
IN THE CIRCUIT COURT OF THE 
SECOND JUDICIAL CIRCUIT IN AND 
FOR LEON COUNTY, FLORIDA 

 
 CASE NO.: 
 DIVISION: 
 
UMB BANK, NATIONAL ASSOCIATION, 
in its capacity as Successor Trustee of the 
Santa Rosa Bay Bridge Authority (Florida) 
Revenue Bonds, Series 1996, 
 
  Plaintiff, 
 
v. 
 
FLORIDA DEPARTMENT OF  
TRANSPORTATION, 
 
  Defendant. 
_____________________________________/ 
 

COMPLAINT 
 
 Plaintiff, UMB Bank, National Association, in its capacity as Successor Trustee of 

the Santa Rosa Bay Bridge Authority (Florida) Revenue Bonds, Series 1996 (sometimes 

“Plaintiff” or “Successor Trustee”), hereby files this action against Defendant, Florida 

Department of Transportation (“FDOT”), and alleges as follows:  

Parties, Jurisdiction and Venue 

1. Plaintiff is a national banking association maintaining its principal place of 

business in Kansas City, Missouri.  Pursuant to that certain Final Judgment Removing and 

Replacing Trustee dated September 7, 2016 and attached hereto as Exhibit “A” (“Final 

Judgment”), Plaintiff was appointed as the Successor Trustee of the Santa Rosa Bay Bridge 

Authority (Florida) Revenue Bonds, Series 1996 (as described in greater detail below).   

The Final Judgment was not appealed, and is now a binding and conclusive legal order. 
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2. In its capacity as Successor Trustee as described herein, Plaintiff has the 

standing, power and ability to prosecute this action, all as set forth in greater detail below.  

3. Defendant, FDOT, is an executive agency of the State of Florida having the 

powers and duties set forth in Section 334.044, Florida Statutes.  FDOT maintains its 

headquarters in Tallahassee, Leon County, Florida. 

4. This is an action for specific performance and other relief having a value in 

excess of $15,000.00, exclusive of attorneys’ fees and costs, and is within the jurisdictional 

limits of this Court. 

5. This action is properly filed in Leon County, Florida pursuant to the 

provisions of Chapter, 47, Florida Statutes, and the common law of Florida.   

Preliminary Allegations 

6. All conditions precedent to the filing and maintenance of this action have 

been performed, excused or waived.  

7. Plaintiff has retained the firm of Greenberg Traurig, P.A. to represent it in 

this action, and is obligated to pay such firm a reasonable fee for its services.  

8. Under Section 9.04 of the Resolution (as hereinafter defined) and the 

common law of Florida, the Successor Trustee is empowered to file this action and to seek 

any and all remedies that may be available at law or in equity.  

BACKGROUND 
 

The Planning and Funding of the Bridge 

9. Throughout the 1980s and part of the 1990s, local leaders in the Florida 

panhandle explored the possible construction of a bridge in Santa Rosa County, Florida 

that would connect U.S. Highway 98 (on the south) to Interstate 10 (on the north).  The 
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bridge would cross East Bay – a large section of Pensacola Bay – and was envisioned to 

(a) help reduce traffic on U.S. 98 through Gulf Breeze, Florida; (b) help reduce traffic on 

the U.S. 98 bridge; and (c) serve as an additional hurricane evacuation route. It was 

ultimately determined that the bridge – later commonly known as the Garcon Point Bridge 

(sometimes the “Bridge”) – would be constructed by or under the supervision of the Santa 

Rosa Bay Bridge Authority (the “Authority”).  

10. The Authority was created in 1992 by legislative act now codified in Part 

IV of Chapter 348, Florida Statutes (the “Act”).  Under the Act, the Authority was granted 

broad powers to construct the Bridge, establish tolls, issue bonds and make covenants for 

the benefit of the holders of such Bonds (as defined below), including the fixing, 

establishing and collecting tolls and entering into a lease-purchase agreement with FDOT.  

Under Section 348.97, Florida Statutes, FDOT was granted the express right to enter into 

the lease-purchase agreement and to covenant to pay the cost of operation maintenance, 

repair, renewal and replacement of all or any part of the Bridge and the cost of completing 

any part of the system if proceeds of the Bonds were insufficient for such purposes.  FDOT 

was also given the joint power, with the Authority, to charge and collect tolls.  The Act 

also declared that the Bridge shall become part of the State Highway System as defined in 

Section 334.03. 

11. Under Section 348.971 of the Act, FDOT was given the power to be 

appointed by the Authority as its agent for purposes of constructing the Bridge and all 

improvements thereto. 
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12. In Section 348.974 of the Act, the State covenanted that it would not limit 

or alter the rights granted to the Authority and FDOT under the Act until the Bonds are 

paid in full. 

13. The Authority is now defunct and has no active members or an Executive 

Director.   The Authority has not met or conducted any official business for years.  

14. On or about January 10, 1996, to finance the construction, operation and 

other costs associated with the Bridge, the Authority issued the Santa Rosa Bay Bridge 

Authority (Florida) Revenue Bonds, Series 1996 in an initial aggregate principal amount 

of approximately $95 million (the “Bonds”) pursuant to Resolution No. 96-1, a true and 

correct copy of which is attached hereto as Exhibit “B” (the “Resolution”). The Resolution 

has been amended by various subsequent resolutions, none of which are pertinent to the 

issues herein. These voluminous amendments are not attached hereto, but Plaintiff will 

provide them to the Court or FDOT should they wish to review them.  

15. The Authority – through the issuance of the Bonds – undertook a capital 

markets offering and sold the Bonds publicly to obtain the funds necessary to construct the 

Bridge.  The Bonds (and the bondholders) were to be repaid over time from the toll 

revenues collected on and from the Bridge. 

16. The original tolls on the Bridge were predicated on traffic volume 

projections.  The parties’ mutual intent was that the tolls collected from the Bridge would 

always generate sufficient revenue to timely and fully repay the Bonds. The Authority 

expressly acknowledged and covenanted that the tolls would be adjusted, if necessary, to 

ensure that the Bonds were timely and fully paid. This adjustment feature or covenant to 

adjust fees is an indispensable part of the transaction, and was specifically intended to 
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protect the bondholders who lent the Authority the monies to construct the Bridge.  This 

toll adjustment feature – expressly set forth in Section 5.02 of the Resolution [entitled Toll 

Covenants] – was a material inducement upon which the bondholders relied in purchasing 

the Bonds.  

17. In fact, because of the recognized need to ensure the timely and full payment 

of the Bonds, the Toll Covenants required a 20% “coverage” factor.  Despite this 

prophylactic measure the tolls were not properly adjusted to facilitate the timely and full 

payment of the Bonds. 

18. Simultaneously with the issuance of the Bonds and pursuant to the Act, the 

Authority and FDOT entered into a Lease-Purchase Agreement (“LPA”) providing for the 

operation and maintenance of the Bridge.  A true and correct copy of the LPA is attached 

hereto as Exhibit “C”.  In the LPA, the Authority granted to FDOT exclusive possession 

and use of the Bridge and, in return, FDOT agreed to operate and maintain the Bridge and 

collect and remit to the Trustee (or Successor Trustee) all tolls derived from the Bridge. 

FDOT further agreed to pay the cost of operating, maintaining, repairing and insuring the 

Bridge. 

19. The Resolution and the LPA were executed and/or adopted at or about the 

same time as part of an integrated transaction and commercial relationship.  The LPA is 

referenced repeatedly throughout the Resolution and is integral to the payment of the 

Bonds. 

20. In Section 3.22 of the LPA, the Bondholders – on whose behalf the 

Successor Trustee is empowered and authorized to act – are specifically identified as third 

party beneficiaries of FDOT’s obligations thereunder.   Further, FDOT’s obligation to 
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insure, operate, maintain and repair the Bridge – and to collect and deposit the tolls in 

accordance with the LPA – is expressly enforceable by specific performance.  Both FDOT 

and the Authority in Section 3.22 of the LPA “acknowledged and agreed…that no other 

remedy at law is adequate to protect the interests of the parties hereto and the Bondholders.” 

21. Further, in Section 1.04 of the LPA, FDOT agreed that it “specifically 

acknowledges, ratifies and confirms the provisions of Section 5.02 of the Resolution [the 

Toll Covenants].”  That same section of the LPA further provides that FDOT: 

…agrees that in the event the Authority is not setting Tolls in accordance 

with the rate covenant set forth in Section 5.02 of the Resolution and 

[FDOT] is so notified in writing by the Trustee of such noncompliance, 

[FDOT] shall establish and collect Tolls in accordance with Section 5.02 

of the Resolution. The [FDOT] and Authority acknowledge that the 

provisions regarding establishment of Tolls in Section 5.02 of the 

Resolution and in the foregoing sentences in this Section 1.04 are for the 

benefit of Bondholders….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.  (Emphasis added).  

22. In short, in the event the Authority fails to set tolls at a level sufficient to 

ensure that the Bonds are finally paid as required under Section 5.02 of the Resolution, 

FDOT is responsible for doing so.  This was an intentionally-created backup mechanism, 

expressly authorized by the Act, to protect the Bondholders in the event the Authority failed 
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for any reason to discharge its obligations.  This was another material inducement offered 

by the legislature and the Authority – including the “step-in” contractual obligation of 

FDOT to set tolls – upon which the Bondholders relied in purchasing the Bonds. 

The Construction and Opening of the Bridge 
 

23. Using funds generated by the sale of the Bonds, the Bridge was constructed.  

The Bridge opened for use in 1999 and has operated continuously thereafter promoting the 

welfare, safety, comfort and convenience of residents and visitors throughout that region 

of Florida.  

24. The Authority, FDOT, and the general public have all benefitted from the 

Bridge, the construction of which was possible only through the investment of the 

Bondholders. 

Defaults Under the Bonds and the Refusal to Adjust Tolls 

25. The Bridge rarely, if ever, fully met its revenue expectations.  Despite four 

(4) toll increases implemented since its opening in 1999, the Bridge often generated 

insufficient gross revenue to pay the debt service on the Bonds or maintain the required 

levels for various funds and accounts established under Article V of the Resolution. 

26. As a result of the revenue shortages described above, the Bonds went into 

default and remain in default today. 

27. Because of defaults under the Bonds that have never been cured, the amount 

owed thereunder was approximately $134.9 million as of July 1, 2018. This indebtedness 

continues to grow at an annual rate of approximately $6.8 million per year, prior to 

payments based on the Bridge’s gross revenues.  The gross revenues of the Bridge are not 

sufficient to pay the interest accruing on the various Bonds that are outstanding. 
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28. In June 2013, in an attempt to address and cure the defaults, the then-

Trustee’s financial advisor – FTI Consulting, Inc. (“FTI”) – agreed with FDOT to engage 

a Traffic Consultant acceptable to both FDOT and the then-Trustee to perform a traffic rate 

study and to have the Authority and FDOT split the cost of the study.  A true and correct 

copy of an email from FDOT confirming this agreement is attached hereto as Exhibit “D” 

and incorporated herein by this reference.  The intent underlying this agreement was to 

determine and establish the toll adjustments on the Bridge that would enable the defaults 

to be cured, and to facilitate the payment of the Bonds per their terms as originally 

anticipated and agreed.   

29. Further to the above-referenced agreement, the Trustee formally requested 

the Authority to authorize the engagement of a Traffic Consultant, and to work with FDOT 

in its selection and engagement.  FDOT, however, then reversed course by refusing to pay 

half of the Traffic Consultant’s study, or to even share any meaningful data with FTI. 

30. Because the Authority and FDOT failed and refused to pay for or conduct 

the traffic rate study, the then-Trustee instructed FTI to perform a traffic study. On May 

12, 2014, FTI issued its rate study entitled Impact of Toll Rates on Garcon Point Bridge 

Toll Transactions and Revenues (the “FTI Report”), a true and correct copy of which is 

attached hereto as Exhibit “E”.  The FTI Report recommended (a) an increase in the 

SunPass transaction rate from $3.75 to $4.00; (b) an increase in the cash transaction rate 

from $3.75 to $5.00; and (c) a reduction in the SunPass discount for heavy users from 50% 

to 25%.   
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31. The FTI Report was a credible report that was the substantive equivalent of 

the Traffic Consultant study that the then-Trustee attempted to commission, but which the 

Authority and FDOT each refused to help commission.     

32. Throughout the balance of 2014, the then-Trustee continued its efforts to 

have the Authority and/or FDOT fulfill their obligations to commission their own Traffic 

Consultant study.   Both the Authority and FDOT engaged in various delays, but ultimately 

failed and refused to commission the requested Traffic Consultant study.  Although the 

Authority and/or FDOT offered illegitimate challenges to the FTI Report, they then failed 

and refused to cooperate in the commission of the type of report they claimed to be 

essential.  The serial resignations of Authority members – which left the Authority legally 

impotent – were also part of the delay campaign.  In short, the Authority and FDOT 

intentionally made it impossible for the Bondholders (or then-Trustee) to satisfy the 

condition to raising the tolls that FDOT (and the Authority) agreed was essential to the 

original bond issuance transaction.  

33. On March 16, 2015, the then-Trustee sent legal notice to FDOT of the 

Authority’s non-compliance with Section 5.02 of the Resolution and demanded that FDOT 

immediately implement the toll schedule recommended in the FTI Report.  A true and 

correct copy of this demand is attached hereto as Exhibit “F”. 

34. FDOT waited until May 8, 2015 to respond to Exhibit “F”.  FDOT’s 

response of May 8, 2015 is attached hereto as Exhibit “G”.  Notably, the FDOT response 

ignored the real issues presented in Exhibit “F”, and instead posed to the then-Trustee a 

host of impertinent and dilatory questions and requests.    FDOT was clearly avoiding its 

legal obligations to the then-Trustee and Bondholders.     
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35. On May 12, 2015, the then-Trustee replied to Exhibit “G”, and squarely 

invalidated all of the pretextual questions and requests contained in FDOT’s response.  A 

true and correct copy of the then-Trustee’s letter of May 12, 2015 is attached hereto as 

Exhibit “H”. 

36. After utilizing and benefitting from the significant construction funding 

made available by the Bondholders, the Authority and FDOT each intentionally engaged 

in bad faith conduct designed to prevent the Bondholders from adjusting the tolls (i.e., from 

enjoying the exact contractual rights for which the parties expressly bargained in the first 

instance).     

The Feasibility and Propriety of the Necessary Rate Increase 

FDOT’s Admissions Concerning the Bridge 

37.  During the 2017 legislative session, the legislature directed the FDOT – in 

conjunction with the Florida Division of Bond Finance – to conduct an Economic 

Feasibility Study concerning the Bridge (the “Feasibility Study”).   A true and correct copy 

of the Feasibility Study, released in December 2017, is attached hereto as Exhibit “I” and 

incorporated herein by this reference. 

38. The Feasibility Study contains a number of admissions concerning the 

Bridge and the legal and financial risks facing FDOT.   Without limitation, the Feasibility 

Study acknowledges that: 

a. FDOT (and the State of Florida) played a major role in the planning, design and 
development of the Bridge, and provided key financial support to the Authority.  
The Bridge would not have been constructed without the support of FDOT (and 
the State of Florida); 

 
b. The Bridge is part of the State’s transportation system, and a key thoroughfare 

for the region that serves as a vital evacuation route during hurricane season; 
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c. FDOT is legally responsible for operating and maintaining the Bridge as long 
as the Bonds remain outstanding, which includes the costs of renovating or 
rebuilding the Bridge if it wears out prior to the payment in full of the Bonds; 

 
d. FDOT pays, as legally required, the ongoing costs of the operation and 

maintenance of the Bridge, which obligation continues until the Bonds are paid 
in full. FDOT will likely never be reimbursed any of these amounts;    

 
e. FDOT will likely be sued if it failed to take action to set the tolls at the required 

level and that it is not clear that FDOT will prevail in such litigation; 
 
f. There are viable legal and economic alternatives available to FDOT to resolve 

the various disputes generated by, or relating to, the Bridge.  
 
39. The Feasibility Study also acknowledged that a new traffic study is not 

needed to adjust tolls.    The Feasibility Study notes at page 21 that the Authority’s own 

traffic consultant – prior to the Authority becoming defunct – developed a recommended 

scheduled of toll rate increases through 2020.   Those toll rate increases could have been, 

and should have been, implemented in 2014 and 2017, respectively.  But the toll rate 

increases were never implemented, which only exacerbated the Trustee’s damages.  These 

toll rate increases were scheduled to begin without any new traffic study or 

recommendation.  Notably, Section 5.02 of the Resolution never required a formal traffic 

study at all; it merely required a “recommendation” from a traffic consultant.    

Nevertheless, no toll rate increase was ever implemented, and the Successor Trustee 

continues to suffer damages.  

40. Despite the candid admissions contained in the Feasibility Study, FDOT has 

never formally receded from the positions it has previously taken, nor has it committed to 

any concrete or timely course of action on toll adjustments. 

41. By letter dated August 10, 2018, FDOT reconfirmed to Plaintiff that it (still) 

will not implement the toll rate adjustments prescribed by the FTI Report, or any other toll 
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rate increases approved by the Authority prior to that entity becoming defunct.  Although 

recently FDOT indicated that it will now finally retain a traffic consultant to make 

recommendations concerning a revision of the current toll rate schedule, FDOT has made 

no commitment that it will actually implement any upward toll-rate adjustment 

recommended by the consultant.   

The Failed Legislative Efforts to Avoid or Lessen the Need for Toll Increases 

42. The Feasibility Study evaluated various options for refinancing the Bridge.  

Consistent with the findings of the Feasibility Study, legislation was introduced in 2018 

that would have authorized the refinancing of the Bridge, and eliminated or reduced the 

need to increase tolls.    The proposed legislation was not enacted.  As such, the Bonds 

remain in default, and FDOT still has not complied with its contractual and other 

obligations to Plaintiff.     

The FDOT Revenue Study 

43. In June, 2018, FDOT – as part of an analysis examining the state’s potential 

acquisition of the Bridge and adding it to the Florida Turnpike Enterprise – commissioned 

the Garcon Point Bridge Comprehensive Traffic and Revenue Study (“FDOT Revenue 

Study”) attached hereto as Exhibit “J” and incorporated herein by this reference.  The 

FDOT Revenue Study was prepared after the Feasibility Study, and both studies had 

different purposes and objectives. 

44. The FDOT Revenue Study demonstrated sufficient capacity to increase tolls 

on the Bridge without negatively affecting gross revenues, and, in fact, found that a toll 

rate increase would substantially increase gross revenues. 
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45. Specifically, the FDOT Revenue Study includes a host of findings 

confirming that a toll rate increase on the Bridge is feasible, appropriate and overdue.  

These findings include, without limitation, the following:  

a. A recognition that toll rate increases on the Bridge originally occurred every 

3-4 years – at rate increases ranging between 7% and 25% – but the last toll 

rate increase occurred in January, 2011, almost eight (8) years ago; 

b. Around 2012 – shortly after the U.S. economy recovered following the 

Great Recession – there began a consistent increase in the usage of the 

Bridge that continues today.  Between 2014 and 2017, annual usage of the 

Bridge increased by 9.9%, 9.0%, 10.7% and 13.3% each year, respectively.   

Likewise, annual toll revenue between 2014 and 2017 increased by 10.3%, 

8.1%, 12.0% and 12.9% each year, respectively.   Similar higher growth 

trends have also been observed for current fiscal year 2018;  

c. Historically, toll rate increases have had only a minor impact on the usage 

of the Bridge, with the toll rate increases sufficient to offset any reduction 

in transactions.  During the period covered by the FDOT Revenue Study, it 

was observed that economic conditions and gas prices had a more 

significant impact on Bridge usage than did toll rate increases;        

d. An assumed annual toll rate increase of 2.1% will yield – at both the 50% 

and 75% probability assumptions – a significant increase in Bridge revenues 

(but an insignificant change in Bridge usage) – between the years 2018 and 

2047. 



 

14 
 

46. Despite the findings, substance and tenor of the FDOT Revenue Study, 

FDOT has not implemented any revisions to the current and outdated toll rate schedule for 

the Bridge.  

Count I – Action for Specific Performance 

47. This is an action against FDOT for specific performance. 

48. The allegations of paragraphs 1-46 above are restated and incorporated 

herein by this  reference.   

49. Plaintiff has timely and fully performed all of its obligations under or 

concerning the Resolution.  

50. Plaintiff has repeatedly demanded FDOT to implement the toll increase 

prescribed by the FTI Report.  FDOT consistently failed and refused to do so, thereby 

materially breaching the Resolution and the LPA and causing damage to the Bondholders. 

51. To the extent Plaintiff has any available legal remedy, such remedy is 

inadequate and/or insufficient.   Complete relief can only be granted through equity. 

52. Absent an upward adjustment of the tolls, the defaults under the Bonds 

cannot and will not be cured. 

53. Plaintiff is entitled to recover its reasonable attorneys’ fees and costs from 

FDOT under Section 9.04 of the Resolution. 

WHEREFORE, Plaintiff hereby demands judgment against FDOT for specific 

performance to upwardly adjust the tolls on the Bridge, and any other equitable (or other) 

relief the Court deems just and necessary.  Plaintiff further demands an award of its 

reasonable attorneys’ fees and costs incurred herein.  
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Count II – Action for Damages 

54. This is an action against FDOT for damages, and is filed in the alternative 

to Count I above. 

55. The allegations of paragraphs 1-46, 49-50 and 53 above are restated and 

incorporated herein by this reference. 

56. As a direct and proximate result of FDOT’s intentional failure to timely 

respond to the revenue shortages referenced above, millions of dollars in higher Tolls were 

lost that could and should have been collected and paid to Plaintiff (the “Forfeited Tolls”).  

Plaintiff reasonably estimates the Forfeited Tolls since the initial default, coupled with the 

continuing harm to the bondholders if the Tolls remain at their current level, are in excess 

of $75,000,000.00. 

57. As a direct and proximate result of FDOT’s intentional delays and failure 

to timely respond to the revenue shortages referenced above, Plaintiff has suffered 

damages, plus interest thereon. 

58. The Forfeited Tolls are permanently lost, and cannot be recouped through 

any retroactive adjustment of the Tolls.    
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   WHEREFORE, Plaintiff hereby demands judgment against FDOT for damages, 

interest, attorneys’ fees, costs and any other relief the Court deems just and necessary. 

 Dated:  December 20, 2018. 

Respectfully submitted, 
 
GREENBERG TRAURIG, P.A. 
450 South Orange Avenue, Suite 650 
Orlando, Florida 32801 
Telephone:  (407) 420-1000 
Facsimile:   (407) 420-5909 
Email: spiveyw@gtlaw.com 
 kellerc@gtlaw.com 
 bakerco@gtlaw.com 
 nef-iws@gtlaw.com 
 FLService@gtlaw.com 
 
/s/ I. William Spivey, II   
I. William Spivey, II, Esquire 
Fla. Bar No. 701076 
Courtney M. Keller, Esquire 
Florida Bar No. 28668 
Colin S. Baker, Esquire 
Florida Bar No. 66352 
 
GREENBERG TRAURIG, P.A. 
101 East College Avenue 
Post Office Drawer 1838 
Tallahassee, Florida 32302 
Phone: (850) 222-6891 
Fax: (850) 681-0207 
Primary:  BielbyL@gtlaw.com 
Secondary:  Hoffmanm@gtlaw.com 
 
/s/ Lorence Jon Bielby   
Lorence Jon Bielby, Esquire 
Fla. Bar No. 0393517 
 
Counsel for Plaintiff, UMB Bank, National 
Association, in its capacity as Successor 
Trustee of the Santa Rosa Bay Bridge 
Authority (Florida) Revenue Bonds, Series 
1996  

ORL 299818425v16 


