended only by a written instrument duly executed by duly authorized
representatives of each of the parties hereto.

Section 11.2 The section headings contained herein are for reference purposes
only and will not affect in any way the meaning or interpretation of this
Contract.

Section 11.3 All notes, reports, requests, demands and other communications
hereunder will be in writing and will be deemed to have been duly given and
delivered if delivered or mailed (registered or certified mail, postage prepaid) as
follows:

to PORT AUTHORITY: Ocean Highway and PORT AUTHORITY
86130 License Road, Suite 9
Fernandina Beach, FL 32034

14



to OPERATOR: Nassau Terminals. LLC; Care of:
Worldwide Terminals Fernandina, LLC
2345 Friendly Road

Fernandina Beach, FL, 32034

or to such other address as such person may have furnished to the others
in writing in the manner set forth above.

Section 11.4 This Operating Contract will be governed by construed and enforced
in accordance with the laws of the State of Florida.

Section 11.5 No waiver by either party of any breach by the other of any provision
hereof shall be deemed to be a waiver of any later or other breach or as a waiver
of any such or other provision of this Operating Contract.

Section 11.6 This Operating Contract is being executed simultaneously in several
counterparts each of which will be deemed to be an original but all of which
together will constitute one and the same instrument.

Section 11.7 This Contract shall be binding upon and shall inure to the benefit of
the parties hereto and their respective successors and assigns. This Agreement
may not be assigned by OPERATOR without the consent of Port Authority. Such
consent may not be unreasonably withheld or delayed but Port Authority
reserves the right to impose reasonable terms and conditions thereon. The
consent of the Port Authority shall not be required for (i) an assignment by
OPERATOR to a subsidiary or other affiliate of OPERATOR, provided that
OPERATOR shall remain obligated for the assignee OPERATOR’s performance of
its obligations under this Agreement, or (ii) an assignment as collateral to obtain
financing.

Section 11.8 In the event that a firm offer is received for a transaction or series of
transactions that in the aggregate would result in a transfer of more than fifty
percent (50%) of the ownership of OPERATOR to parties that in the aggregate do
not hold at least fifty percent (50%) of the ownership of OPERATOR prior to such
transaction (a “Change of Control Offer”) OPERATOR will give the PORT
AUTHORITY written notice of such Change of Control Offer specifying the price
and other terms and conditions thereof in reasonable detail and providing
supporting evidence in reasonable detail that following such change of control the
new proposed OPERATOR will have the financial and operational resources and
reputation as are necessary to carry out OPERATOR's obligations under this
Agreement.



The PORT AUTHORITY shall have ten (10) business days within which to notify
OPERATOR in writing whether or not the PORT AUTHORITY consents to the Change
of Control Offer with such consent not to be unreasonably withheld or conditioned
as per the provision noted above.

If the PORT AUTHORITY does not notify OPERATOR IN writing prior to the expiration
of such ten-day period that the PORT AUTHORITY consents to the Change in Control
Offer then the PORT AUTHORITY shall have an additional sixty (60) days within which
to provide (i) a binding offer or memorandum of agreement from a third party to
carry out an equivalent transfer of ownership of OPERATOR for 100% of the price in
the Change of Control Offer and on other terms and conditions substantively
equivalent to those of the Change of Control Offer and (ii) written evidence
satisfactory to OPERATOR that such third party has the financial capacity or resources
sufficient to carry out its offer.

During this sixty (60) day period the OPERATOR agrees to fully cooperate with
PORT AUTHORITY during the RFP process.

If the PORT AUTHORITY provides neither its written consent within the ten-
business days period nor such third-party offer plus evidence satisfactory to
OPERATOR of the financial capacity or resources sufficient to carry out such offer
within such further sixty-day period then upon the expiration of the further sixty-
day period the PORT AUTHORITY may consent to the Change in Control Offer, such
consent not to be unreasonably withheld. Should the PORT AUTHORITY refuse to
consent, then it must provide to OPERATOR written justification for its failure to
do so.

OPERATOR agrees to give the PORT AUTHORITY notice of any sale or transfer of
equity interests representing less than fifty percent (50%) in the aggregate of the
ownership of OPERATOR.

[The following page is the signature page.]
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IN WITNESS WHEREQF the parties hereto have caused this Operating Contract to be duly
executed the day and year first above written.

2=
Nassay'er inals LLC/\
B . -
1 dzo
A

OCEAN HrGH)NA\? PORT AUTHORITY OF
NASSAU COUNTY

i oo

Chairman
ATTEST
(SEAL)

Secretary
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Exhibit “1”

TO OPERATING CONTRACT

All Cranes to include but not limited to:

il S

Rail Mounted cranes

Rail Mounted Container Gantry Cranes
Rubber-tired Gantry Cranes

Harbor Cranes
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EXHIBIT “2”

TO OPERATING CONTRACT
Machinery and Equipment to be procured by and paid for by OPERATOR:

Such machinery and equipment as OPERATOR in its sole judgement shall determine is needed in
performance of its “Services” as provided for in the Operating Contract.
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EXHIBIT “3”

TO OPERATING CONTRACT

[Description of cranes “The Clyde” and “The Hitachi” are attached hereto.]
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To the Operating Agreement
Dated October 19, 2018
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Exhibit 3
To the Operating Agreement
Dated October 19, 2018
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Port of Fernandina

OHPA
Operating Agreement
Amendment #1 (2022)



FIRST AMENDMENT
to
OPERATING AGREEMENT

This First Amendment to Operating Agreement (this “Amendment”) is entered into as’ of

T, /2 | 2022, (“Effective Date”), by and between Nassau Terminals LLC (“Operator”), and
the Ocean Highway and Port Authority of Nassau County (“OHPA”). The OHPA and Operator
are each called a “Party” and together are called the “Parties”.

RECITALS

The Parties executed that certain Operating Agreement dated as of October 19, 2018 (the
“Agreement”) to address the operation of the Port of Fernandina.

OHPA enacted new tariffs in order to charge an access fee for vessel bunkering services
and also for charging a port administration fee (the “New Tariffs”).

OHPA desires to have the Operator collect the New Tariffs and then pay those proceeds to
OHPA.

. The Operator is willing to collect the New Tariffs and pay the same to OHPA.

As consideration for collecting the New Tariffs, the Operator shall retain twenty-five
percent (25%) of all collected New Tariffs (the “Administrative Fee”).

The Parties desire to amend the Agreement to address the collection of the New Tariffs and
payment of the Administrative Fee.

AGREEMENT

The Parties desiring to be legally bound hereby amend the Agreement as follows:

I.

Amendment to Operating Agreement. The Operating Agreement is hereby amended to
provide that Operator will collect the New Tariffs and pay those proceeds (minus the
Administrative Fee) to OHPA. '

Miscellaneous. As expressly modified pursuant to this Amendment, the Agreement
remains in full force and effect and is ratified and confirmed in all respects as valid, binding
and enforceable as between the Parties. The Recitals to this Amendment are incorporated
herein by this reference. Capitalized terms used but not defined herein shall have the
meaning ascribed to them in the Agreement.

Counterparts. This Amendment may be executed in multiple counterparts, each of which
is deemed to be an original, and all of which together shall be deemed to be one and the
same instrument binding upon the Parties, notwithstanding the fact that all of the Parties



are not signatory to the original or the same counterpart. For purposes of this Amendment,
facsimile or .pdf copies of signature pages shall be deemed originals.

[Signatures on Following Page]



IN WITNESS WHEREOF, the Parties have executed this Amendment as of the Effective Date.

OPERATOR:

Nassau Terminals LLC

By:

Jeffrey V.. RoPerts, Vice President

OHPA:

Ocean Highway and Port Authority of
Nassau County

Bye g -?ué/wmp |

Danny Full\vdod, Chairmin
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Port of Fernandina

Worldwide Terminals Commitment
Customs and Border Protection Facility at the Port of Fernandina

-2018-



Exhibit E: PRUA 403 North Third Street
‘Lease Number: HSBP-7120-L-IN0484 Fernandina Beach, FL 32034

U.S. Customs and
Border Protection

Project Requirements Understanding Acknowledgment — Worldwide Terminals Fernandina
LLC’s (WTF) Port of Fernandina Seaport Cargo Container Radiation Portal Monitor (RPM)
Federal Inspection Services (FIS) Temporary (2020), and New Permanent Facility Project (2023)

1.

I will receive a List of Requirements (LOR), which articulates CBP minimum requirements for all
Cargo/Container/Rail Radiation Portal Monitor (RPM) Federal Inspections Services (FIS)
operations, and understand that these are the minimum operational facility design requirements, to
be used as guidelines for CBP RPM FIS operations at the Port of Fernandina Beach Seaport
(PFBS). Any additional facility requirements required by local, island or federal law, code,
standards or statute must be incorporated into the PFBS permanent RPM facility FIS project.

With regard to the existing CBP FIS space located at the PFBS, 403 North Third Street, Fernandina
Beach, FL, which will transition from paid lease space to CBP Free/Nominal ($1) Fee FIS Space in
2020, CBP will accept the physical space “as is” for CBP FIS operations and support functions.
Worldwide Terminals Fernandina LLC (WTF) shall provide CBP both the temporary and
permanent FIS space at no cost to the Government, and construct and/or renovate, and deliver it to
CBP as a “turn-key project.

I understand the new (2023) permanent CBP Cargo/Container/Rail Terminal RPM FIS facility at
the PFBS will be provided by the WTF (Project Sponsor) at no cost to the government, except that
for the RPM Systems and some associated ancillary equipment, and will be constructed as a “turn-
key” project. Establishing a CBP turn-key Cargo Container Terminal RPM FIS facility at
minimum requires complete construction (e.g., equipment, power, utility infrastructures), finishes,
equipment, signage, booth furniture/furnishings, cabling, IT infrastructure, security systems,
CCTV, alarms, emergency power supply, UPS, telephone system, computer equipment, appliances,
non-intrusive inspectional equipment, and/or relocation of preceding requirements and personnel,
configured in conformance with CBP approved 100% design plans. The CBP Cargo Container
Terminal RPM FIS facility shall be complete, fully operational and ready for occupancy having
met all CBP minimum requirements for Cargo Container Terminal RPM FIS operations, including
CBP NII and Tactical requirement, and executed lease agreements with CBP — for the temporary
(by 2020) and permanent facilities (in the 2023 timeframe) - that enables CBP appropriated staffing
to occupy the facilities, at no cost to the Government.

Upon receipt of this signed acknowledgment, CBP will officially authorize engagement of a
Department of Homeland Security (DHS) Domestic Nuclear Defense Office (DNDO) Pacific
Northwest National Laboratories (PNNL) Design Consultant to provide Expert Design Input
Services to the WTF to render a 100% un-stamped final design and construction plan that WTF
will incorporate into any final plans and permits for proceeding with construction required to meet
CBP minimum requirements for establishing, modifying, renovating, and/or relocating a CBP
Cargo Container Terminal RPM FIS operation.

I understand that the complete design, procurement and installation of the TAC and/or information
technology infrastructure required for CBP operations at the WTF Cargo/Container/Rail Terminal
RPM FIS facility will be performed by CBP and that all costs incurred by CBP for this equlpment
and work will be the funded by the WTF.



6. I understand that the equipment, interior and exterior facility, furnishings. and HVAC systems must
be adequately maintained (i.e., all heating and air-conditioning systems, monthly utilities, phone
services, housekeeping, grounds keeping, refreshes, lighting, maintenance, finishes, etc.) at the
WTF and/or their approved agent’s expense as provisioned in a temporary and/or permanent lease
agreement executed with CBP.

7. 1understand that complete design and construction documents must be submitted, reviewed, and
approved by all CBP points of contact in writing, as detailed in Paragraph 9 below, prior to moving
to the next stage in the design/construction process.

8. I understand that as the Project Sponsor, WTF shall also be responsible for the decommissioning,
relocation transport, infrastructure, installation, any resulting required site restoration, and
environmental compliance of any existing government owned equipment (GFE), i.e., RPM Booth,
RPM or other non-RPM Non-Intrusive Inspections (NII), provided by the Government in support
of a terminal or FIS relocation and/or reconfiguration project at the Port of Fernandina Beach
Seaport, located at 403 North Third Street, Fernandina Beach, FL.. Any decommissioning,
transport, relocation, relocation, and installation of NII GFE costs to/at the project destination shall
be under the supervision of DNDO/PNNL.

I understand that my single point of contact for this project will be the CBP Project Manager
551gned to this project, who is the CBP One-Voice for the proposed WTE’s Port of Fernandina
aport Cargo Container Terminal FIS RPM project.

\ (924) 990 <1400
Chaie Nhouee; @ ponddwidedatmmds Cov 72 /zo /1
topher . Ragucci (Slgnatuu,) Em&l Address Telephone Number Date /

C 1ef Executtve Officer
Worldwide Terminals Fernandina LL.C



Port of Fernandina

Port Operator

New Business — Layberthing, Port of Fernandina



9/8/25, 4:33 PM Ocean Highway and Port Authority Mail - Sept 10th meeting item

et AT

Sept 10th meeting item

Ted McNair <tedmcnair@relayterminals.com> Thu, Sep 4, 2025 at 12:49 PM

To: AOM Ocean Highway & Port Authority <admin@portoffernandina.org>
Cc: Davis Bean <davis@thefiorentinogroup.com>

| would like to add an item to this meeting agenda.

I am under NDA with a company that is interested in a multi-year priority docking arrangement in
Fernandina. | am under strict instruction by legal counsel (ours and theirs) that | am not to share any details
of the hypothetical arrangement. | can share that there will be no hazardous materials coming on or off this
vessel, aside from the occasional refueling, which is a common and approved practice for our existing
customers (SISL refuels every voyage). There are no emissions associated with this agreement, nor is there
any danger whatsoever to the City of Fernandina Beach. This agreement will require very little laydown
space on the terminal, so this would not take away cargo storage space for existing and future customers.

This customer would pay a monthly fee for priority berthing. We have had internal conversations and our
organization believes this is in the best interest of the port, city, and county. We have been confidentially
informed that this arrangement will generate 12-15 new direct jobs for Nassau County. Our team is fully
prepared to accommodate our normal customers while this priority docking arrangement is in place. This
prospect would not always be at the Port, but again just needs a priority berthing.

Since this arrangement could have more fee revenue basis the agreement verses cargo handling revenue for
which the OHPA receives via the Facility Use Fee, | am proposing the following revenue share with OHPA in a

spirit of fairness:

Term: Minimum 2 years and up to 10 years, depending on exercised options
Monthly Fee: $10,000

- $5,000/ month to be used for OHPA operations

- $5,000/month to be directed to the Maintenance Reserve Fund
Escalation: Annually, by CPI-U calculation

Once | have an agreement from OHPA on the matter, | will proceed with our own legal draft with the
prospect. If that moves forward, we will reveal the company and invite them to an OHPA meeting for an
orientation.

Ted McNair

President

(843) 819-4104
tedmcnair@relayterminals.com
relayterminals.com

RELAY

Ty TERMINALS

https://mail.google.com/mail/u/0/?ik=cabb6e9f90&view=pt&search=all&permmsgid=msg-f: 184235282396 1258811&simpl=msg-f: 184235282396 1258811

= AOM Ocean Highway & Port Authority <admin@portoffernandina.org>
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mailto:tedmcnair@relayterminals.com
https://relayterminals.com/

10/21/25, 9:41 AM Ocean Highway and Port Authority Mail - Fw: New lay-berthing business

Fw: New lay-berthing business

AOM Ocean Highway & Port Authority <admin@portoffernandina.org> Mon, Oct 20, 2025 at 4:25 PM

To: AOM Ocean Highway & Port Authority <admin@portoffernandina.org>

From: Ted McNair <tedmcnair@relayterminals.com>
Sent: Monday, October 20, 2025 2:51 PM
Subject: Re: New lay-berthing business

Good afternoon. Respectfully, | am not going to expand the distribution of the proposal. While not a formal
motion, the minutes will reflect that the only viable solution suggested was to have the chair look at the
draft after signing an NDA. To get to what | suspect you're seeking and as an update, | nor outside counsel
believe any fees collected via this hypothetical arrangement could be interpreted as revenue as described in
Section 6.10. This proposal is consistent with what Relay does now including dockage, handling, and
storage. The proposal also includes services that Relay would provide outside of the confines of the Port,
which have nothing to do with OHPA. To reiterate, | did not make a revenue sharing offer because | thought
| was contractually obligated to per the tariff and/or operating agreement, but as a good faith effort. Lastly,
this is not a "done deal" and I'm still working to get Fernandina as the #1 choice.

Ted McNair
President
(843) 819-4104

tedmcnair@relayterminals.com
relayterminals.com

RELAY

e TERMINALS

https://mail.google.com/mail/u/0/?ik=cabb6e9f90&view=pt&search=all&permmsgid=msg-a:r-6688305810748748513&dsqt=1&simpl=msg-a:r-6688305...

AOM Ocean Highway & Port Authority <admin@portoffernandina.org>
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mailto:tedmcnair@relayterminals.com
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