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I. Executive Summary 

As required by the Florida Legislature in Chapter 2017-42, Laws of Florida, the Florida Department 

of Transportation (the “Department” or “FDOT”), in consultation with the Division of Bond Finance 

(the “Division” or “DBF”), has prepared an economic feasibility study related to the potential 

acquisition of the Garcon Point Bridge (the “Bridge” or “GPB”) by Florida Turnpike Enterprise (the 

“Turnpike” or “FTE”). In this document, the history of the Bridge and its debt is detailed, and we 

explore potential approaches to an acquisition that could allow the State to purchase the Bridge in a 

prudent, practical, and economically feasible manner. 

The Santa Rosa Bay Bridge Authority (the “Authority” or “SRBBA”), was created as an agency of the 

State of Florida (the “State”) under Chapter 348, Florida Statutes. The Authority constructed the 

Bridge, which traverses Pensacola Bay/East Bay in Santa Rosa County, Florida and provides a direct 

route from I-10 to the City of Gulf Breeze, Florida. See map in Appendix A.  

The Authority issued approximately $95.0 million of revenue bonds in 1996 (the “Bonds”) to fund 

construction of the Bridge. In addition, the Department had previously loaned $8.5 million from the 

now discontinued Toll Facilities Revolving Trust Fund (“TFRTF”) to assist with the planning, design, 

and development of the Bridge. FDOT, under a Lease-Purchase Agreement (the “LPA”) with the 

Authority, is responsible for the operation and maintenance of the Bridge.  

The original traffic and revenue projections used to structure the bond issue in 1996 have not been 

achieved. The actual toll revenues generated by the Bridge have been significantly lower than 

projected since opening in 1999. As a result, the Bridge almost immediately faced financial 

difficulties, and by Fiscal Year 2002 the Authority was forced to begin using bond reserves to make 

debt service payments. The bond reserves were fully depleted in Fiscal Year 2011, and the Authority 

defaulted on the July 1, 2011 debt service payment.  

The revenues from toll collections continue to fall short of required debt service payments and so the 

aggregate amount owed on the Bonds continues to increase. The amount owed on the Bonds is 

currently $135.2 million as of June 30, 2017 and is unlikely to decrease in the near term. The trustee 

for the Bondholders continues to apply 100% of toll collections to debt service payments and FDOT 

is continuing to operate and maintain the Bridge as required under the LPA. However, the trustee for 

the Bondholders has declared the Bonds to be in default which accelerates all amounts payable on 

the Bonds including all principal and unpaid interest. Interest continues to accrue on the outstanding 

bonds at rates ranging between 6.25% and 6.80%. 

Prior to declaring a default and accelerating the Bonds, a restructuring of the debt was not practicable 

because a significant portion of the Bonds are non-callable. Now that the Bonds have been 

accelerated and all amounts are due and payable, a debt restructuring may be effectuated. With the 

assent of the trustee for the Bondholders or an agreement with the Bondholders themselves, it may 

be possible to formulate a mutually beneficial solution for the State and Bondholders with a 

restructuring of the debt on the Bridge through an acquisition by Florida’s Turnpike to make it part 

of the Turnpike System. The purpose of this Economic Feasibility study is to explain the mechanics 

and economics of such a transaction. 

In March 2015, the trustee requested FDOT to raise tolls as recommended by a consultant for the 
trustee in an effort to increase revenues from tolls to pay debt service on the Bonds. Toll setting is 
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generally the responsibility of the Authority. Under the LPA and resolution under which the 

Authority’s bonds were sold, FDOT has limited responsibility for setting tolls when the Authority is 

required to do so, but refuses. FDOT determined that the nature of the trustee’s request was not in 

accordance with the terms of the LPA and bond resolution and therefore FDOT did not have authority 

to comply with the request by the trustee. In response, the trustee has indicated that it may sue FDOT 

to try to force FDOT to raise the tolls on the Bridge. 

While the Bonds are not an obligation of the State or FDOT, both played a major role in the planning 

design and development of the Bridge and provided key financial support to the Authority. The 

Bridge is a part of the State’s transportation system and a key thoroughfare for the region that serves 

as a vital evacuation route during hurricane season. FDOT continues to provide financial support 

today as it is required to pay the ongoing costs of the operation and maintenance of the Bridge under 

the LPA from its own funds. 

A restructuring of the debt on the Bridge could be effectuated in two ways, both of which would 

require legislative action. The first alternative would be for the Turnpike to issue bonds that would 

replace the Authority’s bonds in exchange for transfer of the Bridge directly to the Turnpike. The 

second alternative would be for the Turnpike to acquire the Bridge by purchasing the outstanding 

Authority bonds in the open market at a discount or via a tender offer. These alternatives are not 

mutually exclusive and an acquisition could involve a combination of these alternatives. In either 

case, the assent of the Bondholders and/or the trustee will be required. Each of these possible 

alternatives is explained in more detail in the section entitled “Analysis of Potential Acquisition” 
herein. 

The benefit of a debt restructuring financed through an acquisition by the issuance of Turnpike bonds 

results from lowering the interest rates on the debt. Turnpike, with its strong “AA” credit rating and 

current favorable market conditions, could issue bonds at a substantially lower interest rate than the 

current effective interest rate on the Authority’s outstanding debt of 5.25%. Additionally, by 

extending the maturity of the debt, the annual debt service requirements can be reduced and set at 

an amount that can be covered by the revenues from existing toll collections. However, the proceeds 

from the Turnpike bonds that can be issued based on the current toll revenue stream will not be 

sufficient to pay all amounts owed on the Bonds (i.e., the Bridge would be purchased at a discount 

relative to the total amount owed). The purchase price or amount paid to Bondholders would be 

determined based on terms and conditions of the Turnpike bonds including debt service coverage 

requirement, the actual interest rate on the bonds, and the duration or maturity of the bonds. The 

cornerstone of any transaction could be that the State, through Turnpike, would assume no financial 

liability beyond what could be paid from toll collections on the Bridge. This condition could be 

embedded in the required legislative authorization to prohibit a “bailout” of existing Bondholders. 

The purchase price for the Bridge could be determined based on the future expected revenues from 

toll collections and the variables associated with the terms and conditions of the Turnpike bonds. 

Typically and conservatively, the amount to be borrowed by the Turnpike to purchase the Bridge 

would be based on historical revenue collections with a debt service coverage ratio (revenues in 

excess of debt service) of 1.3x-1.5x, protecting the Turnpike and State from financial liability beyond 

toll collections from the Bridge. Additionally, the interest rate on the Turnpike bonds would not be 

known until the bonds are sold and interest rates are locked-in. Based on reasonable assumptions 

and projections, the amount that could be borrowed by Turnpike to finance an upfront cash payment 

to Bondholders to acquire the Bridge is estimated to be $75 million to $100 million, but does not 
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account for all pledged toll revenues. This estimate excludes any toll rate increases or higher traffic 

counts, providing additional protections for Turnpike and the State. The price that would be prudent 

for Turnpike to pay is dependent on the amount Turnpike could borrow based on toll collections and 

terms of the bonds. The estimate above is for illustrative purposes and, if authorized by the 

Legislature, final terms and amounts would be subject to negotiations with existing Bondholders or 

the trustee as their representative. 

In addition to the upfront cash payment, the Bondholders would receive the residual revenues (i.e. 

revenues from tolls in excess of debt service on the bonds used to acquire the Bridge). This foregoing 

structure would preserve the parties’ respective positions, a requisite for any negotiated solution. 

The Authority’s bonds clearly state that they do not constitute a debt of the State. This feasibility 

study presumes that the State, for its part, should not assume financial responsibility for the 

Authority’s debt. Although this is a legislative policy decision, the State has previously rejected this 

proposition (having the State assume responsibility for the Authority’s debt). The Bondholders, for 

their part, would not be likely to accept a proposal that would yield substantially less than the 

expected future toll collections that are legally committed. These positions can be reconciled by 

Turnpike issuing a second series of bonds secured only by residual revenues. This would preserve 

Bondholders’ existing rights but not shift the risk of loss to the Turnpike or the State.  

The acquisition of the Bridge for a fair and reasonable price could be a positive investment for the 

State. In Section III of this document, we explore several scenarios that could allow the State to 

acquire the Bridge in an economically feasible transaction.  
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II. Questions and Answers 

On the following pages, the Division has attempted to provide and answer several questions relevant 

to the State’s potential acquisition of the Bridge. 

1. Is the State currently liable for debt used to finance the Bridge? 

No. The State is not legally or financially liable for the Bonds used to finance the Bridge. However, 

FDOT does have a legal obligation under the LPA to cover all costs of operating and maintaining 

the Bridge until the Bonds have been paid off. The LPA stipulates that FDOT will be reimbursed 

for all of the O&M costs it incurs from available excess toll revenues. However, the 

reimbursement for FDOT’s O&M costs is subordinate to all other costs and liabilities of the 

Authority, including debt service, administrative expenses, and the TFRTF loans. Given the 

Authority’s ongoing revenue shortfalls since the Bridge opened in 1999, FDOT has never been 

reimbursed for O&M costs and the total balance of unreimbursed O&M costs was $25.3 million 

as of July 1, 2017. 

2. Have annual toll revenues ever been sufficient to pay annual debt service? 

No. While the Authority was able to meet debt service requirements in the early years as a result 

of capitalized interest, the annual gross toll revenues of the Bridge alone have never been 

sufficient to pay the annual debt service due on the Bonds.  

3. What is the State’s legal responsibility for the Bridge? 

Under the terms of the LPA, the State is legally responsible for operating and maintaining the 

Bridge as long as the Bonds remain outstanding. This would include the cost of a substantial 

renovation or rebuilding of the Bridge if the Bonds have not been fully paid when the Bridge 

wears out. As soon as the Bonds are fully paid off, ownership of the Bridge transfers from the 

Authority to FDOT.  

4. Has the State been asked to “bailout” the Bridge? 

Yes, the State has been asked on numerous occasions in the past to offer additional financial 

support to the Bridge. Prior to the initial financing of the Bridge, the State made a number of loans 

to the Bridge from the Toll Facility Revolving Trust Fund (“TFRTF”). The Authority asked for an 

additional TFRTF loan in 2001 to help cover debt service shortfalls, but that request was 

eventually vetoed by Governor Bush. Subsequently, the State has been asked by both 

Bondholders and bond insurers to provide additional financial support to the Bridge above the 

State’s obligation under the LPA, including requests for the State to purchase the Bridge outright. 

The State has never responded to these requests affirmatively.  

5. Can an acquisition by FDOT be structured in a manner that is not just a “bailout”? 

Yes. The acquisition of the Bridge by Turnpike at a price calculated by reference to toll collections, 

as analyzed herein, would not be a “bailout” because the price paid would be no more than the 

amount that the existing Bondholders are currently legally entitled to receive based on the actual 

revenues of the Bridge. The Bondholders would receive no guarantee that they would recoup 

their entire investment in the Authority’s Bonds. 
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A transaction in which Turnpike issues a series of senior lien parity bonds under the traditional 

Turnpike revenue pledge, while simultaneously issuing a series of subordinated limited 

obligation bonds secured only by excess toll revenues of the Bridge, would provide the 

Bondholders the ability to receive the full benefit of the stream of toll revenues over the life of 

the new bonds, but in no way guarantees the Bondholders full payment on their initial 

investment in the Authority’s Bonds. The subordinate limited obligation bonds would only be 

secured by the residual revenues (i.e., toll revenues in excess of debt service). Existing investors 

would retain the revenue risk and the financial exposure of the State and Turnpike would be 

limited. 

6. Has the Authority previously attempted to restructure or refinance the Bonds? 

Yes, as early as 1998 the Authority was exploring options for refunding or restructuring the 

Bonds. However, in the early years, the Authority and its financial advisor determined that 

interest rates were not advantageous enough to execute a refinancing. The Authority also 

examined refinancing options throughout the early 2000’s, but by that time the Authority’s 

deteriorating finances and credit ratings made any public sale of bonds impracticable. 

7. What is the likely outcome if the State does nothing? 

The Bonds are in default and have been accelerated, and all principal and interest on the Bonds 

is currently due and payable. All available revenues of the Bridge are being used to pay as much 

of the debt service on the Bonds as possible. However, the gross toll revenues were not sufficient 

to cover the interest accruing and principal payments on the unpaid Bonds until Fiscal Year 2017. 

This means that the Authority’s overall liability has been increasing in recent years. If toll 

revenues remain consistent at Fiscal Year 2017 levels, the Division estimates that the Authority 

would not be able to pay off all amounts owed to Bondholders until Fiscal Year 2064 (beyond the 

expected useful life of the Bridge).  

If the State does nothing, FDOT will likely be sued by the bond trustee in an effort to force an 

increase in the toll rates on the Bridge. The resulting litigation will likely be time consuming and 

expensive. 

FDOT would also continue to be legally required to pay for the ongoing O&M costs associated 

with the Bridge. Additionally, as stipulated within the LPA, FDOT may be required to make capital 

improvements to extend the remaining useful life of the Bridge until the Bonds have been paid 

off.  

8. Would an acquisition negatively affect Turnpike’s credit ratings? 

An acquisition structured as analyzed in this report should not negatively affect Turnpike’s credit 

ratings. The transaction would be structured so as not to have any material adverse impact on 

Turnpike’s financial position or performance. 

9. Would the acquisition meet the economic feasibility requirement set forth in Section 338.221(8), 

Florida Statutes? 

Section 338.221, Florida Statues, defines the economic feasibility test for proposed Turnpike 

projects. If Turnpike issues bonds in order to acquire the Bridge, then the net revenues of the 
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Bridge would need to be sufficient to pay at least 50% of the annual debt service on the bonds 

associated with the acquisition by the end of the 12th year of operation and to pay at least 100% 

of the annual debt service on the bonds by the end of the 30th year.  

An acquisition under the terms previously detailed in this study would meet this economic 

feasibility test based on the outlined structure. The senior lien bonds could be structured so that 

current toll revenues would be sufficient to pay 130% to 150% of projected annual debt service 

starting in year one. The senior lien bonds would also be structured for level debt service over 

the term of the debt in order to protect against any potential revenue declines. Under this 

structure, the revenues of the Bridge would be sufficient to pay 100% of the debt service on the 

acquisition bonds in year one and would therefore satisfy both requirements of the statutory 

determination of economic feasibility.  

10. Would additional TFRTF loans have prevented a default? 

No, the 2001 TFRTF loan that was eventually vetoed may have delayed the Authority’s default 

but would not have prevented it. The Authority’s finances are structurally unsound, and the State 

would have had to commit to providing an ongoing debt service subsidy to the Authority in order 

for it to have avoided default in the long-run. 

11. What safeguards are in place to prevent a similar situation from occurring in the future? 

The majority of the legislative authority that allowed the State to provide financial support to the 

Authority has been repealed. This includes eliminating the TFRTF loan program and removing 

FDOT’s ability to enter into similar lease-purchase agreements. Further, the State Legislature 

dissolved a majority of the other independent tolling agencies that may have been candidates to 

receive similar State financial support. 

12. Are there other similar facilities in the State that could end up in the same situation as the Authority 

in the near future? 

No, this is not a systemic issue, but rather a relatively unique situation. The rest of the tolling 

authorities authorized under Chapter 348, Florida Statutes (Tampa-Hillsborough County 

Expressway Authority, Central Florida Expressway Authority, and Miami-Dade County 

Expressway Authority) operate toll road systems in large metropolitan areas which substantially 

reduces the default risk of their bonds. Additionally, FDOT has no lease purchase agreement with 

the Tampa-Hillsborough County Expressway Authority, or the Miami-Dade County Expressway 

Authority. However, FDOT is owed over $200 million from the Tampa-Hillsborough County 

Expressway Authority for O&M costs that the Department incurred under a prior LPA that was 

terminated in 2012. The full amount is scheduled to be paid to FDOT in 20 annual installments 

beginning in 2025.  

Although FDOT does have obligations under a lease purchase agreement with the Central Florida 

Expressway Authority (“CFX”), CFX is currently reimbursing FDOT for all operations and 

maintenance expenses incurred by FDOT for CFX toll roads. CFX previously accumulated a 

significant long-term liability for construction costs and O&M expenses incurred by FDOT under 

the terms of the lease-purchase agreement between the two entities. In October 2016, CFX paid 

$151 million to reimburse FDOT for those costs. Chapter 348, Florida Statutes, previously 

authorized several additional independent tolling authorities (Brevard County Expressway 
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Authority, Broward County Expressway Authority, Pasco County Expressway Authority, St. Lucie 

County Expressway and Bridge Authority, Seminole County Expressway Authority, and the 

Southwest Florida Expressway Authority), but the authority for these agencies was repealed in 

the 2011 legislative session and all of them have been dissolved. None of the defunct agencies 

issued bonds. A change in law in 2014 also prohibits FDOT from entering into any new lease 

purchase agreements with an expressway authority, regional transportation authority or other 

entity. 

The closest parallel to the Authority is the Mid-Bay Bridge Authority (“MBBA”), which was 

originally authorized under Chapter 86-245, Laws of Florida, and is currently authorized under 

Chapter 2000-411, Laws of Florida (the only independent tolling agency in the State authorized 

outside of Chapter 348, Florida Statutes). The MBBA was created in order to construct the Mid-

Bay Bridge which provided a route across the Choctawhatchee Bay to Destin, Florida. FDOT 

entered into a similar lease-purchase agreement with MBBA, whereby the Department operates 

and maintains the toll bridge and is reimbursed for those costs by toll revenues, when available. 

Under the lease-purchase agreement, FDOT will assume ownership of MBBA when all of its 

outstanding bonds are paid off. 

However, a critical difference is that the MBBA has been successful, with traffic and revenue 

levels sufficient to cover debt service and reimburse the Department for its O&M costs. In 

addition to the lease-purchase agreement, FDOT made loans to MBBA from the State 

Transportation Trust Fund and through the TFRTF to help fund construction of additional tolled 
access roads leading to the Mid-Bay Bridge. As of June 30, 2017, the Mid-Bay Bridge owed FDOT 

$8.2 million for operations and maintenance advances and loan repayments. MBBA originally 

issued bonds with a more conservative debt service structure (though still ascending) and its 

debt included more flexible call options which has allowed it to refinance its original debt 

multiple times to take advantage of more favorable interest rates. Given its revenue growth, 

MBBA has also been able to issue additional bonds to help fund new access roads and 

improvements to the existing system. 

13. What would the process be for the acquisition? 

The State Legislature would need to adopt legislation authorizing the acquisition. After being 

authorized by the Legislature, DBF and FDOT would enter into negotiations with the Trustee or 

existing Bondholders regarding the price and terms of the acquisition. Finally, if negotiations 

were successful, the Turnpike would issue bonds to pay the agreed upon price to existing 

Bondholders and take full control of the Bridge.  

14. Would acquisition of the Bridge set a dangerous precedent? 

No, given the low number of additional expressway and bridge authorities that could encounter 

similar financial difficulties. While the State has outstanding lease-purchase agreements with 

other independent expressway and bridge authorities, these entities all have a long history of 

successfully issuing and repaying bonds. Additionally, these other tolling authorities all have 

mature toll roads and successful financial operations that are not subject to the financial risks 

faced by start-up toll roads.  
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15. Has the State done anything like this before? 

Yes, the State’s acquisition of Sawgrass Expressway in 1990 was predicated by the inability of 

the toll road to pay the cost of operation, maintenance and debt service due to insufficient toll 

revenues. To fund construction of the Sawgrass Expressway, the State issued bonds backed by 

toll revenues and a pledge of Broward County’s local gas tax revenues. When the toll revenues of 

the facility became insufficient to pay for the operations, maintenance and the debt service on 

the Sawgrass Expressway Bonds, Broward County was required to use local gas taxes to cover 

the shortfall. The revenue shortfall expanded to the point that a significant portion of Broward 

County’s gas tax revenues were being used, which impacted Broward County’s ability to fund 

local transportation projects that the gas taxes would typically support. In 1988, the Legislature 

required FDOT, through Turnpike, to assume operational and financial responsibility for the 

Sawgrass Expressway and it is now operated as a part of the Turnpike System. In addition to 

removing future burdens on Broward County’s gas tax revenues, the State also reimbursed 

Broward County for $19.5 million of gas taxes that it had previously used to cover debt service 

shortfalls. FDOT also incurred an additional $48 million in O&M expenses before the facility 

became self-sufficient in 1999.   

16. What are the benefits to the State for intervening? 

Facilitating the purchase of the Garcon Point Bridge by Turnpike would alleviate the ongoing 

financial and legal uncertainty that the bond default creates for the State. The State and FDOT 

were active participants in the development and creation of the Authority and the Bridge would 

not have been constructed without State support. Integrating the Bridge into Turnpike and 

extinguishing the defaulted bond issue would resolve these longstanding issues related to the 

State’s responsibility. If the ongoing default is not addressed in some meaningful fashion, the 
dispute over toll setting responsibility with the trustee and Bondholders will likely degenerate 

into persistent, time-consuming, and costly litigation.  

While the defaulted bonds were not issued by the State and are not financial obligations of the 

State, FDOT continues to incur ongoing expenses related to the O&M of the Bridge. Right now, 

the obligation to pay O&M under the terms of the LPA continues indefinitely until the Bonds are 

paid off. It is likely that the Bonds will not be paid off prior to the exhaustion of the useful life of 

the Bridge.  If the Bonds are still outstanding at that point, the State would be responsible for 

paying for necessary repairs and renovations to extend the useful life of the Bridge. Once the 

subordinate limited obligation bonds are retired, Turnpike’s acquisition of the Bridge would 

remove the State’s obligation to potentially be required to fund major renovations or rebuilding 

of the Bridge. 

The acquisition of the Bridge by Turnpike would also give control of future toll increases to the 

State. The trustee for the Bonds is currently demanding a toll increase for the Bridge and the State 

could eventually be legally required to comply with that demand if the trustee files litigation 

against the State. If the Bridge becomes part of the Turnpike system, then Turnpike will have full 

rate setting authority and no outside party will have any say on the tolls charged to users of the 

Bridge.  
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III. History 

Creation of the Santa Rosa Bay Bridge Authority 
The Authority was established on July 1, 1984 pursuant to an act of the Florida Legislature (Chapter 
348, Part IV, Florida Statutes)1 and is an agency of the State located in Santa Rosa County, Florida. A 

copy of the Authority’s authorizing legislation is provided in Appendix C. The Authority was 

created for the purpose of acquiring, holding, constructing, maintaining, operating, owning and 

leasing all or any part of the Santa Rosa Bay Bridge System, which consists of the Bridge and its 

related infrastructure (toll booths, access roads, etc.). The Authority is governed by a board 

consisting of seven members: three appointed by the Governor, three appointed by the Board of 

County Commissioners of Santa Rosa County, and one ex-officio member (the District Secretary for 

the Florida Department of Transportation).  

Toll Facilities Revolving Trust Fund Loans  
From 1989 through 1994, FDOT loaned a total of $8.5 million to the Authority from the Toll Facility 

Revolving Trust Fund (“TFRTF”) loan program.2 The Authority used the proceeds of the TFRTF loans 

to pay for preliminary expenditures related to the planning, engineering, permitting, acquisition of 

right-of-way, and design of the Bridge. The TFRTF loans are non-interest bearing and repayment of 

the principal is subordinate to the Authority’s debt service and administrative costs. The original 

repayment schedule on the TFRTF loans required that the balance be fully repaid in 2006, but as of 

June 30, 2016, the Authority still owed $7.9 million. The Authority has not made a payment on the 

TFRTF loans since August 1999, and a majority of the repayments to date were made with 

unexpended funds from the loans or proceeds from the bond issue that funded construction instead 

of with toll revenues generated by the Bridge. 

Section 338.251, Florida Statutes, authorized the 

TFRTF program and stated that, “No amount in 

excess of $500,000 annually shall be advanced to any 

one governmental entity pursuant to this section 

without specific appropriation by the Legislature.”3 

As the schedule to the right details, the Authority 

received larger TFRTF loans that were specifically 

appropriated by the Legislature in Fiscal Years 1991, 

1992, and 1994. 

Financing & Construction of the Bridge 
The Authority started initial preparations for the financing and construction of the Bridge as early as 

1989 with the engagement of the consulting engineer. Subsequently, the Authority commissioned the 

                                                           
1 The authorizing statute for the Authority was Chapter 348, Part IX until the passage of Chapter 2011-64, Laws of Florida, which, among 
other things, repealed the authorizations for several obsolete tolling authorities. Currently, the tolling authorities in the State of Florida 
are all authorized in various sections of Chapter 348, Florida Statutes, with the exception of the Mid-Bay Bridge Authority, which is 
authorized under Chapter 2000-411, Laws of Florida. 
2 From FY 1987 through FY 2012, FDOT issued a total of $195.1 million of loans and grants from the TFRTF program to 22 entities in the 
State (consisting of local governments, expressway authorities, and the Turnpike Enterprise). As of June 30, 2017, $175.8 million has been 
repaid with $7.6 million written off as uncollectable. Authorization for the TFRTF program, formerly Section 338.251, Florida Statutes, was 
repealed during the 2012 Legislative Session, and all future repayments of outstanding loans will be deposited into the State 
Transportation Trust Fund. 
3 The annual limit that could be loaned to any one governmental entity under Section 338.251, Florida Statutes, was increased to $1.5 
million on July 1, 2000. 

Fiscal 

Year 

Date of 

Advance 

Amount of 

Advance 

Fiscal Year 

Total Amount 

1989 04/21/1989 $   500,000 $   500,000 

1991 09/14/1990      500,000 1,000,000 

 05/24/1991     500,000                       

1992 08/30/1991 1,700,000 1,700,000 

1994 01/05/1994 1,300,000 5,300,000 

 01/05/1994 4,000,000  

Total   $8,500,000 
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initial feasibility study for the Bridge in 1991, selected the underwriters for the bond financing in 

April 1992, and hired a financial advisor in April 1994. The bond issue was validated in July 1994 and 

the Authority received the required permits for the Bridge from the United States Army Corps of 

Engineers and the Florida Cabinet in late 1995, and construction started in December 1996. 

On October 16, 1996, the Authority issued $95.0 million of revenue bonds (the “Bonds”) to finance 

the construction of the Bridge. The Bonds were structured with a final maturity in July 2028 

(approximately 32 years). PaineWebber Incorporated  (“PaineWebber”), later acquired by UBS AG, 

served as the senior managing underwriter on the transaction, with Regions Investment Company 

(“Regions”) acting as co-managing underwriter. Public Financial Management, Inc. (“PFM”) served as 

financial advisor to the Authority for financing the Bridge.  

The Bonds are secured by the gross toll revenues generated by the Bridge and a debt service reserve 

fund (“DSRF”) funded with $9.2 million in cash from proceeds of the Bonds. The Authority was able 

to pledge the gross toll revenues (as opposed to net toll revenues) to the repayment of the Bonds as 

a result of the LPA with FDOT (discussed further below). 

The structure of the Bonds included several financing features that are inconsistent with the State’s 

Debt Management Policy, including the debt service structure, interest accrual features, redemption 

provisions, and credit ratings. 

The Bonds were structured with an ascending debt service structure. This debt service structure is 

inconsistent with the State’s Debt Management Policy, which calls for level debt service payments. 

Further, the Authority structured the Bonds with a particularly aggressive ascending debt service 
structure. 

 
Certain features of the Bonds and financing structure exacerbated the ascending debt service, 

including the use of Capital Appreciation Bonds (which defers debt service payments and increases 

costs), the use of interest-only debt service payments over the first 8 years, and the inclusion of 41 
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months of capitalized interest.4 These structuring features combined to upsize the amount required 

to be borrowed, delay the repayment schedule, and increase the overall cost of the financing.  

The DSRF requirement on the Bonds is calculated annually and equals the maximum annual debt 

service in the next five years. Given the ascending debt service structure of the Bonds, the DSRF 

requirement grows throughout the life of the Bonds. The Authority planned on depositing additional 

cash from excess toll revenues into the DSRF as the requirement grew.5 

Of the $95.0 million in original par amount, $75.5 million of the Bonds were issued as fixed-rate 

current-interest bonds. Fixed-rate current-interest bonds pay interest at a set rate to Bondholders 

on a periodic basis (normally semi-annually). At maturity, the final interest payment and the original 

principal amount is paid to the bondholder. This is considered the conventional debt structure in the 

municipal bond market and is the structure utilized in the vast majority of the State’s debt 

transactions.6 

The remaining $19.5 million of the Bonds were issued as Capital Appreciation Bonds (“CABs”). CABs 

do not make periodic interest payments and instead increase or accrete in value at a compounded 

rate (similar to zero-coupon bonds).7 As time progresses, the value of the CABs increases and the par- 

amount grows. At maturity, Bondholders receive a single payment (equal to their original principal 

and all compounded interest). The total accreted value (or amount due at maturity) on the $19.5 

million of CABs included in the Bonds is $73.8 million. CABs are used to avoid periodic interest 

payments as they only pay at maturity. 

The use of CABs is inconsistent with the State’s Debt Management Policy because they defer debt 
service and increase the overall cost of a financing. Since investors don’t receive periodic payments, 

they demand higher interest rates on CABs to compensate for the delayed receipt of their investment 

return. Additionally, an issuer pays that higher interest rate on both the original par amount of the 

CABs at issuance and all of the compounded interest. Finally, it should be noted that the Authority 

paid $5.00 more per bond in underwriter’s takedown for the issuance of the CABs than the fixed-rate 

current-interest bonds due to the more unusual nature of the CABs. 

CABs are generally issued without provisions providing for optional redemption prior to maturity, 

and as a result, a large portion of the outstanding Bonds are non-callable. However, all of the fixed-

rate current-interest bonds were issued with the municipal market’s traditional 10-year call 

provision. The State has a strong preference for retaining its call right which enables it to prepay 

bonds and refinance at lower interest rates when market rates are lower. Issuing bonds with call 

flexibility allows the State to achieve savings through the issuance of refunding bonds if interest rates 

decrease or to call the bonds for any other reason. 

                                                           
4 Capitalized interest is a portion of bond proceeds set aside to pay interest on the bonds for a specified amount of time. It is sometimes 
used to pay debt service on revenue producing projects while they are under construction. 
5 The Official Statement for the Bonds states that the Authority expected the DSRF to be fully funded on July 1, 2019, with $15.6 million in 
cash (equal to the calculation of the maximum possible DSRF requirement on the Bonds). The Authority began drawing on the DSRF to 
make debt service payments in January 2002 and the DSRF was fully depleted in March 2012. No additional cash has been deposited into 
the DSRF since that time. 
6 As of June 30, 2017, over 99% of the State’s outstanding debt was issued as fixed-rate current-interest bonds. 
7 The difference between CABs and zero-coupon bonds is the par at issuance. With a CAB, the initial purchase price is treated as the 
principal amount. As interest compounds, the principal amount of a CAB increases. With a zero-coupon bond, the value at maturity is 
treated as the principal amount and the bonds are simply sold at a deep discount. All else equal, a CAB will understate the total principal 
amount at the time of issuance relative to a zero-coupon bond or a fixed-rate current-interest bond.  
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The Bonds were issued with underlying credit ratings of “BBB-” from Standard & Poor’s Rating 

Services (“S&P”) and “BBB” from Fitch Ratings (“Fitch”). Moody’s Investors Service (“Moody’s”) later 

assigned a rating of “Baa2” in March 1998. While these ratings are considered investment grade, they 

are at the very low end of investment grade. The State’s Debt Management Policy recognizes that 

strong credit ratings are a critical factor in accessing the credit markets and achieving low borrowing 

costs. As such, the State’s policy is to seek to structure bond programs to achieve minimum ratings of 

“A” from at least two nationally recognized rating agencies. While the State should not place undue 

reliance on external credit ratings when determining the feasibility of a project, a lower rating 

generally correlates to a riskier project that investors will demand a higher return on (i.e., the State 

will pay increased interest rates). Lower rated credits reflect more risk and are more likely to default, 

as was the case with the Bonds. 

Lease-Purchase Agreement 
Simultaneously with the issuance of the Bonds, the Authority entered into the LPA with FDOT on 

October 23, 1996.8 A copy of the LPA, as amended, has been provided in Appendix D. The LPA 

grants FDOT exclusive possession and use of the Bridge and the Department is required pay the costs 

of operating, maintaining, repairing, and insuring (“O&M”) the Bridge during the term of the LPA. The 

LPA requires FDOT to collect the tolls on the Bridge and remit the revenues to the bond trustee as 

lease payments. The term of the LPA extends through the date upon which all of the Bonds have been 

repaid and all amounts due to FDOT (including the TFRTF loans and all operations and maintenance 

costs paid by FDOT) have been repaid. 

The LPA was a mechanism used by the State to provide credit support in connection with the 

financing of the Bridge. Toll roads and other enterprise revenue bonds are typically secured by the 

net revenues. Net revenues are the revenues of the enterprise remaining after paying the cost of the 

operating and maintaining the infrastructure project. Having the State pay the operation and 

maintenance expenses enabled the Authority to pledge gross toll revenues as security for the Bonds. 

This credit support from the State reduced the financial risk to Bondholders and was essential for 

the marketability of the Bonds given that the financial feasibility of the Bridge was questionable. 

Pursuant to the LPA, the Authority is required to reimburse FDOT for all direct and indirect O&M 

costs of the Bridge. This liability is subordinate to all debt service (including required DSRF funding), 

administrative costs, and repayment of the TFRTF loans. To date, the Authority has not reimbursed 

any of the O&M costs that the Department has incurred in relation to the Bridge, with the long-term 

liability owed to FDOT under the LPA totaling $25.3 million as of June 30, 2017. FDOT projects that 

it will incur an additional $16.2 million of O&M costs over the next 11 years resulting in a total long-

term liability of $41.5 million in 2028 (the original termination date of the LPA). However, the 

Department is committed to pay O&M expenses through the final payoff of the Bonds which is 

currently anticipated to extend well beyond 2028, meaning the Department will likely be responsible 

for covering additional O&M costs. On January 21, 2009, the LPA was amended with FDOT’s 

agreement to pay certain administrative expenses of the Authority. The amendment stipulates that 

the Authority will reimburse FDOT for all administrative expenses in the same manner that it is 

required to reimburse the accrued O&M expenses. Set forth below is an illustration of the annual 

O&M costs and cumulative expected to be paid by FDOT pursuant to the LPA through 2028. 

                                                           
8 FDOT’s authority under Chapter 348, Part I, Florida Statutes, to enter into lease-purchase agreements with expressway and bridge 
authorities was repealed in the 2011 legislative session. 
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As previously mentioned, the LPA allowed the Authority to pledge gross toll revenues to repay the 

Bonds instead of a net revenue pledge (which is customary for enterprise financings). In effect, the 

LPA provided State credit support for the issuance of the Bonds and was necessary to enhance the 

marketability of the Bonds. As an example, the original ratings report from Fitch for the Bonds 

explicitly stated that “financial and operating support from the state government” was a credit 

strength of the project. It is unlikely that the Authority would have been able to achieve investment 

grade ratings or move forward with the project without FDOT’s assumption of the ongoing O&M costs 

of the Bridge and other State support including the TFRTF loans. 

Revenue Shortfalls, Toll Increases, & Debt Default 
Immediately after the Bridge opened to traffic in May 1999, traffic and gross toll revenues on the 

Bridge began to come in well below the estimates that were used to justify the project and structure 

the financing. By the end of Fiscal Year 2000, the average annual daily traffic (“AADT”) was 

approximately 42% of the projected levels, and total annual toll revenues were approximately 54% 

of the original projections. Gross revenues were slightly closer to estimates than traffic because the 

1996 projections assumed a toll rate of $1.80 while the actual toll was initially set at $2.00. 

A division of URS Corporation (“URS”), later acquired by AECOM Technology Corp. (“AECOM”), 

provided the original revenue estimates used for the financing in their July 1996 Traffic and Earnings 

Report. URS had been utilized by FDOT and Turnpike for traffic projections since the 1950’s, and 

AECOM remains FDOT’s and Turnpike’s primary traffic consultant today.  

EARLY REVENUE SHORTFALLS (2000) 

By the end of the Bridge’s first full fiscal year of operations (June 30, 2000) it had already become 

clear that the traffic consultant and the Authority had significantly overestimated the traffic demand 

for the Bridge. In March 2000, all three rating agencies downgraded the Authority’s credit rating. Set 

forth below is an illustration of the difference between the projected toll collections and actual results 

through 2017. Note that although toll collections are growing because of toll rate increases and some 

Santa Rosa Bay Bridge Authority
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traffic growth, the shortfall (debt service greater than toll collections) is still growing because of the 

ascending debt service structure of the Bonds. 

 

On August 15, 2000, URS provided the Authority with updated 

estimates that showed that toll revenues for Fiscal Year 2001 

would not be sufficient to meet the rate covenant that was 

required by the bond resolution. In the bond documents, the 

Authority had agreed that if gross toll revenues were expected to 

be less than 120% of the current year’s debt service that it would 

engage its traffic consultants to make recommendations 

regarding toll increases or any other revenue enhancing 

strategies within eight months. If the Authority failed to comply with the traffic consultant’s 

recommendations within the eight month timeframe, the Bonds would be in technical default. The 

Authority engaged URS as the traffic consultants, and its recommendations would be provided in 

2001.  

FIRST TOLL INCREASES (2001) 

The Bonds were structured with 41 months of capitalized interest, designed to help the Authority 

meet its debt service obligations while the Bridge was under construction and while traffic on the 

Bridge ramped up after completion. The capitalized interest was used to pay interest on the Bonds 

during Fiscal Years 1997 to 2000 and the first half of Fiscal Year 2001. The July 1, 2001 debt service 

payment represented the first time that the Bridge was slated to pay debt service using only the toll 

revenues generated by the operation of the Bridge. Given the low traffic on the Bridge, the Authority 

recognized the possibility that toll revenues may not be sufficient to fully cover the July 1 payment 

and began to take steps in an attempt to avoid a default. 

Santa Rosa Bay Bridge Authority
Original Gross Toll Revenue Projections vs

Actual Gross Toll Revenues by Fiscal Year
(in millions of dollars)
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The Authority adopted a schedule of toll rate increases in April 2001 designed to maximize the toll 

revenues generated by the Bridge. The toll rate plan was developed by URS as a result of the 

anticipated failure to meet the toll rate covenant in Fiscal Year 2001, and by accepting and 

implementing the plan, the Authority was able to avoid a technical default for the time being. The 

schedule called for an immediate toll increase from $2.00 to $2.50 on July 1, 2001, with incremental 

toll increases every three years from Fiscal Years 2002 to 2020, as detailed in the table below. 

 Fiscal Year Toll Rate*  

 1999 $2.00  

 2002 2.50  

 2005 3.00  

 2008 3.50  

 2011     3.75 **  

 2014 4.00  

 2017 4.25  

 2020 4.50  

 Actual Toll Rate Increases    Projected Toll Rate Increases  

* Full-fare toll for two-axle vehicles. Tolls for all other vehicle classes increase proportionately. 

** Current toll rate 

Note: All actual toll increases took effect on July 1, with the exception of Fiscal Year 1999 (which took effect when the Bridge was opened on May 14, 

1999,) and Fiscal Year 2011 (which was delayed until January 1, 2011 at the recommendation of the traffic consultant due to economic effects of the 

Deepwater Horizon oil spill in the Gulf of Mexico). 

The proposed increases from 2002-2008 were all instituted as planned, while the 2011 increase was  

made effective on January 1, 2011, following a delay of six months as a result of the Deepwater 

Horizon oil spill. As shown in the table above, the toll rates were slated to increase in both Fiscal Year 

2014 and 2017. However, these proposed increases have not been implemented because there is no 

governing board or administrative body to authorize or implement an increase in toll rates. The 

Authority’s board received a letter from the United States Securities and Exchange Commission 

(“SEC”) in November 2010 requesting copies of the Authority’s records. While the SEC did not 

publically disclose the reason for its inquiry, it was likely related to the Authority’s ongoing failure to 

meet its annual continuing disclosure requirements, as the Authority had been unable to afford to 

hire an auditor since Fiscal Year 2000. Following receipt of the SEC’s letter, five of the seven board 

members eventually resigned or let their terms expire and the board was no longer able to satisfy 
the required quorum. The board was later reconstituted in December 2011 after the trustee agreed 

to purchase liability insurance for board members, but all of the newly appointed board members 

would eventually choose to resign rather than approve any toll increases. The Authority’s board has 

not held a meeting since June 2014 and, as a result, the toll on the Bridge currently remains at $3.75. 

DRAWS ON DSRF & BOND DEFAULT (2002-2013)  

With toll revenues chronically underperforming, the Authority was forced to dip into the DSRF for 

the first time to make the interest payment due on January 1, 2002. Funded with $9.2 million of bond 

proceeds, the DSRF was designed to provide additional security to Bondholders and protect against 

revenue shortfalls. A draw on the DSRF did not constitute a technical default in and of itself, but the 

Authority was required by the bond resolution to replenish any draws on the DSRF in 12 equal 

monthly payments starting in the month following a draw. The flow of funds in the bond resolution 

makes the replenishment of the DSRF subordinate to the payment of debt service, and given that toll 

revenues were insufficient to cover all of the required debt service, there were no surplus revenues 
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available to refill the DSRF. As a result, the Authority officially entered into a technical default in 

February 2002. 

The Authority continued to draw on the DSRF to make the annual debt service payments due on the 

Bonds from in the second half of Fiscal Year 2002 through the first half of Fiscal Year 2005, reducing 

the balance of funds in the DSRF from $9.2 million to $6.2 million. At the end of Fiscal Year 2005 and 

first half of Fiscal Year 2006, it appeared that the Authority might have turned the corner, as the gross 

toll revenues of the Bridge combined with interest earnings on the cash in the DSRF were sufficient 

to pay debt service without making additional draws on the DSRF.  

The Authority was forced to make a small 

draw on the DSRF for the July 1, 2006 payment 

(approximately $4,000), but the total toll 

revenues and interest earnings on the DSRF 

outpaced debt service on the Bonds in the 

whole of Fiscal Year 2006, and the Authority 

was able to pay debt service while also making 

an additional cash deposit to the DSRF. This is 

the only time the Authority has made a 

required deposit to the DSRF. 

However, the respite was short-lived. From 

Fiscal Year 2007 to 2010, gross toll revenues 
suffered annual declines coinciding with the 

great recession. At the same time, the annual debt service due on the Bonds was growing each year 

as a result of the Authority’s ascending debt service structure. By the time the Bridge’s toll revenues 

began to recover in Fiscal Year 2011, annual debt service was $2.6 million higher than gross toll 

revenues, with that deficit continuing to grow in the years that followed.  

The Bank of New York Mellon (“BNY Mellon”), as trustee for the Bonds, filed a material event notice 

on June 29, 2011 stating that toll revenues on hand and the remaining $2.1 million in the DSRF were 

going to be insufficient to make the debt service payment due on July 1, 2011. As a result, BNY Mellon 

would be withholding all funds and would not be making the debt service payment. The notice also 

indicated that BNY Mellon expected the payment default to continue indefinitely and would be 

interviewing potential financial advisors to help assist in exploring options that could help 

Bondholders recover their funds. On July 1, 2011 there was a payment default on the Bonds because 

the trustee was unable to make the full debt service payment due. The trustee’s notice also outlined 

that, based on the bond resolution, the principal on the Bonds would only be accelerated if 

Bondholders owning a majority of the bonds outstanding filed a notice with the Authority and trustee 

requesting acceleration. 

In March 2012, BNY Mellon disbursed the remaining $2.2 million held in the DSRF fund to make a 

pro-rata payment on interest that was due on July 1, 2011. The payment covered a portion of the 

interest that was previously due on the fixed-rate current-interest bonds that mature in 2028 and 

the accreted interest on the CAB that matured in 2011. While the trustee used the remaining cash in 

the DSRF to make this payment, it had not been utilizing the gross toll revenues that were being 

collected to make any payments on interest or principal coming due, and the trustee made no 

payments in January 2012, July 2012, or January 2013. Following these missed payments, the trustee 

History of Debt Service Reserve Fund –  Draws and Deposits 

Fiscal 

Year 

Beginning 

DSRF 

Balance 

Plus Deposit 

(Less Draw) 

Ending 

DSRF 

Balance 

1997 $               0 $   9,246,262 $  9,246,262 

2002 9,246,262  (1,183,082) 8,063,180  

2003 8,063,180  (1,095,972) 6,967,208  

2004 6,967,208  (670,124) 6,297,084  

2005 6,297,084  (80,554) 6,216,530  

2006 6,216,530  571,239 6,787,769  

2007 6,787,769  (85,537) 6,702,232  

2008 6,702,232  (992,370) 5,709,862  

2009 5,709,862  (1,228,811) 4,481,051  

2010 4,481,051  (2,230,890) 2,250,161  

2011 2,250,161  (230,397) 2,019,764 

2012 2,019,764 (2,019,764) 0 
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received a request for acceleration from a majority of Bondholders and all of the outstanding 

principal of the Bonds was declared immediately due and payable on January 1, 2013. Following 

acceleration, the trustee has used all available gross toll revenues to make partial payments on each 

debt service payment date.   

Over this time period, the Authority’s credit ratings predictably continued to deteriorate. The 

Moody’s rating was downgraded multiple times, reaching “Ca” on June 30, 2011, which is the second 

lowest rating possible. Moody’s would later withdraw their rating entirely on June 27, 2012. The S&P 

rating followed a similar trajectory, and the rating was eventually downgraded to “D” on July 27, 

2011. This is the lowest rating that S&P assigns, and it is only given to issuer’s that are in default. S&P 

followed up four months later and withdrew their rating on November 16, 2011. The Fitch rating was 

downgraded to “D” (their lowest rating) on July 1, 2011 and the rating was later withdrawn on April 

30, 2013. As of August 2017, the Bonds remain unrated by all three rating agencies. 

TOLL INCREASE DEMAND (2014-PRESENT) 

The gap between the revenues that the tolls on the Bridge were producing and the debt service due 

on the Bonds was continuing to widen, and by 2014 it had become clear that the Authority would 

likely never be able to grow its way out its financial predicament. Still, the trustee was required to 

attempt to collect as much revenue as possible on behalf of Bondholders. The Authority’s original toll 

rate plan adopted in 2001 called for tolls to increase to $4.00 in Fiscal Year 2014, but that increase 

has not been instituted.  

BNY Mellon engaged FTI Consulting, Inc. (“FTI Consulting”) in 2014 to conduct a rate study to 
determine the optimal toll rates that would generate the highest revenues for Bondholders. FTI 

Consulting concluded that raising toll rates would increase revenues, and proposed increasing cash 

tolls from $3.75 to $5.00 per trip and SunPass tolls from $3.75 to $4.00 per trip. It also recommended 

decreasing the SunPass discount for frequent users of the Bridge from 50% to 25%. BNY Mellon 

delivered its demand to raise tolls to the Authority’s board in November 2014. 

With no functioning board in place to authorize the toll increases, the trustee sent notice to FDOT in 

March 2015 demanding that FDOT immediately implement a toll rate increase in the amounts 

recommended by the trustee’s consultant, FTI Consulting. The trustee’s position is that FDOT is 

legally required, through the LPA, to institute the toll increases it requests. FDOT has disputed its 

legal obligation to increase the tolls. 

Following FDOT’s refusal to implement the specific requested toll increase, BNY Mellon filed a notice 

in September 2015 stating that it would sue the Department to force the toll increase if a majority of 

Bondholders agreed to cover the potential costs of litigation. BNY Mellon never filed suit, and was 

eventually replaced as trustee in August 2016. To date, the new trustee, UMB Bank, N.A. (“UMB 

Bank”), has not filed litigation. It is not clear whether FDOT would prevail in the event that a lawsuit 

is filed. 
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IV. Analysis of Potential Acquisition 

Summary of Current Liabilities 
As described throughout the previous section, the traffic and revenues of the Bridge have 
significantly underperformed the original estimates, and as a result the Authority is currently 

insolvent, with unpaid liabilities due to both Bondholders and the State. A summary of the current 

liabilities of the Authority is provided below. 

SRBBA Long-term Liabilities 

$7.9 million Outstanding TFRTF Loans as 6/30/2017 

$25.3 million Outstanding O&M Costs as of 6/30/2017 

$33.2 million Total Amount Owed to FDOT 
  

$135.2 million Total Amount Owed to Bondholders as of 7/1/2017 
  

$168.4 million Total Long-term Liabilities 

Valuation of the Bridge 
There are three approaches to valuation for real estate assets, including infrastructure like the 

Bridge. Those approaches are the sales comparison, the cost approach, and the income approach. 

The sales comparison approach, which derives a valuation through analyzing recent transactions of 

similar assets, is based on the availability of data from transactions executed in the open market. 

However, distressed toll roads are not the type of asset that is bought and sold on the open market. 

Due to the unavailability of data and the unique nature of toll supported facilities as real estate assets, 

the sales comparison approach would not be appropriate for deriving a valuation of the Bridge.  

The cost approach, which derives a valuation through determining the replacement cost for a real 

estate asset, would yield the result of what it would cost to replace the Bridge using current-day 

materials and standards. This approach could be useful to help determine the liability that the State 

has under the LPA to rebuild the Bridge if the facility were ever damaged or destroyed.  

The income approach, which derives a valuation through use of discounted cash flow analysis, would 

yield a valuation of the Bridge as a revenue generating facility.  Using the income approach, the cash 

flows generated by the Bridge would be discounted, using an appropriate discount rate, to a present 

value to establish a value for the Bridge in present value dollars. This approach is the most relevant 

and useful in determining a purchase price for the Bridge.  

State’s Options 
The State has a few options, which would have different financial outcomes for Bondholders and 

FDOT. These options include letting the Authority continue to operate as-is, with FDOT bearing the 

ongoing O&M costs of the Bridge; a bond tender offer, where the State attempts to purchase all of the 

bonds in the secondary market; and a direct acquisition of the Bridge by the Turnpike, who would 

issue new revenue bonds to fund the purchase. These options are each discussed in more detail 

below. 
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Status Quo 
The first option available to the State is the status quo, where FDOT would continue paying the O&M 

expenses of the Bridge under the terms of LPA between the Authority and the Department. All 

available gross toll revenues would continue to be transferred to the bond trustee, who would use 

the funds to pay as much of the debt service due on the Bonds as possible. FDOT is responsible for all 

O&M costs related to the Bridge until the Bonds are fully paid, and the Department is currently paying 

approximately $1.5 million of O&M expenses annually. That amount is anticipated to grow over time, 

with FDOT’s current estimates through Fiscal Year 2027 showing that the amount will rise to 

approximately $1.8 million per year within the next decade. These projections do not include 

amounts for capital renovations and repair which may be necessary as the Bridge ages.  

Under the status quo, FDOT would be faced with a growing annual financial obligation for the 

foreseeable future because it is not clear when, or if, toll revenues will be sufficient to fully pay the 

Bonds. Based on conservative toll revenue growth assumptions of 1% annually, the Division 

currently estimates that the Bonds would not be fully paid until Fiscal Year 2050. Assuming FDOT’s 

O&M expenses grow at 2% annually, the Department would have accrued approximately $94 million 

in O&M costs by that time. But the Department’s costs may still be understated, because the 

Department may need to undertake substantial repair or replacement work to keep the Bridge 

operational before 2050. The Department is required under the LPA to make all necessary and 

proper repairs, renewals, and replacements so that the Bridge can remain in operation. This 

approach would also leave the Department open to a potential lawsuit by the trustee if the trustee 

chooses to try to obtain a judicial determination on its request that the Department raise toll rates 

on the Bridge.  

Bond Tender Offer 
A tender offer could be effectuated in a few different ways but each would entail challenges as a 

solution. The State could engage a broker dealer to purchase the Bonds in the secondary market from 

those Bondholders wishing to sell their Bonds. The Bonds would be purchased at the prevailing 

market price which would be at a substantial discount to the original principal amount. The primary 
shortcoming of this approach is that only a limited amount of the Bonds are likely to be purchased 

and the State would be left with the problem of how to deal with remaining Bondholders.  

The second approach would be a more formal offer to purchase outstanding Bonds directly from 

Bondholders. This could be a viable approach if the vast majority of the Bonds were held by 

institutional investors. However, the ownership of the Bonds is scattered and very diverse. 

Ownership is not concentrated in large holdings but rather fairly widely held by retail investors that 

are difficult to locate and identify. 

The third and final approach to a tender offer would be a formal published public offer to purchase 

all outstanding Bonds. Although this is the most likely approach to a successful tender offer it too has 

its limitations. The price offered would be the same for all Bondholders meaning that the price would 

be set so as to buy all Bonds outstanding. The price would likely be higher than under either of the 

preceding tender offer alternatives because all Bondholders would get the benefit of the price needed 

to get the last Bonds purchased. This leads to a higher price and encourages hold-outs. Those 

Bondholders that are not cooperative in the tender would be rewarded for holding-out for a higher 

price. 
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All of the alternatives for a tender offer are not likely to produce the lowest price and optimal result 

for the State. Additionally, because of the wide holdings by a large number of Bondholders, including 

retail investors, purchasing 100% of the Bonds is unlikely. The State would also be in a weak 

bargaining position.  

Direct Acquisition 
Finally, the Legislature could authorize Turnpike to issue revenue bonds in order to purchase the 

Bridge directly from Bondholders at a negotiated price. In this scenario, the State would attempt to 

negotiate an agreeable purchase price limited to an amount that could be supported by the current 

revenues of the Bridge. The first priority of this approach would be to ensure that it does not 

adversely affect the Turnpike’s credit profile. The Turnpike currently carries strong ratings on its 

debt of “Aa2” from Moody’s, “AA” from S&P, and “AA” from Fitch. These credit ratings are integral to 

providing low cost funding for the Turnpike’s projects and should not be jeopardized by the purchase 

of the Bridge.   

If the Legislature determines that an acquisition of the Bridge is desirable, it may also desire the State 

to take precautions to insulate the Turnpike and the State from financial liability. The Turnpike could 

base the price it offers on the amount of proceeds that could be generated by a Turnpike bond issue 

backed solely by the toll revenues of the Bridge. The bonds issued to fund the acquisition can be 

structured so that current toll revenues provide at least 1.30x-1.50x debt service coverage (i.e., the 

current revenues of the Bridge would represent at least 130%-150% of the annual debt service 

requirements). By basing the 1.30x-1.50x coverage requirement on current toll revenues, rather than 

projected future toll revenues, Turnpike would not be assuming the risk that future toll revenue 

growth underperforms projections. This was one of the major issues with the structure of the Bonds. 

The only way the Authority would have been able to meet debt service in later years was with 

constant, sizable annual revenue growth. Every year that the projected revenue growth did not 

materialize, the Authority fell deeper into a hole.  

Further, the Division and the Turnpike would propose that any Turnpike bonds used to fund the 

acquisition be issued in accordance with the State’s Debt Management Policies as closely as 

practicable. First and foremost, the Turnpike bonds would be structured with level annual debt 

service, in the same manner as other Turnpike bonds. One of the primary issues that the Authority 

faced was that the ascending debt service structure of the Authority’s Bonds made it exceedingly 

difficult for it to grow out of its financial problems. While revenues of the Bridge eventually grew to 

levels sufficient to cover debt service in the some of the early years, the annual debt service on the 

Bonds was continually increasing faster than the Bridge’s revenues. If the Authority had issued the 

Bonds with a level annual debt service structure, revenues may have eventually been able to “catch 

up” to debt service, allowing the Authority to operate in the black. By utilizing a level debt service 

structure, with an embedded 1.30x-1.50x cover, based on historical revenues, the acquisition bonds 

would not expose Turnpike to the risks associated with optimistic revenue growth assumptions and 

provide a cushion for traffic fluctuations or decreases.  

Turnpike would also issue fixed-rate, current –interest bonds with the traditional 10-year par call 

provision embedded, in line with the State’s preferred debt parameters. The one notable exception 

to the Debt Management Policies that would be required would be the extension of the final maturity. 

Normally, when refinancing debt, the State executes term-to-term refundings, where the final 

maturity of the new debt is equal to the original final maturity. However, given the extraordinary 
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circumstances, Turnpike would need to issue new bonds with a 30-year final maturity. Depending on 

the final timing of the acquisition, this would represent an approximately 20-year extension of the 

final maturity. Prior to any acquisition, FDOT would need to verify that the new final maturity does 

not extend beyond the anticipated useful life of the Bridge. Turnpike bonds issued under this 

framework should provide the necessary safeguards to adequately limit the financial exposure of 

both the State and Turnpike. 

The proceeds of the Turnpike bonds outlined above will not be sufficient to pay off the full par amount 

of the outstanding Bonds. The proposed 30-year, level debt service, 1.30x-1.50x cover Turnpike 

bonds would generate approximately $75 million to $100 million in gross proceeds based on the 

Division’s estimates as of October 2017 (the viability and size of the proposed bonds relies heavily 

on certain underlying assumptions, including interest rates at the time of issuance). The balance of 

the Bonds that is currently due and payable is $135.2 million, meaning the State’s offer would 

represent a discount to Bondholders of approximately $35.2 million to $60.2 million. Further, the 

$75 million to $100 million of proceeds is based on a bond issue sized using the gross toll revenues 

of the Bridge. This means that the State would also be committing to continue to incur the ongoing 

O&M costs of the Bridge. This future financial support for the Bridge put FDOT in the same position 

as it is in now (i.e. it does not increase the State’s or Turnpike’s obligations, but simply maintains the 

status quo). 

While the State could issue Turnpike bonds that generate sufficient proceeds to fully defease the 

outstanding Bonds at par, allowing it to avoid the potential for a prolonged or unsuccessful 
negotiation with Bondholders, that approach would result in all current investors being paid 100 

cents on the dollar. This would effectively be a “bailout”, as Bondholders would not suffer adverse 

consequences for the credit risk that they assumed when they purchased the Bonds. For investors 

who purchased the Bonds in the secondary market at a discount, after prices fell as a result of the 

Authority’s financial difficulties, a par offer would represent a windfall for Bondholders at the 

expense of the State.   

However, in order to pay off the remaining amount due to Bondholders, Turnpike could also issue a 

subordinate limited obligation series of bonds. The subordinate limited obligation bonds would be 

exclusively secured by excess toll revenues of the Bridge, to the extent any are available after 

payment of debt service on the senior lien Turnpike acquisition bonds. The subordinated limited 

obligation debt essentially would be non-recourse, and if there are no residual revenues available in 

any given year, there would be no payment and neither Turnpike nor the State would be obligated to 

make such payment. Failure to make a payment on the subordinate limited obligation bond as a result 

of inadequate residual revenues would not constitute an event of default.  

In effect, the subordinate limited obligation bonds would be used as a vehicle to compensate existing 

Bondholders for, and insulate Turnpike from, the financial risks associated with the Bridge. Investors 

took on the revenue growth risks when purchasing the Authority’s debt, and they will retain that risk 

under this structure. The subordinate bonds would serve to preserve the Bondholder’s position by 

requiring all tolls collected to be applied to their payment. If the toll revenues of the Bridge see strong 

growth in future years, the Bondholders will have the right to all of those increased revenues until 

they have been made whole. After Bondholders receive a sufficient amount of residual revenues, the 

subordinate limited obligation debt would be extinguished, and any further residual revenues would 

accrue to the State and could then be used to help cover ongoing O&M costs, reimburse the 

Department for previous O&M costs, and repay the outstanding TFRTF loans. However, there is no 
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assurance that the residual revenues will be sufficient to pay off the subordinate limited obligation 

bonds, reimburse O&M costs, and repay the balance of the TFRTF loans prior to the exhaustion of the 

useful life of the Bridge. This means that the Bondholders and the State may never be fully repaid. 

Based on our analysis, an acquisition of the Bridge funded in the method described above would 

satisfy the statutory definition of economic feasibility provided in Section 338.223, Florida Statutes. 

The Division believes that an acquisition utilizing this structure would offer suitable financial 

protections for the State and Turnpike while still treating existing Bondholders fairly and would be 

consistent with the State’s current legal obligations under the LPA. 
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Appendix A: Map of Bridge 
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RETAIL INVESTORS 

Prior to the sale of the Bonds, the Authority submitted an application for an interest rate exception 

waiver to the State Board of Administration (“SBA”) in January 1996. The Authority and its financing 

team believed that the Bonds were likely to exceed the maximum interest rate pursuant to Florida 

Statutes, Section 215.84, which at the time was computed by adding 150 basis points to the Bond 

Buyer “20 Bond Index”. The State’s Comptroller9 at the time, Bob Milligan, (serving as a member of 

the SBA) raised issue with the possibility of the Authority and its lead underwriter, PaineWebber, 

marketing the bond issue to retail investors. The Comptroller was adamant that the Bonds should 

not be sold to the general public, and that the transaction should instead be marketed solely to 

institutional investors who would have a proper understanding of the credit risks involved with 

purchasing the Bonds. 

Following discussions with the SBA, a representative for PaineWebber unequivocally stated that his 

firm would only offer the Bonds to institutional investors in two separate memos dated January 19, 

1996 and January 22, 1996, respectively. As part of PaineWebber’s effort to show the State that it 

was serious about this decision, the memos detailed that the minimum denominations would be 

raised from $5,000 to $100,000, the co-managers would also agree to the stipulation, and that the 

Agreement Among Underwriters for the transaction would require that only institutional orders be 

filled. The SBA, at the time consisting of the Governor, Comptroller, and Treasurer, approved an 

interest rate exception for the Bonds at their meeting on January 23, 1996 that allowed the Bonds to 

be issued with an average net interest cost of no greater than 8% (versus the statutory limit of 6.94% 
calculated as of January 1996). The agenda item for the interest rate exception included language 

similar to the PaineWebber memos and reiterated PaineWebber’s assurances that, as senior 

managing underwriter, it would only market the Bonds to institutional investors in minimum 

denominations of $100,000. The SBA did not formally condition the interest rate exception on 

restricting the sale of the Bonds to institutional investors, but instead relied on PaineWebber’s 

representations.  

The Authority originally planned to sell the Bonds in February 1996 but the sale was pushed back 

into the fall of that year by an environmental lawsuit related to the construction of the Bridge. During 

the delay, the Florida Legislature passed a law (Chapter 96-177, Laws of Florida) changing the 

calculation of maximum interest rate pursuant to Florida Statutes, Section 215.84. The law, which 

took effect July 1, 1996, increased the calculation of maximum interest rate from the Bond Buyer “20 

Bond Index” plus 150 basis points to the Bond Buyer “20 Bond Index” plus 300 basis points, 

effectively raising the statutory maximum interest rate by 1.50%. 

With the added cushion created by the change in the maximum interest rate calculation, the Authority 

no longer believed that the interest rate on the Bonds would exceed the statutory requirement. 

Therefore, the Authority and its financing team did not feel the need to request an extension of the 

original interest rate exception, which was set to expire on July 23, 1996, or to apply for a new 

exception. 

On July 1, 1996, the date that the law changing the definition of the maximum interest rate went into 

effect, PaineWebber sent a follow up memo to the Comptroller’s office. In the document, 

PaineWebber stated that they now believed that the Authority’s bonds were in fact suitable for retail 

                                                           
9 The position of Comptroller was later merged with the position of Treasurer to create the position of Chief Financial Officer as a result of 
reforms to the Florida Constitution that were approved by voters in 1998. 
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investors and that they planned to market the Bonds to any investors that PaineWebber believed 

were sophisticated enough to understand the risk. PaineWebber’s threshold for qualifying as a 

“sophisticated investor” included retail investors that were either approved by a branch manager or 

who purchased $25,000 or more of the Bonds. In the memo, PaineWebber stated that, “Either of these 

two restrictions would provide PaineWebber with the comfort that the buyers are sophisticated and 

are knowledgeable of the Authority’s credit.” Given that the Authority no longer needed the SBA to 

grant an interest rate exception, the SBA and the Comptroller could no longer require that the 

marketing of the Bonds be limited to institutional investors. When the Bonds were eventually sold in 

October 1996, they were structured with minimum denominations of $5,000. The July 1, 1996 memo 

is the last correspondence from the underwriter in the Division’s files.  

The end effect of this series of events is that, to the best of the Division’s knowledge, a material 

amount of the Bonds were initially sold to or are currently held by retail investors, many of whom 

are likely to be Florida residents. Even if the Authority and its underwriter sold the initial issuance 

only to institutional investors, issuing the Bonds in minimum denominations of $5,000 rather than 

the previously contemplated $100,000 denominations made it significantly more likely that the 

Bonds would ultimately be owned by retail investors. 

CONSTRUCTION 

Following the financing, construction of the Bridge began in December 1996 and was completed 29 

months later in April 1999. Figg Engineers Inc., Tallahassee, Florida (“Figg Engineers”), served as 

consulting engineers and designed the Bridge with responsibility for the engineering, inspection, and 
oversight of the construction of the entire project. Prior to the financing, the Authority had entered 

into an agreement on January 24, 1996 with a joint venture of Odebrecht Contractors of Florida, Inc. 

and Metric Constructors, Inc. (collectively “Odebrecht-Metric”) to serve as general contractor on the 

project. Odebrecht-Metric was responsible for constructing the Bridge in accordance with the plans 

and specifications prepared by Figg Engineers. The Bridge was dedicated on May 8, 1999 and initially 

opened to traffic on the morning of May 10, 1999, but was ordered closed within hours by the Florida 

Department of Environmental Protection (“FDEP”) because the Authority hadn’t finished certain 

wetlands mitigation projects. After a four day delay, FDEP allowed the Bridge to officially open to 

traffic on May 14, 1999, though the construction of the wetlands mitigation projects was not fully 

completed. 

During construction of the Bridge, FDEP levied a fine of $170,000 on the Authority for various 

environmental violations and proposed various restoration activities to the Authority, including the 

wetlands mitigation discussed above. The Authority was initially fined a significantly smaller amount, 

but when FDEP returned to review the construction site they found that the prior violations had not 

been adequately addressed by the Authority and discovered additional environmental infractions. 

The Authority would later negotiate an agreement with FDEP resulting in the Authority paying a fine 

of $140,000. Additionally, the Army Corps of Engineers alleged violations of the permit that it had 

issued for the project and the Authority was required to pay a $15,000 penalty.  

In August 2000, Odebrecht-Metric pled guilty to violations of the Clean Water Act related to the 

construction of the Bridge. From 1997 to 1999, the company dumped construction debris into East 

Bay and Pensacola Bay. This violated the permit issued by the Army Corps of Engineers which 

required that Odebrecht-Metric dump non-hazardous construction debris several miles off the coast 

of the Gulf of Mexico (for use as artificial reef material). As part of the settlement with the Department 

of Justice, Odebrecht-Metric agreed to pay $2.4 million in restitution to the Garcon Point Restoration 
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Trust, $1 million in criminal penalties, $500,000 towards a State fund to help finance environmental 

crime investigations, and $77,000 to several local and State agencies that investigated the illegal 

dumping. The company was also required to purchase 60 acres of land in Santa Rosa County and 

donate it to the State for conservation and public use. 

TFRTF VETO 

The Authority looked for other revenue sources that could buy additional time for the Bridge’s traffic 

and revenue to improve. The most obvious candidate was additional financial support from the State, 

and in fact the Authority had begun discussing a request for additional TFRTF loans to help pay debt 

service as early as the January 26, 2000 board meeting. The Authority also discussed requesting an 

adjusted repayment schedule on their existing TFRTF loans that would defer repayment. 

The Authority originally submitted a request to FDOT for an additional $500,000 in TFRTF loans in 

2000, but would withdraw that application later that year after the Authority’s financial advisor 

indicated that the Authority would need a larger loan amount to help cover debt service for several 

years. FDOT had advised the Authority that a single TFRTF request that would be sufficient to cover 

revenue shortfalls in multiple years would be preferable to smaller annual requests. The statute 

authorizing the TFRTF loan program allowed the State to advance up to $5 million annually to the 

Authority to help cover toll revenue deficits during the first five years of operation of the Bridge. Any 

advance used to help defray shortages in toll revenues would have to be specifically appropriated by 

the Legislature and approved by the Governor, regardless of the size of the request. 

On January 16, 2001, several of the Authority’s board members met with local State legislators to 
seek support for the TFRTF loan application, and the Santa Rosa County Legislative Delegation 

unanimously approved a motion to pursue legislative approval of the request. The Authority’s new 

request totaled over $2.9 million and was anticipated to be sufficient to cover shortfalls in Fiscal 

Years 2001 and 2002. This request was eventually reduced to $1.4 million after the anticipated 

shortfall decreased based on updated URS revenue estimates. The TFRTF loan to the Authority was 

included in the Senate’s budget for Fiscal Year 2002, and the request would remain in the final 

appropriations bill (Senate Bill 2000; Chapter 2001-253, Laws of Florida) that was passed on May 4, 

2001. 

However, the budget was still subject to review by the Governor, and on June 15, 2001, Governor Jeb 

Bush exercised a line-item veto of the Authority’s TFRTF loan. Governor Bush’s veto message stated 

the Authority’s TFRTF loan and certain other transportation budget items were vetoed because the 

State’s Transportation Outreach Program Advisory Council did not approve them as projects that 

furthered the goals of preserving existing transportation infrastructure, enhancing Florida’s 

economic competitiveness, and improving travel choices.  

While the $1.4 million advance would have been statutorily permissive, the State had historically 

only used the TFRTF for up-front work such as feasibility analyses and design and had never utilized 

the TFRTF to subsidize the payment of debt service. The State made it clear that the veto had no effect 

on its commitment to continue to pay for the operations and maintenance of the Bridge going 

forward. 

Following the veto, the Authority was forced to utilize operating reserves to cover the revenue 

shortfall for the July 1, 2001 debt service payment. The use of operating reserves allowed the 

Authority to temporarily delay drawing on the $9.2 million DSRF that was funded with proceeds of 
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the Bonds but also left the Authority short of the money required to fund its day-to-day operations. 

By mid-2001, all available toll revenues were being used on debt service, leaving no operating funds 

available to fund the administration of the Authority itself. The Authority’s Executive Director, 

previously earning $60,000 annually, resigned and was replaced by the Vice Chairman of the 

Authority’s board, who accepted a token salary of $1 per year. The Authority was expected to close 

its office and shutter all administration services by the end of 2001 due to a lack of funds. FDOT 

agreed to take possession of all Authority records and provide administrative support to record the 

minutes of the Authority’s future board meetings. 

By April 2001, Moody’s and Fitch had both downgraded the Authority’s credit ratings a second time 

to “Ba1” and “BB,” respectively, meaning that all three rating agencies now considered the Bonds 

non-investment grade. After the veto of the TFRTF loan, Moody’s delivered an additional downgrade 

in June, S&P followed suit in July, and Fitch came to the same conclusion in August. Facing an 

imminent technical default, the Authority ended 2001 with ratings of “B1” from Moody’s, “B-” from 

S&P, and “BB-” from Fitch, placing it well below investment grade. 

SEC INVESTIGATION & BOARD RESIGNATIONS 

On November 17, 2010, the United States Securities and Exchange Commission (“SEC”) sent a letter 

to the chairman of the Authority’s board requesting that he appear in Atlanta for a deposition and 

provide the SEC with copies of the Authority’s records. Following the receipt of the letter, the 

chairman of the board resigned, citing his health and the Authority’s inability to pay for his travel to 

Atlanta due to a lack of funds. At the December 1, 2010 board meeting, two other board members 
also announced their pending resignations. In the weeks that followed, one additional board member 

resigned while another board member announced that they would not be attending any future board 

meetings. By January 2011 the Authority’s seven-member board had only two remaining active 

members, and the Authority was unable to hold meetings because the required quorum could not be 

satisfied. The SEC’s inquiry expanded over the next few months, with additional requests for 

information sent to some of the former board members and a FDOT staffer that was performing 

certain administrative functions for the authority in accordance with the amended lease purchase 

agreement. The Authority’s attorney, who had been serving the board on a pro bono basis for years, 

also received a letter from the SEC and resigned as a result.  

While the SEC did not publically disclose the reason for its inquiry, it was potentially related to the 

Authority’s ongoing failure to meet its continuing disclosure requirements. Concurrent with the 

issuance of the Bonds, the Authority had entered into a continuing disclosure agreement that 

required it to, among other things, produce annual audited financial statements. The Authority had 

not provided the required continuing disclosure since Fiscal Year 2000. The continuing disclosure 

agreement also stipulated that the Authority had to post material event notices if certain events 

occurred including changes to the ratings of the Bonds, technical defaults, and payment defaults. 

However, it does not appear that Authority filed all of the notices required in a timely manner. 
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2016 FLORIDA STATUTES 

TITLE XXVI 
PUBLIC TRANSPORTATION 

CHAPTER 348 
EXPRESSWAY AND BRIDGE AUTHORITIES 

PART IV 
SANTA ROSA BAY BRIDGE AUTHORITY 
(ss. 348.965-348.9781) 

348.965 Short title. 
348.966 Definitions. 
348.967 Santa Rosa Bay Bridge Authority. 
348.968 Purposes and powers. 
348.969 Bonds. 
348.97  Lease-purchase agreement. 
348.971 Department may be appointed agent of authority for construction. 
348.972 Acquisition of lands and property. 
348.973 Cooperation with other units, boards, agencies, and individuals. 
348.974 Covenant of the state. 
348.9751 Remedies; pledges enforceable for bondholders. 
348.9761 Exemption from taxation. 
348.9771 Eligibility for investments and security. 
348.9781 This part complete and additional authority. 

348.965 Short title.— 

This part shall be known and may be cited as the “Santa Rosa Bay Bridge Authority Law.” 

348.966 Definitions.— 

As used in this part, unless the context clearly indicates otherwise, the term: 

(1) “Agency of the state” means and includes this state and any department of, or corporation, 
agency, or instrumentality heretofore or hereafter created, designated, or established by, this state. 

(2) “Authority” means the Santa Rosa Bay Bridge Authority. 

(3) “Bonds” means and includes the notes, bonds, refunding bonds, or other evidences of 
indebtedness or obligations, in either temporary or definitive form, which the authority is authorized 
to issue pursuant to this part. 

(4) “County” means Santa Rosa County. 

(5) “Department” means the Department of Transportation. 

(6) “Division” means the Division of Bond Finance of the State Board of Administration. 

(7) “Federal agency” means and includes the United States, the President of the United States, and 
any department of, or corporation, agency, or instrumentality heretofore or hereafter created, 
designated, or established by, the United States. 

(8) “Lease-purchase agreement” means a lease-purchase agreement which the authority is 
authorized to enter with the Department of Transportation pursuant to this part. 

(9) “Members” means the governing body of the authority, and “member” means one of the 
individuals constituting such governing body. 
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(10) “Receipts” means all tolls, revenues, rates, fees, charges, rentals, contributions, grants, 
advances, and other sums or receipts of the authority derived from any source whatsoever, including 
amounts received pursuant to any lease-purchase agreement between the authority and the 
department and amounts received as a result of any arrangement entered into by the authority 
pursuant to s. 348.973. 

(11) “Santa Rosa Bay Bridge System” means a bridge between Red Fish Point on the mainland and 
Garcon Point on the cape, which may include an eventual connection to Santa Rosa Island, together 
with any and all appurtenant facilities, approaches, and avenues of access. 

348.967 Santa Rosa Bay Bridge Authority.— 

(1) There is created and established a body politic and corporate, an agency of the state, to be 
known as the “Santa Rosa Bay Bridge Authority,” hereinafter referred to as the “authority.” 

(2) (a) The governing body of the authority shall consist of seven members. Three members shall 
be appointed by the Governor and three members shall be appointed by the Board of County 
Commissioners of Santa Rosa County, none of whom shall be an elected official at the time of 
his or her appointment. The six members appointed by the Governor and the board of county 
commissioners shall be permanent residents of Santa Rosa County at all times during their 
terms of office. The seventh member shall be the district secretary of the Department of 
Transportation serving in the district that contains Santa Rosa County. The term of each 
appointed member shall be for 4 years. The district secretary shall serve ex officio. A vacancy 
occurring during a term shall be filled only for the balance of the unexpired term. Any member 
of the authority is eligible for reappointment. 

 (b) Upon the effective date of his or her appointment, or as soon as practicable thereafter, each 
appointed member of the authority shall enter upon his or her duties. 

 (c) Each member of the authority, before entering upon his or her official duties, shall take 
and subscribe to an oath, before some official authorized by law to administer oaths, that he or 
she will faithfully, honestly, and impartially perform the duties devolving upon him or her in 
office as a member of the governing body of the authority and that he or she will not neglect 
any duty imposed upon him or her by this part. 

(d) A member of the authority may be removed from office by the Governor for misconduct, 
malfeasance, misfeasance, or nonfeasance in office. 

(3) The authority shall elect one of its members as chair of the authority. The authority shall also 
elect a secretary and a treasurer who may or may not be members of the authority. The chair, 
secretary, and treasurer shall hold such offices at the will of the authority. 

(4) Four members of the authority constitute a quorum. In all cases, an affirmative vote of at least 
four members present at a given meeting is necessary for any action taken by the authority. No 
vacancy in the authority shall impair the right of a quorum of the authority to exercise all of the rights 
and perform all of the duties of the authority. 

(5) The authority may employ an executive secretary, an executive director, its own counsel and 
legal staff, technical experts, and such engineers and such employees, permanent or temporary, as it 
may require; determine the qualifications and fix the compensation of such persons, firms, or 
corporations; and employ a fiscal agent or agents. The authority may delegate to one or more of its 
agents or employees such of its powers as it deems necessary to carry out the purposes of this part, 
subject always to the supervision and control of the authority. 

(6) Members of the authority are entitled to receive from the authority travel and other necessary 
expenses incurred in connection with the business of the authority, as provided in s. 112.061, but 
they may draw no salaries or other compensation. 
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348.968 Purposes and powers.— 

(1) (a) The authority created and established by the provisions of this part is granted and shall 
have the right to acquire, hold, construct, improve, maintain, operate, own, and lease all or any 
part of the Santa Rosa Bay Bridge System, hereinafter referred to as the “system.” 

(b) It is the express intention of this part that the authority, in the construction of the system, 
be authorized to construct any extensions, additions, or improvements to the system or 
appurtenant facilities, including all necessary approaches and avenues of access, with such 
changes, modifications, or revisions of the project as are deemed desirable and proper. 

(2) The authority is granted, and shall have and may exercise, all powers necessary, appurtenant, 
convenient, or incidental to the carrying out of said purposes, including, but not limited to, the 
following rights and powers: 

(a) To sue and be sued, implead and be impleaded, and complain and defend in all courts. 

(b) To adopt, use, and alter at will a corporate seal. 

(c) To acquire, purchase, hold, lease as lessee, and use any franchise or property, real, 
personal, or mixed, tangible or intangible, or any interest therein necessary or desirable for 
carrying out the purposes of the authority and to sell, lease as lessor, transfer, and dispose of 
any property or interest therein at any time acquired by it. 

 (d) To enter into and make leases, either as lessee or as lessor, in order to carry out the right 
to lease as set forth in this part. 

 (e) To enter into and make lease-purchase agreements with the department as provided 
herein. 

 (f) To fix, alter, charge, establish, and collect tolls, rates, fees, rentals, and other charges for 
the services and facilities of the system, which tolls, rates, fees, rentals, and other charges must 
always be sufficient to comply with any covenants made with the holders of any bonds issued 
pursuant to this part. However, such right and power may be assigned or delegated by the 
authority to the department. 

(g) To borrow money and make and issue bonds, which bonds may be issued pursuant to the 
State Bond Act or, in the alternative, pursuant to the provisions of s. 348.969(2), in either case, 
for any purpose of the authority authorized, including the financing of all or part of the cost, as 
specified in s. 190.003(8), of all or any part of the system and the refunding of any and all 
previous issues of bonds of the authority at or prior to maturity. 

(h) To make contracts of every name and nature and to execute all instruments necessary or 
convenient for the carrying on of its business, including entering into contracts for the services 
of consultants to perform planning, engineering, legal, or other appropriate services of a 
professional nature, subject to the requirements of applicable law relating to public bidding. 

(i) Without limitation of the foregoing, to borrow money and accept grants from, and to enter 
into contracts, including interlocal agreements, leases, or other transactions, with any federal 
agency, the state, or any political subdivision thereof, any agency of the state, Santa Rosa 
County, or any other public body of the state, including pursuant to s. 348.973. For purposes of 
the foregoing, the authority shall have the right to apply for, receive, and participate in, any and 
all grants, advances, and technical support provided by any federal agency or the department, 
the division, the county, or other political subdivision, agency, or instrumentality of the state to 
local governmental entities, special districts, expressway or transportation authorities, road 
and bridge districts, special road and bridge districts, metropolitan transportation authorities, 
and other public subdivisions, agencies, and instrumentalities of the state pursuant to the 
Florida Transportation Code, in connection with the State Highway System or otherwise. 
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(j) To have the power of eminent domain, including the procedural powers granted under 
chapters 73 and 74. 

(k) To pledge, hypothecate, or otherwise encumber all or any part of its receipts as security 
for all or any of the obligations of the authority. 

(l) To do all acts and things necessary or convenient for the conduct of its business and the 
general welfare of the authority in order to carry out the powers granted to it by this part or 
any other law. 

(3) Any provision in this part or any other provision of law to the contrary notwithstanding, the 
consent of any municipality is not necessary for any project of the authority, whether or not the 
project lies in whole or in part within the boundaries of the municipality. However, the officials and 
residents of any municipality in which any project of the authority is to be located, in whole or in part, 
shall be given ample opportunity to discuss the project and advise the authority as to their positions 
thereon at a duly advertised public hearing. Advertisement of the public hearing shall be by way of a 
newspaper published in Santa Rosa County and circulated in the affected municipality. The legal 
notice and display advertisement shall be published at least 2 weeks before the public hearing and 
shall contain the time and place of the public hearing and a short description of the subject to be 
discussed. The public hearing may be adjourned from time to time and set for a time and place certain 
without the necessity of further advertisement. In routing and locating any expressway or its 
interchanges in or through a municipality, the authority shall give due regard to the effect of such 
location on the municipality as a whole and shall not unreasonably split, divide, or otherwise separate 
areas of the municipality one from the other. 

348.969 Bonds.— 

(1) Bonds may be issued on behalf of the authority as provided by the State Bond Act. In the 
alternative, the authority may issue bonds pursuant to the provisions of subsection (2). 

(2) (a) Bonds of the authority issued pursuant to the provisions of this subsection, whether on 
original issuance or on refunding, shall be authorized by one or more resolutions of the 
members, which resolutions may be adopted at the same meeting at which they are introduced. 
Bonds of the authority so authorized may be issued in one or more series, may be either term 
or serial bonds, and shall bear such date or dates, be payable on demand or mature at such time 
or times (not to exceed 40 years from their respective dates), bear interest, fixed or variable, at 
such rate or rates not exceeding the maximum lawful interest rate, be in such denominations, 
be in such form (either coupon or fully registered), carry such registration, replacement, or 
exchangeability privileges, be payable in such medium of payment and at such place or places, 
be subject to such terms of redemption, with or without premium, have such rank and be 
entitled to such priorities on the receipts of the authority as the authority may determine. The 
bonds shall be executed either by manual or facsimile signature by such officers as the authority 
shall determine, provided such bonds bear at least one signature which is manually executed 
thereon for the purpose of authenticating same, which manual signature may be that of an 
authorized officer of the trustee for such bonds, and the coupons attached to such bonds shall 
bear the facsimile signature or signatures of such officer or officers as are designated by the 
authority and shall have the seal of the authority affixed, imprinted, reproduced, or 
lithographed thereon, all as may be prescribed in such resolution or resolutions. In case any 
officer whose signature or facsimile signature appears on any bonds or coupons ceases to be 
such officer before delivery of such bonds or coupons, such signature or facsimile signature 
shall nevertheless be valid and sufficient for all purposes as fully and to the same extent as if 
such officer had remained in office until such delivery. 

(b) Such bonds shall be sold at public or private sale at such price or prices as the authority 
determines to be in its best interest, except that the interest costs to the authority on such 
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bonds may not exceed the maximum lawful interest rate. Pending the preparation of definitive 
bonds, interim certificates may be issued to the purchaser or purchasers of such bonds and may 
contain such terms and conditions as the authority may determine. 

(c) Any such resolution or resolutions authorizing any bonds hereunder may contain 
provisions, and valid and legally binding covenants of the authority, which shall be part of the 
contract with the holders of such bonds, as to: 

1. The pledging of all or any part of the authority’s receipts. 

2. The completion, improvement, operation, extension, maintenance, repair, lease or 
lease-purchase agreement of all or any part of the system and the duties of the authority 
and others, including the department, with reference thereto. 

3. Limitations on the purposes to which the proceeds of the bonds, then or thereafter to 
be issued, or of any advances or grants may be applied. 

4. The fixing, charging, establishing, and collecting of tolls, rates, fees, rentals, or other 
charges for use of the services and facilities of the system or any part thereof. 

5. The setting aside of reserves or sinking funds or repair and replacement funds and the 
regulation and disposition thereof. 

6. Limitations on the issuance of additional bonds. 

7. The terms and provisions of any lease-purchase agreement, deed of trust, or indenture 
securing the bonds, or under which the same may be issued. 

8. Any other provisions, additional covenants, and agreements with the holders of the 
bonds that the authority may deem desirable and proper, including to enhance the 
security of such bonds or the marketability thereof and which are customary in 
accordance with the market requirements of the sale of such bonds. 

(d) The State Board of Administration may, upon request of the authority, act as fiscal agent 
for the authority in the issuance of any bonds which may be issued pursuant to this subsection 
or the State Bond Act; and the State Board of Administration may, upon request of the authority, 
take over the management, control, administration, custody, and payment of any and all debt 
services or funds or assets now or hereafter available for any bonds issued pursuant to this 
part. Alternatively, as security for such bonds, the authority may enter into deeds of trust, 
indentures, or other agreements with a corporate trustee or trustees, which shall act as fiscal 
agent for the authority and may be any trust company within or without the State of Florida 
and may, under such instruments, assign and pledge all or any of the revenues. Any such deed 
of trust, indenture, or other agreement may contain such provisions as are customary in such 
instruments or as the authority may authorize, including, but without limitation, provisions as 
to: 

1. The completion, improvement, operation, extension, maintenance, repair, and lease of, 
or lease-purchase agreement relating to, all or any part of the system and the duties of 
the authority and others, including the department, with reference thereto. 

2. The application of funds and the safeguarding of funds on hand or on deposit. 

3. The rights and remedies of the trustee and the holders of the bonds. 

4. The terms and provisions of the bonds or the resolutions authorizing the issuance of 
same and terms and conditions for modification or amendments of any of the foregoing 
and of any covenants of the authority in the proceedings authorizing the issuance of the 
bonds. 
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(e) Any of the bonds issued pursuant to this subsection are, and are hereby declared to be, 
negotiable instruments and shall have all the qualities and incidents of negotiable instruments 
under the law merchant and the Uniform Commercial Code of this state. 

348.97 Lease-purchase agreement.— 

(1) In order to effectuate the purposes of this part and as authorized herein, the authority may, but 
shall not be required to, enter into a lease-purchase agreement with the department relating to and 
covering all or any part of the system. 

(2) Any lease-purchase agreement may provide for the leasing and ultimate sale of all or any part 
of the system by the authority, as lessor, to the department, as lessee, and shall prescribe the terms 
of such lease and the rentals to be paid thereunder. 

(3) The lease-purchase agreement may include such other provisions, agreements, and covenants 
as the authority and the department deem advisable or required, including, but not limited to, 
provisions as to the bonds to be issued under and for the purposes of this part; the completion, 
extension, improvement, operation, and maintenance of all or any part of the system and the 
expenses and cost of operation of the authority; the charging and collection of tolls, rates, fees, 
rentals, or other charges for the use of the services and facilities thereof; the application of grants, 
aid, contributions, or advances which may be made or given to assist the authority in the completion, 
extension, improvement, operation, and maintenance of all of any part of the system, which the 
authority is authorized to accept and apply to such purposes; the enforcement of payment and 
collection of tolls, rates, fees, and rentals; and any other terms, provisions, or covenants necessary, 
incidental, or appurtenant to the making of, and full performance under, such lease-purchase 
agreement. 

(4) The department, as lessee under such lease-purchase agreement, is authorized to pay, as 
rentals thereunder, any tolls, rates, fees, charges, funds, moneys, receipts, or income accruing to the 
department from the operation of the system and may also pay, as rentals, any appropriations 
received by the department pursuant to any act of the Legislature heretofore or hereafter enacted in 
which the appropriations are expressly authorized to be used as rentals for the system; however, 
nothing herein or in such lease-purchase agreement is intended to, nor shall this part or such lease-
purchase agreement require the making or continuance of such appropriations, nor shall any holder 
of bonds issued pursuant to this part ever have any right to compel the making or continuance of 
such appropriations. 

(5) The department has the power to covenant in any lease-purchase agreement that it will pay all 
or any part of the cost of the operation, maintenance, repair, renewal, and replacement of all or any 
part of the system and any part of the cost of completing all or any part of the system to the extent 
that the proceeds of bonds issued therefor are insufficient, from sources other than receipts of the 
authority. 

(6) Whether or not the authority enters into a lease-purchase agreement with the department 
relating to the system or any part thereof, the system shall be a part of the State Highway System as 
defined in s. 334.03; and the department is authorized, upon the request of the authority, to expend, 
out of any funds available for the purpose, such moneys, and to use such of its engineering and other 
forces as may be necessary and desirable in the judgment of the department, for the operation of the 
authority and for traffic surveys, borings, surveys, preparation of plans and specifications, estimates 
of cost, and other preliminary engineering and other studies. 

348.971 Department may be appointed agent of authority for construction.— 

The department may be appointed by the authority as its agent for the purpose of constructing 
improvements and extensions to the system and for the completion thereof. In such event, the 
division shall provide the department with complete copies of all documents, agreements, 
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resolutions, contracts, and instruments relating thereto; shall request the department to do such 
construction work, including the planning, surveying, and actual construction of the completion, 
extensions, and improvements to the system; and shall transfer to the credit of an account of the 
department in the State Treasury the necessary funds therefor. The department shall thereupon be 
authorized, empowered, and directed to proceed with such construction and to use the funds for such 
purpose in the same manner as it is now authorized to use the funds otherwise provided by law for 
its use in the construction of roads and bridges. 

348.972 Acquisition of lands and property.— 

(1) For the purposes of this part, the authority may acquire private or public property and property 
rights, including rights of access, air, view, and light, by gift, devise, purchase, or condemnation by 
eminent domain proceedings, as the authority may deem necessary. The right of eminent domain 
herein conferred shall be exercised by the authority in the manner provided by law. 

(2) In connection with the acquisition of property or property rights as herein provided, the 
authority may, in its discretion, acquire an entire lot, block, or tract of land if, by so doing, the interests 
of the public will be best served, even though the entire lot, block, or tract is not immediately needed 
for the right-of-way proper. 

348.973 Cooperation with other units, boards, agencies, and individuals.— 

Express authority and power is given and granted to any agency or instrumentality of the state, 
county, municipality, drainage district, road and bridge district, school district, or other political 
subdivision, board, commission, or individual in or of this state to make and enter into contracts, 
including interlocal agreements, leases, conveyances, or other agreements within the provisions and 
purposes of this part with the authority. The authority is expressly authorized to make and enter into 
contracts, including interlocal agreements, leases, conveyances, and other agreements, to the extent 
consistent with chapters 334, 335, 338, and 339 and other provisions of the laws of this state and 
with 23 U.S.C. ss. 101 et seq., with any political subdivision, agency, or instrumentality of this state 
and with any federal agency, corporation, or individual, for the purpose of carrying out the provisions 
of this part. 

348.974 Covenant of the state.— 

The state does hereby pledge to, and agrees with, any person, firm, corporation, or federal or state 
agency subscribing to or acquiring the bonds to be issued by the authority for the purposes of this 
part that the state will not limit or alter the rights hereby vested in the authority and the department 
until all bonds at any time issued, together with the interest thereon, are fully paid and discharged, 
insofar as the same affects the rights of the holders of bonds issued hereunder. The state does further 
pledge to, and agrees with, the United States that, in the event any federal agency constructs, or 
contributes any funds for the completion, extension, or improvement of, the system or any part or 
portion thereof, the state will not alter or limit the rights and powers of the authority and the 
department in any manner which would be inconsistent with the continued maintenance and 
operation of the system or any part thereof or the completion, extension, or improvement thereof or 
which would be inconsistent with the due performance of any agreement between the authority and 
any such federal agency, and the authority and the department shall continue to have and may 
exercise all powers herein granted so long as the same shall be necessary or desirable for carrying 
out the purposes of this part and the purposes of the United States in the completion, extension, or 
improvement of the system or any part or portion thereof. 

348.9751 Remedies; pledges enforceable for bondholders.— 

Any holder of bonds issued under the provisions of this part, except to the extent such rights may be 
restricted by the resolution, deed of trust, indenture, or other proceeding relating to the issuance of 
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such bonds, may by civil action, mandamus, or other appropriate action, suit, or proceeding in law or 
in equity, in any court of competent jurisdiction, protect and enforce any and all rights of such 
bondholder granted under the proceedings authorizing the issuance of such bonds and enforce any 
pledge made for payment of the principal and interest on bonds, or any covenant or agreement 
relative thereto, against the authority or directly against the department, as may be appropriate. 

348.9761 Exemption from taxation.— 

The accomplishment of the authorized purposes of the authority created under this part is, shall, and 
will be in all respects for the benefit of the people of the state for the increase of their commerce and 
prosperity and for the improvement of their health and living conditions. Since the authority will 
perform essential governmental functions in accomplishing such purpose, the authority shall not be 
required to pay any taxes or assessments of any kind or nature whatsoever upon any property 
acquired or used by it for such purposes or upon any revenues at any time received by it. The bonds, 
their transfer and the income therefrom, including any profits made on the sale thereof, shall at all 
times be free from taxation of any kind by the state or by any political subdivision or other agency or 
instrumentality thereof. The exemption granted by this section shall not be applicable to any tax 
imposed by chapter 220 on interest, income, or profits on debt obligations owned by corporations. 

348.9771 Eligibility for investments and security.— 

All bonds issued by the authority shall be and constitute legal investment for state, county, municipal, 
and all other public funds, and for banks, savings banks, insurance companies, executors, 
administrators, trustees, and all other fiduciaries, and shall also be and constitute securities eligible 
for deposit as security for all state, county, municipal, or other public funds, notwithstanding the 
provisions of any other law or laws to the contrary. 

348.9781 This part complete and additional authority.— 

(1) The powers conferred by this part shall be in addition and supplemental to the existing 
respective powers of the authority, the department, and the county, if any, and this part shall not be 
construed as repealing any of the provisions of any other law, general, special, or local, but shall be 
deemed to supersede such other law or laws in the exercise of the powers provided in this part 
insofar as such other law or laws are inconsistent with the provisions of this part and to provide a 
complete method for the exercise of the powers granted in this part. The construction, 
reconstruction, improvement, extension, repair, maintenance, and operation of the system, and the 
issuance of bonds under this part to finance all or part of the cost thereof, may be accomplished upon 
compliance with the provisions of this part without regard to or necessity for compliance with the 
provisions, limitations, or restrictions contained in any other general, special, or local law, and 
neither approval of any bonds issued under this part by the qualified electors or qualified electors 
who are freeholders in the state or in the county or in any other political subdivision of the state, nor 
any procedures or proceedings, publications, notices, consents, approvals, orders, acts, or things by 
the authority or the members thereof, or any other governmental entity, shall be required for the 
issuance of such bonds, except as may be prescribed in this part. 

(2) This part shall not be deemed to supersede, repeal, rescind, or modify any other law or laws 
relating to the State Board of Administration, the Department of Transportation, or the Division of 
Bond Finance, but shall be deemed to and shall supersede such other law or laws as are inconsistent 
with the provisions of this part. 
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LEASE-PURCHASE AGREEMENT 
COVERlNG THE SANTA ROSA BAY BRIDGE AUTHORITY 

SERIES 1996 PROJECT 

THIS LEASE-PURCHASE AGREEMENT (the "Agreement"), by and between the 
SANTA ROSA BAY BEWGE AUTHORITY (hereinafter referred'to as the "Authority") and 
the STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION (hereinafter referred to 
as the "Departmentn), dated as of , 1996, as the joint action of the Authority and 
the ~ e ~ a r t m e n t  in the exercise of their respective authority over the Series 1996 Project (as 
hereinafter defined) and the responsibilities, duties, covenants, obligations and pledses set forth 
herein constitute their joint Agreement within the meaning of Section 338.01(2), Florida Statutes 
(1993), as amended. 

ARTICLE I 
GENERAL 

- 1.01. Definitions. Except as set forth below, terms used herein shall have the 
meaning ascribed thereto in the Resolution (as herein defied): 

"Bonds" shall mean collectively, the Santa Rosa Bay Bridge Authority (Florida) Revenue 
Bonds, Series 1996 Bonds, any Completion Bonds issued pursuant to the Resolution, and any 
bonds issued to refund or redeem any of the foregoing. 

"Bondholdersn or ("holders" or "owner") shall mean the registered owners of the Bonds 
as shown on the registration books of the Bond ~ e g i s ~ a r .  

"Operation Commencement Date" shall mean that date on which the Series 1996 Project 
is f i s t  open for use by the general public. 

"Resolution" shall mean the Santa Rosa Bay Bridge Authority Resolution No. 94-1 as 
amended and restated in its entirety by Resolution 96-1 and Resolution No. 94-2 authorizing 
the issuance of the Series 1996 Bonds. 

"Series 1996 Project" means the limited access, fxed span toll bridge facility located in 
Santa Rosa County which traverses Sifnta Rosa Bay, from Red Fish Point on the mainland to 
Garcon Point on the Cape, including the sites therefor, easements, equipment, buildings, toll 
collection facilities, interchanges, approach roads and other avenues of access, and any other 
property rights, real and personal, tangible and intangible, and appurtenant facilities, necessary, 
incidental or related thereto as more fully described in Exhibit A attached hereto. 

"System" shall mean the Santa Rosa Bay Bridge System, as defined in the Act, including 
the Series 1996 Project together with all Improvements. 



"Term" shall mean the term of this Agreement as more fully set forth in Section 1.02 
hereof. 

"Toll" or "Tolls" shall mean all the tolls, fares, incomes, receipts, rents, franchises, 
charges and all returns or monies of an income nature received from any source whatever by 
the Department from the operation of the System or accruing to the Department therefrom. 

1.02. Lease of Series 1996 Project. The Authority does by these presents, as Lessor, 
lease the Series 1996 Project to the Department, as Lessee, and the Department does by these 
presents lease the Series 1996 Project from the Authority, until expiration of the Term of this 
Agreement which shall be the date on which all outstanding Bonds, including any refundings 
thereof, all interest thereon, and all obligations owed to the Department (including any Toll 
Facilities Revolving Trust Fund Loan or any unreirnbursed Operation and Maintenance Expenses 
advanced by the Department) have been fully paid and discharged. 

1.03. Exceptions from Lease. The Authority may except and reserve from this Agree- 
ment all properties and portions of property which it may hereinafter determine, with the 
approval of the Department, to be surplus or to be no longer essential or which serve no useful 
purpose in connection with the operation of the System, with full power to sell and convey at 
such prices and on such terms and conditions as ,may be required by law, or to lease the same 
as authorized by the Act. With the approval of the Department, the Authority may also except 
and reserve from this Agreement any properties as to which it complies with the provisions of 
Section 7.12 of the Resolution. 

The proceeds of any sale or moneys received from any lease shall be deposited in the 
Gross Revenue Fund and applied in accordance with Section 5.06 of the Resolution. 

1.04. Confirmation of Resolution. The Deparhnent hereby agrees to construe and 
interpret, and perform its obligations and duties under, this Agreement in light of and in 
conjunction with the Resolution. The Department specifically acknowledges, ratifies and 
c o n f i i  the provisions of Section 5.02 of the Resolution. The Department hereby agrees that 
in the event the Authority is not setting the Tolls in accordance with the rate covenant set forth 
in Section 5.02 of the Resolution and the Department is so notified in writing by the Trustee of 
such noncompliance, the Department shall establish and collect Tolls in accordance with Section 
5.02 of the Resolution. The Department and Authority acknowledge that the provisions 
regarding establishment of Tolls in Section 5.02 o'f the Resolution and in the foregoing sentences 
in this Section 1.04 are for the benefit of Bondholders and that, in addition thereto, for the 
benefit of the Department, the Authority agrees to fi Tolls at such rates as produce the income 
that would enable the Authority to discharge its obligations to the Department in accordance with 
Section 5.12 of the Resolution at the earliest possible date, taking into account all relevant 
factors applicable to rate setting. If the Traffic Consultant certifies that a schedule of Tolls which 
would provide funds to meet this requirement is impracticable and therefore cannot comply with 
these requirements, a schedule of Tolls as recommended by the Traffic Consultant to comply 
as nearly as practicable shall be established. 



The Department also acknowledges, approves and ratifies the flow of funds set fonh in 
Section 5.06 of the Resolution and the priority for disbursing monies in the Surplus Fund set 
fonh in Section 5.12 of the Resolution. The Department specifically agrees to subordinate the 
Authority's payment obligation pursuant to the Toll Facilities Revolving Trust Fund Loan and 
the Authority's obligation to reimburse any Operation and Maintenance Expenses incurred by 
the Department to the payments required to be made by the Authoriy pursuant to Section 5.06 
of the Resolution, and the Department further agrees that the Authority's disbursements to the 
Department will be made from the accounts and subaccounts in the Surplus Fund in accordance 
with Section 5.12 of the Resolution. 

1.05. Payments By the Department. The Department hereby agrees to pay the cost 
of insuring, operating, maintaining, and repairing the Series 1996 Project. It is the intent of the 
Authority and the Department and the purpose of this Agreement that the payments of the cost 
of insuring, operating, maintaining, and repairing the Series 1996 Project will be made by the 
Department from sources other than Tolls. Payment by the Department of the cost of insuring, 
operating, maintaining and repairing the Series 1996 Project shall constitute consideration for 
the exclusive use and possession of the Series 1996 Project during the Term hereof and the 
purchase price therefor. The Authority and the Department jointly recognize and cod~rrn  that 
the Tolls shall remain the property of the Authority and the 'Depament has no ownership 
interest or legal rights to the Tolls and is acting for and on behalf of the Authority with respect 
to the collection thereof and the Tolls shall be applied by the Authoriy and the Department in 
accordance with the provisions therefor under the Resolution and this Agreement. The 
Department's obligation to pay the cost of insuring, operating, maintaining and repairing the 
Series 1996 Project shall continue during the Tenn hereof. 

1.06. Effective Date of Agreement. This Agreement shall become effective and bind- 
ing on the parties hereto upon its execution and delivery; provided, however, that in the manner 
provided herein payment of the cost of insuring, operating, maintaining and repairing the Series 
1996 Project shall commence on, and the effective date of this Agreement with respect to such 
payments shall begin as to the Series 1996 Project, upon the Operation Commencement Date for 
the Series 1996 Project. 

1.07. Fair Rental and Purchase Value. It is hereby agreed that the payments cove- 
nanted to be made by the Department and the other covenants and obligations agreed to be 
performed by the Department hereunder reprbent fair and adequate consideration and constitute 
the fair rental and market value of the Series 1996 Project for leasehold and purchase purposes, 
full consideration being given to the mutual covenants flowing to the parties hereto. 

1.08. Reimbursement of Operation and Maintenance Expenses. The Authority 
hereby agrees that it shall pay the Department for the direct costs incurred by the Deparunent 
in connection with operating, maintaining, insuring and repairing the Series 1996 Project and 
for the indirect costs properly allocable thereto. Such direct costs shall be determined in 
accordance with generally accepted accounting principles and such indirect costs will be 
determined in accordance with the Department's indirect cost allocation plan. The payments 
required to be made hereunder shall be made solely from monies available for such purpose in 



the Operation and Maintenance Account of the Surplus Fund as more fully set forth in Section 
5.12 of the Resolution. The obligation of the Authority to pay the direct and indirect costs of 
operating, maintaining, insuring and repairing the Series 1996 Project shall be subordinate to 
the Authority's obligation to make the payments required pursuant to the Resolution set forth in 
Section 5.06 of the Resolution and shall only be made in accordance with Section 5.12 of the 
Resolution. 

ARTICLE I1 
COLLECTION AND APPLICATION OF TOLLS 

So long as any Bonds are outstanding, all Tolls shall be collected on behalf of rhe 
Authority by the Department and deposited daily, without application of any portion thereof for 
any purpose, into a segregated depository account with a local banking institution selected by 
the Department in accordance with State procurement laws and maintained by the Department 
for and on behalf of the Authority. Monies in the depository account shall be transferred weekly 
into a special trust fund to be designated the "Santa Rosa Bay Bridge Authority Gross Revenue 
Fund" (the "Gross Revenue Fund") created .and established under the Resolution to be 
maintained by aTrustee to be designated by the Authority. The Department and the Authority 
hereby acknowledge and agree that the Department has no ownership interest in or legal rights 
to the Tolls and is serving as agent of the Authority with respect to the collection thereof. The 
Tolls shall be applied by or on behalf of the Authority as prescribed by this Agreement and the 
Resolution. 

ARTICLE m 
COVENANTS AND AGREEMENTS 

OF THE DEPARTMENT AND THE AUTHORITY 

3.01. Pledge of Tolls. The Department acknowledges the pledge of the Tolls made 
by the Authority in the Resolution and agrees with the Authority and covenants to the 
Bondholders that it will truly and faithfully collect and deposit the Tolls as provided in .Article 
I1 hereof during the Term hereof. In furtherance thereof, the Authority hereby grants a lien on 
and pledge of the Tolls to the Bondholders and hereby appoints and constitutes the Department 
as its agent and bailee of the Tolls to collect and hold such Tolls until the deposit thereof as 
hereinabove provided for the benefit and security of the Bondholders as provided in the 
Resolution. The Bondholders shall have a valid and enforceable fust lien on the Tolls upon 
collection thereof by the Department and such lien shall remain in effect until such monies are 
applied by or on behalf of the Authority in the manner provided in the Resolution. Such lien 
shall be effective without physical delivery of the Tolls or further acts and the lien of the pledge 
shall be superior to all claims of any parties having any claims against the Department or the 
Authority, whether such claims shall have arisen in contract, tort, or otherwise and irrespective 
of whether or not such parties have notice thereof. 



3.02. Agreement Irrevocable. This Agreement may not be revoked or terminated by 
the Department or the Authority, and the Department does hereby irrevocably bind itself to 
continue in possession of the Series 1996 Project, and to insure, operate, maintain, and repair 
same, and all parts thereof, except as otherwise provided herein, as Lessee hereunder, for the 
full Term of this Agreement, and to fully perform all the provisions of this Agreement with 
.respect to the collection and deposit of the Tolls, and all other obligations set forth herein. 

3.03. Enforceability by Bondholders. The Department and the Authority hereby 
irrevocably agree that this Agreement shall be deemed to have been made for the benefit of, and 
shall be a contract with, the holders from time to time of the Bonds, and that all the provisions 
of this Agreement shall be enforceable in any court of competent jurisdiction by any holder or 
holders of such Bonds, against either the Department, the Authority, or any other agency of the 
State of Florida, or public subdivision or instrumentality having any duties concerning the 
operation, maintenance, insurance, or repair of the Series 1996 Project or the collection, 
administration, and disposition of the Tolls to the same extent, in the same manner, and subject 
to the limitations applicable to the holders' rights to enforce the Resolution. Subject to the 
foregoing, the Department and the Authority do hereby consent to the bringing of any 
proceedings in any court of competent jurisdiction in the State of Florida by any holder or 
holders of Bonds for the enforcement of any and all covenants, terms, or provisions of this 
Agreement and do hereby waive, to the extent permitted by law, any privilege or immunity from 
suit which the Department or the Authority may now or hereafter have as a department or 
agency of the State of Florida with respect to the enforcement of this Agreement by the holders 
of the Bonds. 

3.04. Operation and Maintenance. The Depamnent shall have exclusive possession 
and use of the Series 1996 Project during the Term hereof. The Deparhnent shall at all times 
operate or cause to be operated the Series 1996 Project properly and in a sound and economic 
manner, shall maintain and repair, or cause the same to be repaired and maintained, preserve 
and keep the same, with the appurtenances and every part and parcel thereof, in good repair, 
working order and condition. The Department shall from time to time make all necessary and 
proper repairs, renewals and replacements so that at all times the operation of the Series 1996 
Project may be properly and advantageously conducted. For so long as any Bonds remain 
outstanding, it shall be the irrevocable obligation of the Department to pay or cause to be paid 
from sources other than Tolls, the cost of insuring, operating, maintaining and repairing the 
Series 1996 Project (including renewals and replacements with respect thereto) for which it shall 
be reimbursed in accordance with the Resolution. 

3.05. Insurance. The Department shall obtain and cause to remain in effect insurance 
in the form of multiple peril, all risk insurance in the amount recommended by the Consulting 
Engineers, as well as use and occupancy (business interruption) insurance, in such amounts and 
with such deductible amounts as are specified in Section 7.06 of the Resolution. The 
Department, to the extent reasonably obtainable, shall obtain or cause to be obtained insurance 
in satisfaction of the requirements of the preceding sentence from one or more reputable 
insurance companies licensed to do business in the State of Florida. The Department may also 
satisfy the requirement to maintain insurance by virtue of blanket insurance policies obtained 



through the Department of Management Services so long as the Series 1996 Project is specified 
therein or in riders thereto as being insured. All insurance policies obtained with respect to the 
Series 1996 Project, except for policies of workers' compensation insurance, shall name the 
Authority and the Trustee as additional insureds, as their interests may appear, and shall not be 
canceled without thirty (30) days' written notice to the Authority and the Trustee. Copies of 
such policies shall be deposited with the Trustee (or ACCORD certificates in lieu thereof). Prior 
to the expiration of any policy of insurance, the Department shall obtain or cause to be obtained 
a replacement policy meeting the requirements of this section and Section 7.06 of the Resolution 
or an extension or renewal of the policy then in effect. If, at any time during the Term of this 
Agreeinent, the Department shall fail to maintain insurance, the Authority shall obtain insurance 
complying with the requirements of this Section. Payment for any policy of insurance obtained 
by the Authority shall be and remain the obligation of the Deparment hereunder and the 
Department shall promptly reimburse the Authority for the cost of obtaining such insurance. 

3.06. Subcontracting Duties. Nothing in this Agreement shall preclude the Authority, 
upon approval of the Department, from assigning or subconnacting any duties or responsibilities 
arising out of this Agreement pertaining to the Series 1996 Project to a third party including the 
costs of insuring, operating and maintaining the Series 1996 Project; nor shall anything herein 
preclude the Department, upon approval of the Authority, from reassigning to the Authority any 
duties or responsibilities other than its obligation to pay the cost of insuring, operating, 
maintaining and repairing the Series 1996 Project arising out of this Agreement pertaining to the 
Series 1996 Project. 

3.07. No Free Use of System. The Department shall not permit free use of any of 
the Series 1996 Project during the Term of this Agreement, except in accordance with the 
Resolution. If the State of Florida or the Depaqment requires that the Series 1996 Project be 
operated without charging Tolls as a result of an emergency or otherwise, the Department agrees . 
to diligently use its best efforts to obtain the necessary appropriations, at the earliest possible 
h e ,  ?o reimburse the Authority for an amount equal to Tolls that would have been received, 
based on historical data, if free use of the Series 1996 Project had not been required, except to 
the extent that insurance proceeds are payable to the Authority to cover Toll revenues lost as a 
result of such free use of the Series 1996 Project. 

3.08. Title to Vest in State of Florida: When the Department shail have perfomed 
all the covenants and agreements under this Agreement and remitted the Tolls provided herein 
for the full Term of this Agreement, and such Tolls, together with other monies for such 
purpose pursuant to the Resolution, shall have been sufficient as provided therein for the final 
payment and retirement of all the Bonds and the interest thereon, along with the payment of all 
other sums due under the Resolution to parties other than the Department, and all obligations 
owed to the Department by the Authority including, but not limited to, any Toll Facilities 
Revolving Trust Fund Loan and Operation and Maintenance Expenses advanced by the Depan- 
ment, then the title and absolute ownership to the Series 1996 Project shall immediately be 
vested in the State of Florida in fee simple absolute to the extent legally possible. The Authority 
covenants and agrees that it will deliver such deeds and conveyances to the Department as shall 
be necessary to vest title in fee simple absolute to the extent legally possible to the Series 1996 



Project in the State of Florida and the Deparbnent covenants and agrees to deliver such 
instruments as may be necessary to evidence the discharge of the Authority's obligations 
pursuant to the Toll Facilities Revolving Trust Fund Loan and its obligation to reimburse any 
Operation and Maintenance Expenses advanced by the Department. 

3.09. Books and Records. The Department and the Authority will separately keep 
books and records of the operation of the Series 1996 Project to the extent of their respective 
responsibility therefor, in which complete and separate entries shall be made of the daily 
collection and deposit, as the case may be, of Tolls collected and of all transactions relating to 
the operation, maintenance, insurance, and repair of the Series 1996 Project. The Department 
shall prepare and without undue delay, furnish to the Authority a monthly statement of all 
revenues derived from the collection of Tolls and all costs of insuring, operating, maintaining 
and repairing the Series 1996 Project classified in reasonable detail. The report concerning 
traffic counts and revenues derived from tolls shall be prepared and submitted to the Authority 
without undue delay after the end of each fiscal year of the Depamnent. Any holder of a Bond 
or Bonds shall have the right at all reasonable times to inspect the System upon payment of the 
regular tolls for use of the System and to inspect all records, accounts and data of the 
Department and the Authority relating thereto during normal business hours. 

The Depamnent shall, at least once each year, cause its books, records and accounts, to 
be properly audited, including those relating to the Series 1996 Project and collection of Tolls. 
Copies of the reports of such audits shall be mailed to the Authority (which shall subsequently 
be mailed, upon request, to any bond rating agencies and any issuer of a credit facility securing 
the Bonds and also to any person requesting a copy thereof upon payment of a reasonable charge 
for reproduction, handling and mailing). The Authority shall provide to the Department a copy 
of any independent audit as provided in Section 7.11 of the Resolution. 

3.10. Bonding of Officials or  Employees of Department and the Authority. All 
officials or employees of the Department and the Authority engaged on a regular basis in the day 
to day operation of the System and handling in any way of any of the Tolls derived from the 
System shall be required by the Department and the Authority to furnish an adequate fidelity 
bond for the faithful accounting of all monies likely to come into their respective hands, the 
premium to be paid by either the Department or the Authority, whoever their employer. Insofar 
as the Department is concerned, the requirements of this Section may be satisfied by having all 
applicable personnel covered by the State of FloIjda blanket fidelity bond. 

3.11. Consulting Engineers. The Authority and the Depamnent will employ, as needed, 
a fm of qualified and recognized engineers, as consulting engineers, to make periodic 
inspections and reports concerning the System, and to perform such other duties as are necessary 
or desirable for purposes of the Resolution and this Agreement. 

3.12. Traffic Engineers. The Authority will employ, as needed, a firm of qualified 
and recognized Traffic Engineers whenever necessary for the performance of any acts or duties 
provided for such Traffic Engineers in this Agreement or the Resolution, including a study and 
report of the estimated revenues to be derived from the System. 



3.13. Further Assurance. The Deparunent and the Authority covenant that they will, 
at any and all times so far as it may be authorized by law, pass, make, do, execute, 
acknowledge and deliver, all and every such further resolutions, acts, deeds, conveyances, 
assignments, transfers and assurances as may be necessary or desirable for the better assuring. 
conveying, granting, assigning and confuming all and singular the rights and Tolls and other 
monies, securities and funds pledged or assigned under the Resolution and this Agreement, or 
intended so to be, or which the Department or the Authority may hereafter become bound to 
pledge 05,assign. 

3.14. Annual Budget of the Department. On or before October 1 in the year 
preceding the fiscal year of the Department in which the Operation Commencement Date is 
reasonably expected to occur, the Authority shall submit a notification and request to the 
Department. Such notification and request shall notify the Department of the anticipated date 
of completion of construction of the Series 1996 Project, the anticipated Operation 
Commencement Date and the status of any permits or governmental approval not then held by 
the Authority. Such notification and request shall also request inclusion of the Series 1996 
Project in the budget of the Department for the next fiscal year, that the Series 1996 Project be 
designated as a part,of the state highway system and that the Department include the Series 1996 
Project in its five-year work program as it relates to cost of operating, maintaining, insuring and 
repairing the Series 1996 Project, including renewals and replacements with respect thereto. 

Thereafter, the Department agrees and covenants that it will annually, on or before the 
15th day of October of each year, prepare a detailed budget of the estimated expenditures of the 
Department for the costs of operation, maintenance and repair of and renewals, replacements 
and insurance for the Series 1996 Project during the succeeding fscal year of the Depamnent. 
The budget shall be forwarded to the Authority and the Consulting Engineers, if any, for their 
review and recommendations. The Authority shall submit its recommendation with respect to 
the Department's budget for insuring, operating, maintaining and repairing the Series 1996 
Project, including renewals and replacements with respect thereto, prior to November 30 of each 
year. The Depamnent shall give due consideration to any reasonable recommendation of the 
Authority with respect to the Series 1996,Project and its operation, maintenance, insurance and 
repair, including renewals and replacements with respect thereto. The Department further agrees 
and covenants that, for so long as this Agreement is in force, it will include the said budget 
within its budget request to the Governor and the Legislature and that it will use its best efforts 
to obtain an appropriation therefor. Copies of the annual budget and any changes therein will 
be filed with the Authority and the Trustee and, upon request, mailed to the paying agent or 
agents of the Bonds, the Bond Counsel who approved the validity of the Bonds, any bond rating 
agency, and any bond insurer or other credit facility provider and, upon payment of a reasonable 
charge for the cost of reproduction and mailing, to any person requesting the same and filinz 
his or her name and address with the Department. 

The Department shall promptly provide to the Authority written notice if sufficient funds 
have not been appropriated or are not legally available at any time to enable the Department to 
meet its obligations under this Agreement. 



If sufficient funds have not been appropriated or are not legally available for payment of 
the Department's obligations under this Agreement in the Department's current or upcoming 
fiscal year, then the Authority may at any time elect to perform or cause to be performed such 
obligations. To effectuate the foregoing, the Authority shall be entitled, to the extent elected 
by the Authority, to the free and exclusive use and possession of the Series 1996 Project 
including without limitation the right to collect the Tolls and apply them in accordance with 
Section 1.04 above. 

3.15. Inspection of System. The Department agrees that it will not less than bienni- 
ally make an inspection of that portion of the Series 1996 Project constituting a bridge and 
prepare a report of said inspection. The Depamnent further agrees that it will make a biennial 
inspection of that portion of the Series 1996 Project constituting roadways during the same 
period described in the foregoing sentence. Such reports or reasonable summaries thereof shall 
be mailed to the Authority and the Trustee, and, upon request, to the Bond Counsel who 
approved the validity of the Bonds and, upon payment of a reasonable charge for the cost of 
reproduction and mailing, to any person requesting the same and filing his or her name and 
address with the Department. 

In the event that the inspection of the Series 1996 Project reveals deficiencies in the 
operation of the Series 1996 Project or in its maintenance or repair or insurance, in accordance 
with the rules and regulations applicable to public roadways and buildings owned or operated 
by the Department, me Department shall promptly undertake to request funds in its next annual 
budget request and to correct such deficiencies as expeditiously as possible. Nothing contained 
herein shall operate to prevent the Department from using other legally available funds to correct 
any such deficiencies and, to the extent that such deficiencies are corrected through the use of 
such funds, the Department's obligation to request funds in its annual budget request shall be 
satisfied and discharged to the extent that such deficiencies have been corrected. The inspection 
required by this Section shall be conducted and the report prepared in a timely manner so that 
the report is available for use by the Department in preparing its annual budget request. 

In the event that (a) the Department should fail to perform the inspections or prepare the 
reports, (b) the Authority or the Trustee should decide to have an independent inspection and 
report, or (c) in the years in which no inspection of the roadways is conducted by the 
Department and the Authority elects to have an independent inspection performed, then the 
Authority or the Trustee shall cause the Consulting Engineer to make an inspection and prepare 
a report in conformity with the requirements ofthis Section; provided, however, that in the case 
of (a) above, the Authority shall f i s t  give written notice to the Department of the Depamnent's 
failure to perform the inspections or prepare the reports and the Department shall have sixty (60) 
days after receipt of such notice to perform the inspections or prepare the reports before the 
Authority or the Trustee can engage the Consulting Engineer under (a) above. If the inspection 
and report of the Consulting Engineer is prepared as a result of (a) above, the Department shall 
use any such report of the Consulting Engineer in preparing its annual budget request and shall 
diligently use its best effom to obtain the necessary appropriations to comply with the 
recommendations of the Consulting Engineer and the cost of such inspection and report shall be 
the responsibiliry of the Department. The Department covenants to make such payment from 



legally available funds or, if such funds are not available, then to request the inclusion of furids 
for such payment in its annual budget request and diligently use its best efforts to obtain an 
appropriation therefor. If the inspection is performed and the report prepared as a result of (b) 
or (c) above, the Department shall give due consideration to the recommendations of the 
Consulting Engineer in preparing its annual budget request and payment for the inspection and 
report shall be made by the Authority or the Trustee, as the case may be. Any inspection 
performed by the Consulting Engineer at the request of the Authority shall be based on standards 
of the Department relating to the proper maintenance of the system. 

If the inspection and report of the Consulting Engineer is prepared as a result of (a) 
above, such services shall be procured in accordance with State of Florida purchasing laws in 
effect at the time such services are obtained. Unless subsequently amended or repealed, the 
following statutory requirements are hereby incorporated into this Agreement and the cost of 
such inspection and report shall be reimbursed to the Authority: 

(a) Payment shall be made only after receipt and approval of goods and services 
unless advance payments are authorized by the State Comptroller under Section 215.422(14), 
Florida Statutes. 

(b) Section 287.058 - If the contract for the Consulting Engineer involves units of 
deliverables, then such units must be received and accepted in writing by the Contract Manager 
prior to payments. 

(c) Section 287.058 - Bils for fees or other compensation for services or expenses 
shall be submitted in detail sufficient for a proper preaudit and postaudit thereof. 

(d) Bills for travel expenses specifically authorized in the contract with the 
Consulting Engineer shall be submitted and paid in accordance with Section 112.061, Florida 
Statutes. 

(e) Section 215.422 - Contractors providing goods and services to the Department 
should be aware of the following time frames., Upon receipt, the Depamnent has five (5) 
working days to inspect and approve the goods and services, unless the contract with the 
Consulting Engineer specifies otherwise. The Department has 20 days to deliver a request for 
payment (voucher) to the Department of Banking and Finance. The 20 days are measured from 
the latter of the date the invoice is received or the goods or services are received, inspected and 
approved. 

(f) Section 215.422 - If a payment is not available within 40 days, a separate 
interest penalty at a rate as established pursuant to Section 215.422(3)@) will be due and 
payable, in addition to the invoice amount, to the Contractor. Interest penalties of less than one 
(1) dollar will not be enforced unless the Contractor requests payment. Invoices which have to 
be returned to a Contractor because of Contractor preparation errors will result in a delay in the 
payment. The invoice payment requirements do not start until a properly completed invoice is , 
provided to the Department. 



(g) Section 215.422 - A Vendor ombudsman has been established within the 
Depariment of Banking and Finance. The duties of this individual include acting as an advocate 
for contractorslvendors who may be experiencing problems in obtaining timely payment($ from 
a state agency. The Vendor Ombudsman may be contacted at (904) 488-2924 or by calling the 
State Comptroller's Hotline, 1-800-848-3792. 

(h) Records of costs incurred under terms of the contract with the Consulting 
Engineer shall be maintained and made available upon request to the Department at all times 
during the period of said contract and for three years after final payment is made. Copies of 
these documents and .records shall be furnished to the Department upon request. Records of 
costs incurred includes the Contractor's general accounting records and the project records, 
together with supporting documents and records, of the Contractor and all subcontractors 
performing work on the project, and all other records of the Contractor and subcontractors 
considered necessary by the Department for a proper audit of costs. 

(i) Section 339.135(6)(a) - In the event the contract with the Consulting Engineer 
is for services in excess of TWENTY FIVE THOUSAND DOLLARS ($25,000.00) and a term 
for a period of more than one year, the provisions of Sec. 339.135(6)(a), Florida Statutes. are 
hereby incorporated. 

"The Department during any fscal year, shall not expend money, incur 
any liability, or enter into any contract which, by its terms, involves the 
expenditure of money in excess of the amounts budgeted as available for expendi- 
ture during such fiscal year. Any contract, verbal or written, made in violation 
of this hbsection is null and void, and no money may be paid on such contract. 
The Department shall require a statement from the Comptroller of the Department 
that such funds are available prior to entering into any such contract or other 
biidiig commiment of funds. Nothing herein contained shall prevent the making 
of contracts for periods exceeding one year, but any contract so made shall be 
executory only for the value of the services to be rendered or agreed to be paid 
for in succeeding fiscal years; and this paragraph shall be incorporated verbatim 
in all contracts of the Department which are for an amount in excess of 
TWENTY FIVE THOUSAND DOLLARS ($25,000.00) and which have a term 
for a period of more than one year." 

(i) Section 287.133 2(a) - A person or affiliate who has been placed on the 
convicted vendor list following a conviction for a public entity crime may not submit a bid on 
a contract to provide any goods or services to a public entity, may not submit a bid on a contract 
with a public entity for the construction or repair of a public building or public work, may not 
submit bids on leases of real property to a public entity, may not be awarded or perform work 
as a contractor, supplier, subcontractor, or consultant under a contract with any public entity, 
and may not transact business with any public entity in excess of the threshold amount provided 
in s. 287.017 for CATEGORY TWO for a period of 36 months from the date of being placed 
on the convicted vendor list. 



(k) Section 287.0582 - The Depamnent's obligation to pay under this section is 
contingent upon an annual appropriation by the Florida Legislature. 

3.16. Satisfaction of Conditions. The Department and the Authority covenant that 
upon the date of issuance of any of the Bonds, all conditions, acts and things required by the 
Constirution or statutes of the State of Florida or by the Resolution or this Agreement to exist, 
to have happened and to have been performed precedent to or in the issuance of such Bonds shall 
exist, have happened and have been performed. 

3.17. Rules and Regulations. The Depariment hereby agrees that it will enforce or 
cause to be enforced its rules and regulations governing the operation of the Series 1996 Project 
and that it will operate or cause to be operated the Series 1996 Project in an efficient and 
economical manner, and will at all times maintain or cause to be maintained the same in good 
repair and sound operating condition, and will promptly make or cause to be made all 
maintenance and repairs of the Series 1996 Project, and that it will comply or cause to be 
complied with all valid acts, rules, regulations, orders and directions of any legislative, 
executive, administrative or judicial body applicable to such undertakings. 

3.18. Liens. The Department hereby agrees that except as hereinafter provided, it will 
not create or suffer to be created, in the operation, maintenance, insurance, or repair of the 
Series 1996 Project, any lien, encumbrance, security interest or charge thereon, or any part 
thereof, and that it will pay, or cause to be paid and discharged, or make adequate provisions 
to satisfy and &&charge, within sixty days after the same shall accrue or been incurred, all 
lawful claims and demands for labor, materials, supplies or other objects, which, if unpaid, 
might by law become a lien or encumbraace upon the Series 1996 Project, or anypart thereof; 
provided, however, that nothing contained in this Section shall require the Department to pay, 
or cause to be paid, or provision to be made for, any such lien, encumbrance, security interest 
or charge, so long as the validity thereof shall be contested in good faith by appropriate legal 
proceedings. This covenant shall only be effective from and after the Operation Commencement 
Date and only with respect to the Department's obligation to operate, maintain, insure and repair 
the Series 1996 Project. 

3.19. Tax Covenant. The Bonds are being issued by the Authority in compliance with 
the conditions necessary for interest on the Bonds to be excluded from gross income for federal 
income tax purposes pursuant to the provisions of Section 103(a) of the Internal Revenue Code 
of 1986, as amended (the "Code") relating to the obligations of the State or political subdivisions 
thereof. It is the intent of the Authority and the Department that the interest on the Bonds be 
and remain excludable from gross income for federal income tax purposes and, to that end, the 
Department hereby covenants and agrees that it will not take any action, or fail to take any 
action, if such action or failure to take such action would adversely affect the exclusion from 
gross income of interest on the Bonds under Section 103 of the Code. 

3.20. Obligations of the Department Absolute and Unconditional. The oblizations 
of the Department to perform any and all of the covenants and agreements on its pan contained 
herein shall be absolute, unconditional and irrevocable. Until such time as the principal and 



interest on the Bonds outstanding under the Resolution have been paid in full, the Department 
(i) will not suspend or discontinue the operation, maintenance, insurance and repair of the Series 
1996 Project or the collection of the Tolls as provided for herein, (ii) will perform and observe 
all of its other agreements and covenants contained in this Agreement, and (iii) will not 
terminate the T e n  of this Agreement or its obligations hereunder. 

3.21. No Set-Off. No breach, or failure by the ~uthority to comply with the 
provisions of this Agreement shall permit abatement or reduction in or set-off against the Tolls 
collected by the Depamnent hereunder. Nothing in this Agreement shall otherwise impair, 
diminish or affect any other right or remedy available to the Department, (i) as a result of the 
Authority's breach, default or failure under this Agreement, or (ii) to enforce the obligations of 
the Authority under this Agreement. No dispute or litigation between the Authority and the 
Department with respect to this Agreement shall affect any parties duties to perform its obliga- 
tions or its rights or remedies while such dispute'or litigation is pending. 

3.22. Enforcement of Obligations. The obligation of the Department to insure, 
operate, maintain and repair the Series 1996 Project and to collect and deposit the Tolls in 
accordance with this Agreement may be enforced by (i) the Authority, (ii) the owners of any 
Bonds, as third-party beneficiaries, in accordance with applicable provisions of the Resolution 
and independently of the Authority or, (iii) such receiver or receivers as may be appointed 
pursuant to the Resolution or applicable law. The ,covenants and agreements hereunder including 
specifically the obligation of the Department to insure, operate, maintain and repair the Series 
1996 Project and to collect and deposit the Tolls in accordance with the terms of this Agreement 
shall be enforceable by specific performance; it being achowledged and agreed by the Authority 
and Department that no other remedy at law is adequate to protect the interests of the parties 
hereto and the Bondholders. In addition, if for any reason other than non-appropriation the 
D e p m e n t  fails to perform any of its obligations hereunder the Authority may at any time elect 
to perform or cause to be performed such obligations and to thereafter seek reimbursement, from 
legally available funds of the Department, for expenses incurred in connection with same. To 
effectuate the foregoing, the Authority and its agents shall, to the extent elected by the 
Authority, have free and unrestricted use and possession to the Series 1996 Project including 
without limitation the right to collect the Tolls and apply them in accordance with Section 1.04 
above. 

3.23. No Remedy Exclusive. No remedy conferred upon or reserved to the Authority, 
the Department or the Bondholders is intended to be exclusive of any other available remedy or 
remedies, but each and every such remedy shall be cumulative and shall be in addition to every 
other remedy given under this Agreement now or hereafter existing at law or in equity or by 
statute. No delay or omission to exercise any right or power accruing upon the occurrence of 
any default hereunder shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may 
be deemed expedient. In order to entitle the Authority, the Department or the Bondholders to 
exercise any remedy reserved to it, it shall not be necessary to give any notice, other than such 
notice or notices as may be expressly required. ,Such rights and remedies as are given to the 



Authority hereunder shall also extend to the Bondholders, and the owners of the Bonds shall be 
deemed third party beneficiaries of all covenants and agreements herein contained. 

3.24. No Additional Waiver Implied by One Waiver. If any covenant or agreement 
contained in this Agreement should be breached by either party and thereafter waived by the 
other party, such waiver shall be limited to the particular breach so waived and shall not deemed 
to waive any other breach hereunder. 

3.25. Continuing Disclosure. To the extent the Department is determined to be an 
"obligated person" relating to the Bonds as described in Rule 15c2-12 of the Securities and 
Exchange Commission, it shall comply with all applicable provisions of said Rule. Such 
determination shall be made at or prior to the time of the issuance of each series of Bonds by 
the Authority's Bond Counsel or Counsel to the Underwriters of such series of Bonds. If the 
D e p h e n t  is determined to be an "obligated personn as described above; it shall execute a 
certificate or agreement, dated the date of delivery of such series of Bonds, which shall describe 
the obligations of the Department pursuant to said Rule 15c2-12. The Department further agrees 
to provide to the Authority or its designee financial information and operating data necessary to 
permit the Authority to meet its obligations, if any, under said Rule 15c2-12. 

ARTICLE IV 
, CONSTRUCTION O F  SERIES 1996 PROJECT 

Pursuant to applicable laws, the Authority shall acquire, construct and equip the Series 
1996 Project, subject to the provisions contained in this Agreement and the Resolution. 

ARTICLE V 
ANNUAL BUDGET OF AUTHORITY 

5.01. Annlial Budget. The Authority covenants that on or before the first day of each 
of its Fiscal Years it will adopt a budget for such year (said final budget together with any 
amendments or supplements thereto is herein referred to as the "Annual Budget"). Copies of 
the proposed Annual Budget and the adopted Annual Budget shall be mailed to the Department. 

5.02. Failure to Adopt Annual Budget. If for any reason the Authority shall not 
have adopted the Annual Budget before the first day of any Fiscal Year, the preliminary budget 
for such year, or if it has not been prepared, the Annual Budget for the preceding Fiscal Year, 
shall, until the adoption of the new Annual Budget, be deemed to be in force and shall be treated 
as the Annual Budget under the provisions of this section. 

5.03. Amended or  Supplemental Annual Budget. The Authority may at any time 
adopt an amended or supplemental Annual Budget for the remainder of its then current Fiscal 
Year and it shall be treated as the Annual Budget under the provisions of this Section. Copies 
of any such amended or supplemental Annual Budget shall be mailed to the Department. 



ARTICLE VI 
MISCELLANEOUS 

6.01. Agreement Not Assignable. This Agreement shall not be assignable by either 
the Department or the Authority except for the benefit of the Bondholders. 

6.02. Amendment o r  Modification of Agreement. NO material modification or 
amendment of this Agreement shall be made without the consent, evidenced by an instrument 
or instruments duly executed, of the holders of fifty-one percent or more of the principal amount 
of the Bonds then outstanding; provided, however, that no modification or amendment shall 
permit a change in the method of setting Tolls, the timing of payment or collection thereof or 
the irrevocable nature of this Agreement, or a reduction of the percentage of Bondholders 
required for such modification or amendment of this Agreement, without the consent of the 
holders of all of the Bonds. A modification or amendment to this Agreement will not be 
considered material if in the opinion of the Bond Counsel such modification or amendment will 
not adversely affect the exclusion of interest on the Bonds from gross income for federal income 
tax purposes or act to the detriment of the Bondholders by impairing the security for the Bonds. 
This provision shall not be consmed, however, to prevent the revision of this Agreement by the 
Department and the Authority upon providing for payment of all the Bonds issued by the 
Authority then outstanding. 

For purposes of this Section 6.02, to the extent any series of Bonds is insured or secured 
by a Credit Facility and such series of Bonds is then rated in as high a rating category as the 
rating category in which such series of Bonds yas rated at the time of initial issuance and 
delivery thereof, by a Rating Agency, then the consent of the issuer of the Credit Facility shall 
constitute the consent of 100% of the holders of such series of Bonds. 

No modification of this Agreement may be made without notice to any Rating Agency 
then maintaining a rating on the Bonds and receipt of confirmation from such Rating Agency that 
the then current rating on the Bonds will not be adversely effected. 

No modification or amendment of this Agreement shall be made without the consent of 
the Department and the Authority. 

6.03. Severability of Invalid Provision. If any one or more of the covenants or 
provisions of this Agreement shall be held to be contrary to any express provision of law or 
contrary to the policy of express law, though not expressly prohibited, or against public policy, 
or shall for any reason whatsoever be held invalid, then such covenants or provisions shall be 
null and void, shall be deemed separable from the remaining covenants or provisions of this 
Agreement, and shall in no way affect the validity of the remaining covenants or provisions of 
this Agreement or of the Bonds. 

6.04. Use of Additional Funds for Debt Payment. Nothing herein contained shall 
preclude the Department and the Authority from using any legally available funds in addition 
to the Tolls herein provided which may come into their possession, including the proceeds of 



sale of refunding bonds, contributions or grants, for the purpose of payment of principal of and 
interest on the Bonds, or the purchase or redemption of such Bonds in accordance with the 
provisions of the Resolution. 

6.05. Notice of Default. In the event that the Department is in default of any of its 
obligations hereunder, the Department shall forthwith notify the Authority and the Trustee. 
Additionally, in the event that items recommended by the Authority or its Consulting Ensineers 
for inclusion in the Department's budget are not appropriated by the Legislature or the proposed 
annual budget of the Department is not appropriated by the Legislature, the Depamnent shall 
forthwith notify the Authority and the Trustee. 

6.06. Captions. The captions and heading in this Agreement are for convenience only 
and in no way define, l i t  or describe the scope or intent of any of the provisions in this 
Agreement. 

6.07. Law Governing Agreement. This Agreement shall be governed by, and 
construed in accordance with, the laws of the State of Florida. 

6.08. Execution in Counterparts. This Agreement may be executed in any number 
of counterpaas and by different parties hereto in separate counterparts, each of which when so 
executed shall be deemed to be an original and all of which taken together shall constitute one 
and the same Agreement. 
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FIRST AMENDMENT 

LEASE PURCHASE AGREEMENT 

BY AND BETWEEN 

SANTA ROSA BAY BRIDGE AUTHORITY 

AND 

STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION 

This First Amendment to Lease Purchase Agreement is entered into thisd/s%ay of 
el 

, 200k by and between the Santa Rosa Bridge Authority (the Authority) 

Florida Department of Transportation (the Department). 

RECITALS 

1. The Authority and the Department are parties to a Lease Purchase Agreement dated as 

of October 23, 1996. Terms used in this First Amendment shall have the meaning given in the 

Lease Purchase Agreement, except as otherwise defined herein. 

2. The Authority owns the System. The Authority does not own or operate any other 

transportation facility. The Authority has pledged the Tolls fiom the System to secure its 

obligation to make payments to the Bondholders, as provided in the Resolution. The Tolls are 

the only revenues currently available to the Authority. 

3. Under the terms of the Lease Purchase Agreement, the Department is responsible for 

paying the costs of operating and maintaining the Series 1996 Project. The Authority is generally 

required to reimburse the Department for those expenses. The Authority's obligation to 

reimburse the Department is subordinate to its obligation to make payments to the Bondholders, 



as provided in the Resolution. The Authority has not reimbursed the Department for its 

expenses. 

4. The Authority has agreed to fix Tolls to produce the income needed to meet its 

obligations to the bondholders, as required by Section 5.02 of the 96-1 Master Bond Resolution, 

and to the Department at the earliest possible date, taking into account all relevant factors 

applicable to rate setting. The Authority has not refused to raise Tolls when requested by the 

Department. The Department has not determined that Tolls should be currently increased by an 

amount that would enable the Authority to meet its obligation to reimburse the Department. 

5. Section 348.0006, Florida Statutes, authorizes the Department and the Authority to 

include provisions in the Lease Purchase Agreement that they deem advisable or required, 

including terms providing for payment of the expenses and costs of operation of the Authority. 

6. The Authority and the Department wish to amend the Lease Purchase Agreement as 

provided below. 

AGREEMENT 

Based on the facts and circumstances stated above, the Authority and the Department 

agree as follows: 

1. The Department agrees to pay the costs of operating the Authority (Administrative 

Expenses). This obligation is limited to those Administrative Expenses that are approved by the 

Department, in its sole discretion. This obligation will end on the earlier of: (i) the date Tolls 

become sufficient for the Authority to meet its obligations to the Department in accordance with 

Section 5.12 of the Resolution; (ii) the expiration of the Term of the Lease Purchase Agreement; 

(iii) the date title to the Series 1996 Project vests in the State of Florida; (iv) the date the Santa 

2 



Rosa Bay Bridge Authority (Florida) Revenue Bonds, Series 1996 Bonds, are refunded or 

redeemed; or (v) the dissolution or other termination of the Authority. 

2. The Authority will reimburse the Department for all Administrative Expenses paid by 

the Department in the same manner and priority as it reimburses the Department for the expenses 

of operating, maintaining, insuring, and repairing the Series 1996 Project, as provided in Section 

1.08 of the Lease Purchase Agreement. 

3. The Authority will include the estimated costs of operating the Authority in its Annual 

Budget for each fiscal year. 

4. The Authority and Department do not believe that this First Amendment is a material 

modification of the Lease Purchase Agreement that will require consent of the Bondholders 

under Section 6.02 of the Lease Purchase Agreement. The parties agree to cooperate in obtaining 

an opinion of the Bond Counsel to that effect and in providing notice to any Rating Agency, as 

required under the Lease Purchase Agreement. If the consent of Bondholders is required, the 

parties agree to cooperate in obtaining such consent. 



5 .  Except as provided in this First Amendment, the terms of the Lease Purchase 

Agreement remain unmodified. 

The parties have entered into this First Amendment to Lease Purchase Agreement as of 

the date above first written. 

STATE OF FLORIDA 
DEPARTMENT OF TRANSPORTATION 

By: 

Secretary 

SANTA ROSA BAY BRIDGE AUTHORITY 

By: 

Printed Name: Garnet t M. Breedinr 1 

Title: Chairman 

FOR DEPARTMENT USE ONLY 

CENTRAL LEGAL REVIEW F D ~ T  COMPTROLLER APPROVAL .. 
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Gross Total Residual

Year Revenues Debt Service Revenues

2019 $7,122,189 $4,748,000 $2,374,189

2020 7,264,633     4,748,000     2,516,633     

2021 7,409,925     4,748,000     2,661,925     

2022 7,558,124     4,748,000     2,810,124     

2023 7,709,286     4,748,000     2,961,286     

2024 7,863,472     4,748,000     3,115,472     

2025 8,020,742     4,748,000     3,272,742     

2026 8,181,156     4,748,000     3,433,156     

2027 8,344,780     4,749,000     3,595,780     

2028 8,511,675     4,748,000     3,763,675     

2029 8,681,909     4,748,000     3,933,909     

2030 8,855,547     4,748,000     4,107,547     

2031 9,032,658     4,748,000     4,284,658     

2032 9,213,311     4,748,000     4,465,311     

2033 9,397,577     4,748,000     4,649,577     

2034 9,585,529     4,748,000     4,837,529     

2035 9,777,239     4,748,000     5,029,239     

2036 9,972,784     4,748,000     5,224,784     

2037 10,172,240    4,748,000     5,424,240     

2038 10,375,685    4,748,000     5,627,685     

2039 10,583,198    4,749,000     5,834,198     

2040 10,794,862    4,749,000     6,045,862     

2041 11,010,759    4,748,000     6,262,759     

2042 11,230,975    4,748,000     6,482,975     

2043 11,455,594    4,748,000     6,707,594     

2044 11,684,706    4,748,000     6,936,706     

2045 11,918,400    4,748,000     7,170,400     

2046 12,156,768    4,748,000     7,408,768     

2047 12,399,903    4,748,000     7,651,903     

2048 12,647,902    4,748,000     7,899,902     

Total $288,933,527 $142,443,000 $146,490,527

Scenario generates approximately $75.6 million in bond proceeds for acquisition

Turnpike - Santa Rosa Acquisition Bonds

1.50x Debt Service Coverage

Current Interest Rates + 100 bps
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Gross Total Residual

Year Revenues Debt Service Revenues

2019 $7,122,189 $5,088,000 $2,034,189

2020 7,264,633     5,087,000    2,177,633    

2021 7,409,925     5,087,000    2,322,925    

2022 7,558,124     5,087,000    2,471,124    

2023 7,709,286     5,087,000    2,622,286    

2024 7,863,472     5,088,000    2,775,472    

2025 8,020,742     5,088,000    2,932,742    

2026 8,181,156     5,087,000    3,094,156    

2027 8,344,780     5,087,000    3,257,780    

2028 8,511,675     5,087,000    3,424,675    

2029 8,681,909     5,087,000    3,594,909    

2030 8,855,547     5,088,000    3,767,547    

2031 9,032,658     5,088,000    3,944,658    

2032 9,213,311     5,087,000    4,126,311    

2033 9,397,577     5,088,000    4,309,577    

2034 9,585,529     5,087,000    4,498,529    

2035 9,777,239     5,087,000    4,690,239    

2036 9,972,784     5,087,000    4,885,784    

2037 10,172,240    5,088,000    5,084,240    

2038 10,375,685    5,088,000    5,287,685    

2039 10,583,198    5,087,000    5,496,198    

2040 10,794,862    5,087,000    5,707,862    

2041 11,010,759    5,087,000    5,923,759    

2042 11,230,975    5,088,000    6,142,975    

2043 11,455,594    5,087,000    6,368,594    

2044 11,684,706    5,087,000    6,597,706    

2045 11,918,400    5,087,000    6,831,400    

2046 12,156,768    5,087,000    7,069,768    

2047 12,399,903    5,087,000    7,312,903    

2048 12,647,902    5,087,000    7,560,902    

Total $288,933,527 $152,619,000 $136,314,527

Scenario generates approximately $81.0 million in bond proceeds for acquisition

Turnpike - Santa Rosa Acquisition Bonds

1.40x Debt Service Coverage

Current Interest Rates + 100 bps
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Gross Total Residual

Year Revenues Debt Service Revenues

2019 $7,122,189 $5,478,000 $1,644,189

2020 7,264,633     5,478,000     1,786,633     

2021 7,409,925     5,478,000     1,931,925     

2022 7,558,124     5,478,000     2,080,124     

2023 7,709,286     5,479,000     2,230,286     

2024 7,863,472     5,479,000     2,384,472     

2025 8,020,742     5,478,000     2,542,742     

2026 8,181,156     5,479,000     2,702,156     

2027 8,344,780     5,479,000     2,865,780     

2028 8,511,675     5,478,000     3,033,675     

2029 8,681,909     5,478,000     3,203,909     

2030 8,855,547     5,478,000     3,377,547     

2031 9,032,658     5,479,000     3,553,658     

2032 9,213,311     5,478,000     3,735,311     

2033 9,397,577     5,478,000     3,919,577     

2034 9,585,529     5,479,000     4,106,529     

2035 9,777,239     5,478,000     4,299,239     

2036 9,972,784     5,479,000     4,493,784     

2037 10,172,240    5,478,000     4,694,240     

2038 10,375,685    5,479,000     4,896,685     

2039 10,583,198    5,479,000     5,104,198     

2040 10,794,862    5,479,000     5,315,862     

2041 11,010,759    5,479,000     5,531,759     

2042 11,230,975    5,478,000     5,752,975     

2043 11,455,594    5,479,000     5,976,594     

2044 11,684,706    5,478,000     6,206,706     

2045 11,918,400    5,478,000     6,440,400     

2046 12,156,768    5,478,000     6,678,768     

2047 12,399,903    5,479,000     6,920,903     

2048 12,647,902    5,479,000     7,168,902     

Total $288,933,527 $164,354,000 $124,579,527

Scenario generates approximately $87.2 million in bond proceeds for acquisition

Turnpike - Santa Rosa Acquisition Bonds

1.30x Debt Service Coverage

Current Interest Rates + 100 bps
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Gross Total Residual

Year Revenues Debt Service Revenues

2019 $7,122,189 $4,748,000 $2,374,189

2020 7,264,633     4,748,000     2,516,633     

2021 7,409,925     4,748,000     2,661,925     

2022 7,558,124     4,748,000     2,810,124     

2023 7,709,286     4,748,000     2,961,286     

2024 7,863,472     4,748,000     3,115,472     

2025 8,020,742     4,748,000     3,272,742     

2026 8,181,156     4,748,000     3,433,156     

2027 8,344,780     4,749,000     3,595,780     

2028 8,511,675     4,748,000     3,763,675     

2029 8,681,909     4,748,000     3,933,909     

2030 8,855,547     4,748,000     4,107,547     

2031 9,032,658     4,748,000     4,284,658     

2032 9,213,311     4,748,000     4,465,311     

2033 9,397,577     4,748,000     4,649,577     

2034 9,585,529     4,748,000     4,837,529     

2035 9,777,239     4,748,000     5,029,239     

2036 9,972,784     4,748,000     5,224,784     

2037 10,172,240    4,748,000     5,424,240     

2038 10,375,685    4,748,000     5,627,685     

2039 10,583,198    4,749,000     5,834,198     

2040 10,794,862    4,749,000     6,045,862     

2041 11,010,759    4,748,000     6,262,759     

2042 11,230,975    4,748,000     6,482,975     

2043 11,455,594    4,748,000     6,707,594     

2044 11,684,706    4,748,000     6,936,706     

2045 11,918,400    4,748,000     7,170,400     

2046 12,156,768    4,748,000     7,408,768     

2047 12,399,903    4,748,000     7,651,903     

2048 12,647,902    4,748,000     7,899,902     

Total $288,933,527 $142,443,000 $146,490,527

Scenario generates approximately $85.2 million in bond proceeds for acquisition

Turnpike - Santa Rosa Acquisition Bonds

1.50x Debt Service Coverage

Current Interest Rates
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Gross Total Residual

Year Revenues Debt Service Revenues

2019 $7,122,189 $5,088,000 $2,034,189

2020 7,264,633     5,087,000    2,177,633    

2021 7,409,925     5,087,000    2,322,925    

2022 7,558,124     5,087,000    2,471,124    

2023 7,709,286     5,087,000    2,622,286    

2024 7,863,472     5,088,000    2,775,472    

2025 8,020,742     5,088,000    2,932,742    

2026 8,181,156     5,087,000    3,094,156    

2027 8,344,780     5,087,000    3,257,780    

2028 8,511,675     5,087,000    3,424,675    

2029 8,681,909     5,087,000    3,594,909    

2030 8,855,547     5,088,000    3,767,547    

2031 9,032,658     5,088,000    3,944,658    

2032 9,213,311     5,087,000    4,126,311    

2033 9,397,577     5,088,000    4,309,577    

2034 9,585,529     5,087,000    4,498,529    

2035 9,777,239     5,087,000    4,690,239    

2036 9,972,784     5,087,000    4,885,784    

2037 10,172,240    5,088,000    5,084,240    

2038 10,375,685    5,088,000    5,287,685    

2039 10,583,198    5,087,000    5,496,198    

2040 10,794,862    5,087,000    5,707,862    

2041 11,010,759    5,087,000    5,923,759    

2042 11,230,975    5,088,000    6,142,975    

2043 11,455,594    5,087,000    6,368,594    

2044 11,684,706    5,087,000    6,597,706    

2045 11,918,400    5,087,000    6,831,400    

2046 12,156,768    5,087,000    7,069,768    

2047 12,399,903    5,087,000    7,312,903    

2048 12,647,902    5,087,000    7,560,902    

Total $288,933,527 $152,619,000 $136,314,527

Scenario generates approximately $91.3 million in bond proceeds for acquisition

Turnpike - Santa Rosa Acquisition Bonds

1.40x Debt Service Coverage

Current Interest Rates
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Gross Total Residual

Year Revenues Debt Service Revenues

2019 $7,122,189 $5,478,000 $1,644,189

2020 7,264,633     5,478,000     1,786,633     

2021 7,409,925     5,478,000     1,931,925     

2022 7,558,124     5,478,000     2,080,124     

2023 7,709,286     5,479,000     2,230,286     

2024 7,863,472     5,479,000     2,384,472     

2025 8,020,742     5,478,000     2,542,742     

2026 8,181,156     5,479,000     2,702,156     

2027 8,344,780     5,479,000     2,865,780     

2028 8,511,675     5,478,000     3,033,675     

2029 8,681,909     5,478,000     3,203,909     

2030 8,855,547     5,478,000     3,377,547     

2031 9,032,658     5,479,000     3,553,658     

2032 9,213,311     5,478,000     3,735,311     

2033 9,397,577     5,478,000     3,919,577     

2034 9,585,529     5,479,000     4,106,529     

2035 9,777,239     5,478,000     4,299,239     

2036 9,972,784     5,479,000     4,493,784     

2037 10,172,240    5,478,000     4,694,240     

2038 10,375,685    5,479,000     4,896,685     

2039 10,583,198    5,479,000     5,104,198     

2040 10,794,862    5,479,000     5,315,862     

2041 11,010,759    5,479,000     5,531,759     

2042 11,230,975    5,478,000     5,752,975     

2043 11,455,594    5,479,000     5,976,594     

2044 11,684,706    5,478,000     6,206,706     

2045 11,918,400    5,478,000     6,440,400     

2046 12,156,768    5,478,000     6,678,768     

2047 12,399,903    5,479,000     6,920,903     

2048 12,647,902    5,479,000     7,168,902     

Total $288,933,527 $164,354,000 $124,579,527

Scenario generates approximately $98.3 million in bond proceeds for acquisition

Turnpike - Santa Rosa Acquisition Bonds

1.30x Debt Service Coverage

Current Interest Rates
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