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ST JOHNS RIVER FERRY COMMISSION
MEETING MINUTES
Friday, March 11, 2016

City Council Conference Room A

2:30 P.M.
In Attendance:  Council Member John Crescimbeni (Chairman), Commissioners Carl Cannon, Richard Redick, Lindsey Brock, Marla Buchanan, Larry Williams (via telephone)

Excused: Commissioner Paul Astleford ( ex-officio)

Also: Assistant General Counsel Paige Johnston; Kyle Billy and Tommy Carter - Council Auditor’s Office; Beth Mangold - Finance Department; Jessica Baker – Mayor’s Office; Mark Fernandez, HMS Global; Tom Goldsbury – Public Works Department; Brad Thoburn, Jessica Shepler and Bill Moseley (by telephone) - JTA; Carol Owens - Legislative Services Division; John J. Jackson -Council Research Division.

See attached attendance sheet for additional attendees

The Chairman called the meeting to order at 2:35 P.M. and the attendees introduced themselves for the record. The ferry is back in operation after its haul-out and ridership has been good in the first week of resumed service. The slip wall project is proceeding well but is not yet complete. Most of the remaining work can be done with the ferry in operation except for the installation of rails on the inside of the Ft. George dock which will require a brief interruption of service.
Paige Johnston led the commission in a review of the latest substitute of the ferry transfer ordinance distributed earlier in the week which reflects the latest state of agreement among the Council Auditor, the JTA and HMS Global, the ferry operator. All of the ordinance attachments (real and tangible personal property listings, assignment of ferry operation contract, assignment of grant services contract, post-closing and further assurances agreement, transfer agreement, JTA budget exhibits, etc.) have been revised to reflect the latest agreement. The ordinance requires that the JTA board execute certain documents and provides for sunset of the Ferry Commission on September 30, 2016 after the conveyance of operations to JTA.
Ms. Johnston explained that one of the four real estate parcels being conveyed to JTA was acquired by the City via quit-claim deed, so cannot be conveyed to JTA via a special warranty deed like the other parcels It will be conveyed by another quit-claim deed. That parcel is northeast of the loading zone on the Mayport side, where the historical marker is located. It was noted that HMS Global leases the ferry operations property in Mayport from the Jacksonville Port Authority for $1 per year and that Jaxport has no obligation to continue providing the property to the JTA in the future, but the operations building may be relocated per prior agreement with the JPA. Jessica Shepler of JTA reported that the authority will work with Council Member Bill Gulliford to keep the quit-claim parcel on the Mayport side as open space for future development as a park site with Mr. Gulliford’s financial assistance. Chairman Crescimbeni suggested the need to include that commitment letter between Councilman Gulliford and the JTA as an attachment to the ordinance to make it binding on the parties. Bill Moseley, an attorney representing the JTA, said that the authority was concerned about making a binding commitment to permanent future park use on that site because he understood from HMS Global that if in the future the ferry operation was ever expanded to two ferries in simultaneous operation, that parcel would be needed for vehicular access to a second slip and loading ramp. He was concerned that after months of negotiations between the parties a last-minute real estate issue is being raised just a few days before the JTA board is expected to act on the deal. He expressed JTA’s agreement that the parcel could be used for recreational purposes until such time as the ferry operation may require its use for another purpose. Mr. Moseley will draft the agreement letter for Mr. Gullford by the Finance Committee meeting next Monday.
Regarding the tangible personal property list, Mark Fernandez of HMS reported that a City inventory officer had done a complete inventory of all ferry property that was conveyed back to the City from Jaxport when it reverted the ferry to the City/Ferry Commission and the attached list is the most updated property inventory. The contents of the warehouse and other out-buildings have not been inventoried by the City. Mr. Fernandez agreed to send an updated listing of specific items to be added to the list to Ms. Johnston. 
Ms. Johnston explained the clarifications made in the transfer agreements regarding timing of the change-over of responsibility for contracts, the transfer of funds among parties, true-up of revenues and expenditures, etc. Fred Jones of JTA has been designated as JTA’s point of contact for HMS replacing Tom Goldsbury of the Public Works Department as the Ferry Commission’s contract. 
Ms. Johnston explained the latest revisions to the post-closure and transfer agreements to reference administration of all ferry grants currently in place or applied for by either the City or the JTA. The parties agree to cooperate in good faith to apply for other potential funding. Council Member Crescimbeni noted the need to insert reference to an additional $6 million grant that Lisa King has applied for (a Federal Transit Administration grant, not a Federal Lands Access Program grant) for future slipwall work.  Reference has been added to the JTA reimbursing the City in the amount of $16,040 for half of the annual cost of the terminal insurance policy the City has paid for the year. A catch-all provision has been added to cover true-up of any undisputed reimbursements within 60 days of the date of the transfer. Bill Moseley said that the JTA prefers to include language requiring arbitration over any disputed expenses, but would accept an agreement to meet to work out a mutually agreeable resolution of disputes.
In Exhibit A, the transfer agreement, Chairman Crescimbeni expressed a preference to include the language regarding JTA’s operation of the ferry through 2036 in the exhibit rather than merely referring in the exhibit to the Interlocal Agreement between the City and JTA that includes that operating commitment. Some type of reverter language or a first right of refusal that provides a mechanism for the City to resume operation if the JTA decides to cease operating the ferry for some reason, and Mr. Moseley and Ms. Johnston will confer on new language for next week.
Mr. Crescimbeni requested the addition of language to clarify that the JTA’s monthly subsidy payment for ferry operation will continue through the date of conveyance and that any outstanding invoices for unpaid subsidies will be processed and paid after the conveyance date.

Ms. Johnston explained the new provisions regarding division of capital expenditures based on the agreement reached at previous meetings among the JTA, City CAO Sam Mousa, City Finance Director Mike Weinstein and Ferry Commissioner Elaine Brown. The parties agreed that after the JTA has paid the first $250,000 of capital expenses net of grant funding, the City and JTA would evenly split remaining expenses up to a combined total of $1.5 million per year. Capital expenses (net of grant funding) exceeding $1.5 million in any fiscal year or $3 million over three consecutive fiscal years would be considered an extraordinary expense requiring consultation and further agreement between the City and JTA over a funding formula. After further discussion the group agreed that the formula would apply to the first $1.5 million of a capital expense exceeding that amount in a fiscal year and the parties would then negotiate over the remaining amount over and above the formula amount. The funding example in the exhibit will be revised to include all relevant factors – a large capital expenditure with some available grant funding, the JTA paying the next $250,000, the City and JTA splitting the next $1.25 million ($625,000 apiece), then an amount due exceeding the $1.5 million annual threshold requiring the parties to negotiate the funding of the excess amount. It was suggested that because of the length of the agreement, the $1.5 million annual threshold should be somehow indexed for inflation or calculated on a net present value basis to account for inflation. In response to a question, Mr. Moseley said that the $3 million over three years threshold was suggested by Sam Mousa and Mike Weinstein, not by the JTA or the Ferry Commission. Chairman Crescimbeni volunteered to try to craft clearer wording of how the cost sharing concept would operate for next week.
Motion: approve the agreement and all exhibits as modified by the parties through today’s meeting – approved unanimously.
The recommendation will be conveyed to the Finance Committee next Monday morning.

The ferry celebration will take place on April 16th and it will be a fare-free day. 

The group discussed what logo should be used on the vessel, whether it should be the JaxFerry app logo or something else. Mr. Crescimbeni had instructed JTA to use the ferry app logo (which matches the ferry signage) and to consider adding the East Coast Greenway logo, the National Park Service and the Friends of the Ferry logo. Mr. Fernandez reported that the signage has been produced and is ready for application.
The Friends of the Ferry will be meeting with JTA soon to talk about ferry branding.

Meeting Adjourned: 4:07 p.m.

Minutes:  Jeff Clements, Council Research Division

   3.24.16   Posted 2:00 p.m.
Tapes:
St. Johns River Ferry Commission meeting – LSD
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