








TAB 2
ROLL CALL



FLORIDA PORTS FINANCING COMMISSION

MEMBER:

JACKSONVILLE
(Jacksonville Port Authority)

CANAVERAL
(Canaveral Port Authority)

EVERGLADES
(Broward County)

FT. PIERCE
(St. Lucie County)

MANATEE
(Manatee County Port Authority)

MIAMI
(Miami-Dade County)

PALM BEACH
(Port of Palm Beach District)

PANAMA CITY
(Panama City Port Authority)

PENSACOLA
(Pensacola Port Authority)

TAMPA

(Hillsborough County Port District)
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ROLL CALL

REPRESENTATIVE:

RICK FERRIN, Chairman

STAN PAYNE

PHIL ALLEN

DOUG ANDERSON

DAVID MCDONALD

KHALID SALAHUDDIN, Vice Chairman

MANNY ALMIRA

WAYNE STUBBS

CLYDE MATHIS

RAM KANCHARLA, Secretary/Treasurer

DESIGNEE:
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MEETING SUMMARY
FLORIDA PORTS FINANCING COMMISSION

Wednesday October 29, 2008
9:00 a.m. - 10:00 a.m.

Marriott Bay Point Resort
4200 Marriott Drive
Panama City, Florida 32408

The meeting was called to order by Vice Chair, Khalid Salahuddin; members attending included:

Khalid Salahuddin, Vice Chair
Stan Payne

Doug Anderson

David McDonald

Wayne Stubbs

Ram Kancharla

Mike Poole for Rick Ferrin
Glen Wiltshire for Phil Allen
Amy Miller for Clyde Mathis

A quorum was present. Also attending were:

Tommy Pitts Walter Miller
Val Schwec Tom Pelham
Debbie Hunt Meredith Dalhrose
Kenyatta Lee David Anderton
David Kaufman Eric Green

Bob Armstrong Andrea Chao
Margi Starkey Charlie Lewis
Cheryl Peterson Wesley White
James McDonald John Finotti
Michael Hole Ed Marquez
Joan Sanchez Scott Entin
Nancy Leikauf John LaCapra
Michael Rubin Toy Keller

Tab 3, September 11, 2008 FPFC Meeting Summary, was approved by vote of the
Commission.

Tab 4, Status Report on SBA and STATUS of 320.20 Bond Program Funds, was given by
Nancy Leikauf. She pointed out that the balance owed to the Florida Department of Transportation
(FDOT) was about $115,000 on funds loaned to the FPFC almost a year ago. She said we
continue to earn interest on the 60-day money. In addition, the SBA has funds of about $222,000
which are inaccessible at this point, but the FPFC will be able to repay the Department in full once



the SBA releases these funds. Ms. Leikauf continued, stating that all ports had taken down
the1999 bond program money from the construction accounts (with the exception of 13 cents at
Port Manatee). She reported that the FPFC is working with DOT to prepare a closeout report,
similar to the one done for the 1996 bond program. We should have it in the next 90-120 days.

The FPFC voted to accept the report.

Tab 5. Update on Financing Capacity Report, was given by Ed Marquez, Financial
Advisor to the FPFC. He reported that First Southwest had been asked to update the financial
capacity report they prepared last November. Included in the package (distributed to members)
was a checklist of questions for each port to review and try to formulate answers in their minds.
Within the next month or so, Mr. Marquez will be contacting each port director or director of finance
to discuss what they see in their economic future.

John LaCapra asked that everyone take a few minutes to look at the survey and see if any revisions
were needed. He indicated that the information requested would be useful for a discussion with
leaders about the seaports’ ability to finance the growth of the state. Some ports have debt
coverage issues; some have matching issues; and most have operational and security costissues,
which are a major concern. He said a realistic understanding of the ability to finance seaport
projects was needed. Mr. LaCapra went on to say that ports would be called to task to defend who
they are because there will be some very difficult decisions ahead to be made by State leaders.
He said that some ports may be having difficulty in moving forward and growing and getting
prepared for what's going to happen with the Panama Canal and Cuba. These issues need to be
perspective.

Michael Hole with Citigroup, distributed a general market report, stating that the bond market was
definitely a casualty of the global banking crisis. He said most of the sectors in the bond market
seized up over the last two months, and essentially shut down. It takes both buyers and sellers to
make a market; and for a number of reasons, there was a disproportionate number of sellers, and
virtually no buyers, causing the market shut down. All the bad news began on Monday, September
15th, with the Bank of America and Merrill Lynch, Leman, and then AIG being downgraded before
they collapsed. On Tuesday, September 16th, one of the largest money markets in the world broke
the buck, as they say; meaning the net asset value was so low that they began calling on the
collateral. The money market was no longer worth a buck — it was worth 90-something cents. That
created a run on the bank, essentially a run on the money markets. On Thursday, September 18th,
$80 billion was pulled out of money markets. For the money markets to get the money to meet
those withdrawals, they had to sell the positions in underlying bonds, most of them with variable
rate demand obligations (RDO). It overwhelmed the market, overwhelmed the marketing agents,
the marketing failed and those bonds were put to liquidity banks. That, in turn, caused another
cycle, putting more pressure on those banks and those banks had the right to check on the
contracts to take care of bondholders. That's the free put, as those with RDOs understand, that the
option rate market did not have, which is why the option rate market is still struggling. September
was horrible and then in October, the Dow first fell below 10,000 points. When they pulled money
out of money markets, they went into treasuries and the volatility of how much money went in and
out of the three-month treasury was just incredible, with yields at one point dropping down to zero.



Mr. Hole continued, directing members to the next section of his report on the money markets. In
mid-September there was an $89 billion outflow; it has slowly began to come back. As the bond
markets seized up, State and local governments had to continue to borrow, and the demands built
up. The 30-day visible supply last week was almost $20 billion, meaning that's what they would
expect if the market is willing, that's how many bonds are coming into the market in the next 30
days, just as far as tax exempt and municipal bonds. He directed members to look at the short-term
rates — an index of blending of all of the short-term rates of different credits and RDOs — and how
they have moved throughout the last six weeks. He pointed out that the index doesn't reflect those
bonds that did go to the bank, that did go to the liquidity bank — there are hundreds of billions of
dollars that are still at liquidity banks that are unable to be marketed back into the system. Even
as the bond market gets healthy, it will take a while for this market to absorb all of the demand.

Next, Mr. Hole explained that the tax exempt fixed rate market is what this Commission uses. On
the 30-year yield, as a result of having no liquidity in the market and no buyers relative to the
amount of sellers out there, the charts show how it affected the yields. He went on to say that
municipals were still cheap to treasuries. When all of that money flowed through into the treasury
market, obviously that is what pushed yields down, and in some cases, close to zero. Today we
still have municipal bonds and tax exempt bonds trading at a higher yield than for what taxables
trade. Obviously, that's how we refer to ratios being over 100 percent tax exempt yields, divided
by taxable yields; very, very unusual, and obviously a sign of distress.

Mr. Hole said that regarding bond grades, the bond insurance market has essentially gone away,
so issuers are having to depend on the underlying ratings and underlying revenue stream —in this
case — that the FPFC receives from the State on the two issues. While it is not affecting the FPFC,
it has, obviously, affected the bondholders. The value of those bonds has gone down as yields
have risen.

As an aside, Mr. Hole talked a bit about public/private partnerships, because those types of
financing, while all very unique, depend heavily upon BBB minus and non-investment rate types
to go along with the equity being put in. He said that historically, public/privates got done where
you had ten to 15 percent of equity being put in, and the balance was all being raised by BBB
minus, or lower rated debt. That debt structure was seven- to 10-year bullets, and the structure
was tabbed out long, and they were structured as insured paper. When the insurance went away,
that obviously just killed the ability to issue tabs and it has reduced the amount that you can issue
on the debt side. Therefore, the leverage ratios drop as the private side has to put more and more
equity into it. And without the debt and the equity and the ratios, the amount of proceeds that can
be generated, whether you are talking about Pen Turnpike or Midway Airport, are all for the private
side to come in and write a check and take over that concession. The amount of money that can
be produced as these rates go significantly higher is less and less; and therefore, there is just not
enough money to be able to take care of the asset on the public side. There is not enough return
to be generated by the project to give the private side the return they want to leverage on the equity.
So that market, tough to begin with, is even more difficult in the global economy with the global
banking crisis.

In conclusion, Mr. Hole stated that the bright side is that the retail market is keeping us afloat.
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Individual investors are buying bonds in record numbers. The yields are up. With a $200 million
offering, selling half of it — $100 million — to retail investors at one point a year ago, it would have
been unheard of. Itis not unheard of today. This gives the institutional buyers that generally drive
the market, the comfort to buy the bonds because the reason they were not buying, was because
they were afraid they couldn’t sell it back the next day, or they couldn’t sell it back at something
other than a distressed price. So when the retail market is buying the bonds, that creates a market.

Next, Mr. Marquez directed members to a two-page handout, discussing the ports’ refunding
potential and insurance ratings. He said to refund the 1996 AMT bonds, a present value loss of
about $10.7 million is anticipated. To refund the 1999 bonds, which could not be done until July
through September of '09, and assuming today's market rating, a $7 million present value loss could
be expected. So these bonds are definitely out of the money and should not be considered for
refunding purposes now. He also listed the insurer's ratings for each one of the insurance
companies. There are only three AAA insurance companies, and buying insurance is not worth the
current premium. Therefore, First Southwest ran the refunding numbers on an uninsured, un-
enhanced basis.

Mr. LaCapra acknowledged the substantial financial issue seaports face and the need for creativity.
He noted that local government balance sheets were going to change significantly with our state
budget crisis. He said privatization was going to be a tough issue, an issues some ports may face.
If they are going to grow, they may have to bring in some private sector funding, and change
management structures. Ports may have to look at their partner up the street and decide to work
together. One common balance sheet might work better to accomplish a goal. That's exactly what
globalization is going to do. As am example, Mr. LaCapra stated that Jacksonville is facing a global
growth issue, and noted that their balance sheet can’t get the job done by itself. He said
Jacksonville is contacting all the likely suspects — state, local, and federal —to try and make it work.
Jacksonville is beginning to build the model of success in recognition of what they must face to win,
to get the customer, to bring the business to the state of Florida. Their issue is really not a local
issue, it's a port financing, a global trade issue.

In conclusion, Mr. LaCapra asked the FPFC members if they would like another meeting, to have
Mr. Marquez and Mr. Hole, convene the best and brightest financial people the early part of next
year to discuss what's happening.

Mike Poole indicated that JaxPort was very receptive to that idea. They now have a five-year
capital improvement plan and a substantial number of unfunded projects they need to build. He
said the Suez Terminal project creates 5,600 jobs and additional revenues for the port, but
unfortunately, the tenants will have to pay to build the terminal. He said with dredging for deeper
water to get them to post-Panamex levels, and the road improvements necessary to get into and
out of the terminals, and for needed rail improvements, tenants are not going to pay for that. That
is a significant expense for JaxPort. He said they are also getting closer to another terminal coming
online and would welcome any available information that Michael and Ed could provide to help with
funding their infrastructure needs. Mr. Poole stated that JaxPort had success in the past,
combining state funding with a SIB loan through the FDOT. They received favorable terms and also
did $100 million of special purpose bonds, putting the debt on the Suez project books, and

issued $45 million in debt on the JaxPort books. He said they were stressing their balance sheet
but could only go so far. Stan Payne said he too was a student of privatization, and having created
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Virginia International Terminal several years ago as the quasi-public intermediary of the Virginia
Port Authority, he understands the issues. He asked that the Commission look beyond the financial
markets, and see what the Port of Baltimore is doing, what North Carolina is doing to be creative.
He said Canaveral is funding its Disney expansion ($32 million) through a passenger charge.
Everglades is expanding for the Genesis class ships through passenger facility fees but ports are
reaching the outer limits and he would like to see what other states' ports are doing.

Wayne Stubbs asked how Florida compares to North Carolina and Georgia. He said other states
with one or two main state-owned port assets are in a much different position than Florida, with so
many different ports, so many different kinds of ownerships and governance arrangements. He
asked how Florida could pursue private partnerships with so many separate ownerships and
governments. He mused that all Florida’s ports can’t really be bundled into a single asset and go
looking for a partner.

Mr. Payne stated that there may be certain components of ports that could use private partners to
finance development. He said there may not be private money on the terms that would be
acceptable but that's what he would like to explore.

Mr. Stubbs summarized the issue, asking if the idea would be to possibly end up with some large
equity group taking an interest in all of Florida's ports, or components of all of Florida’s ports, as a
financial partner. Mr. Payne opined that this is a fact-finding point in time to see what options are
available.

John LaCapra indicated that before giving away anything, we have to see if we can solve
operational cost issues because that is what takes millions of dollars from ports’ bottom lines. He
said the State of Florida has no clue about its local governments and their financial condition. As
a student of the national scene where major competitive states are going to the federal government
for money for economic development, he said it is discouraging to see that Florida has no strategy.
Unrestricted money will begin to flow to the State of Florida for transportation and we must ask
ourselves if we are going to pay to repave the highways again or are we going to build vital
infrastructure. If Florida’s ports fall, it is a failure for the State of Florida, and its balance sheet and
bond rating.

Ram Kancharla added that if ports do a better job with major transactions — at structuring business
deals — they will be financially stronger. He said we should concentrate on that aspect as much as
on locating new money.

With consensus, Mr. LaCapra asked Ed Marquez and Michael Hole to come back for additional
discussion on this topic.

Tab 7, Administrative Report, was given by Mr. LaCapra. He pointed to the current recurring
expense accounts and their balances, which show sufficient funds to implement the FPFC budget
passed in September. Ms. Keller added that the FY 07/08 budget records had been finalized,
showing the balance carried forward. Joan Sanchez indicated that her contract with respect to the

regional work was waiting to dovetail with what FDOT is initiating, and in the interim, she had been
talking to members to identify the best way to proceed and not be duplicative of other efforts but
yet, not waste time. She said she also had been talking to people from the Jacksonville area to
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develop a brief kind of white paper to help understand what that model really is all about, in terms
of the collaboration of various entities, and how they will look together, and hopefully create a
revenue stream. She concluded, saying that the survey she is working on with Mr. Marquez will
be used to help understand the financial issues.

Mr. LaCapra added that John Martin, a maritime economist, is looking at systems planning and how
jobs are created within the system. He said Mr. Martin’s work would provide the opportunity to be
uniform with the other ports and the way they do their economic measurements. He explained that
we were trying to provide FDOT with standardized information that might also be useful to them.

The FPFC voted to accept the administrative report on the budget.

Under Tab 8, Other, Mr. LaCapra concluded, saying that he had recently seen a presentation from
CSX about their negotiations with the State of Florida, and noticed that the S Line does not connect
to Jacksonville. He said there is no intermodal capacity in Jacksonville for the port and the logistics
center proposed to be built in Winter Haven is servicing Savannah. He said that 21 percent of what
was coming into central Florida was coming in by way of Savannah. CSX actually becomes a
competitive issue relative to the mission of Florida ports, both at Jacksonville and Tampa who are
trying to build all water service out of Asia through the canal and deliver goods to central Florida.
Mr. LaCapra asked the FDOT to re-look at those issues relative to seaports. He pointed out that
ports were not consulted on rail connectivity issues. Ms. Hunt agreed.

The meeting was adjourned at 11:05 a.m.
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1:00

1:15

1:45

2:45

3:15

3:30

4:00

4:30

5:00

5:15

5:35

5:50

6:00

MEETING AGENDA
SIS Strategic Plan
Leadership Committee
1st Meeting

Orlando, Florida
January 26-27, 2009

Meeting Objectives

Review and discuss organizational issues for the Leadership Committee, including process
goal statement, principles, roles and responsibilities, work plan and schedule and committee
guidelines

Receive informational briefings on the context for updating the 2010 SIS Strategic Plan
Review and discuss key issues to be examined during the 2010 SIS Strategic Plan update

Agree on next steps and assignments for the next SIS Leadership Committee meeting
DAY ONE
Opening Remarks and Agenda Review
Introductions and Review of Committee Members® Expectations
A Look Back: Review of the Development and Implementation of the SIS
SIS Strategic Plan Update: Requirements and Expectations
Review of the SIS Strategic Plan Update Process and Schedule
Break
Overview of the Proposed Meeting Guidelines and Consensus Building Process & Schedule
Review and Refinement of Proposed SIS Leadership Committee Process Goal Statement
Review and Refinement of Draft Guiding Principles for SIS Leadership Committee Process

Review and Refinement of Key Roles and Responsibilities in the SIS Leadership Committee
Process

Government in the Sunshine — Provisions and the Committee’s Process
Public Comment
Review Schedule for Evening and Day 2

Adjourn for the Day



8:00

8:30

8:35

9:15

10:00

10:15

10:45

11:30

11:45

11:55

12:00

MEETING AGENDA

SIS Strategic Plan
Leadership Committee
1st Meeting
Orlando, Florida
January 26-27, 2009

DAY TWO

Coffee

Review Agenda for Day Two
A Look Ahead: Long Range Trends in Florida
A Look at Today: SIS Accomplishments
Break
Identification of Desired Successful Future — Where do we want to go?
Initial Discussion of Key Issues for the Update Process
—  What are the issues critical to achieving the desired successful future?
— Review initial starter list of issues prepared by staff
— Additional critical issues we need to add to the list?
— Initial ranking of key issues (?)
Public Comment
Review Next Steps and Assignments

Meeting Evaluation Survey

Adjourn



Stmtegic Intermodal sttem

2010 SIS Strategic Plan Update

Schedule

September-December 2008: Initial Planning

Initiate planning for SIS Review process
Begin statewide partner briefings
Appoint Leadership Committee

Create internal FDOT Technical Advisory Group and Public and Partner Involvement
Working Group

Develop public information materials (web site content, etc.)

Develop SIS Performance Report as input to update process

January-February 2009: Issues Identification

First meeting of Leadership Committee (mid January) - review background, confirm
desired outcomes, discuss potential issues to be examined during update

Between first and second meetings - staff prepares brief descriptions of key issues
identified by Leadership Committee

Second meeting of Leadership Committee (mid February) - begin discussion of goals and
objectives; provide initial policy guidance to FDOT on criteria; select priority issues for the
update process

Work with each District as appropriate to inform regional and local partners about the
update process and gather initial input on potential issues

March-April 2009: Analysis

No Leadership Committee meetings during 2009 Legislative Session

Staff prepares initial draft goals and objectives based on initial Leadership Committee
input, consistent with 2025 FTP

Staff works on potential options for updating SIS criteria

Staff prepares issue papers to provide suggested policy options to the Leadership
Committee

Continue partner briefings; begin to coordinate with partner groups delegated
responsibility for initial input on key issues by the Leadership Committee (e.g. meetings
with modal working groups regarding criteria, meetings on specific issues with groups
such as Florida Defense Alliance)

2010 SIS Strategic Update 1
Schedule




Stmtegic Intermodal sttem

May - June 2009: Initial Recommendations

Third Leadership Committee (late May) - review draft goals and objectives; review draft
criteria proposed by FDOT; review issues papers and partner feedback to date

Between third and fourth meetings - staff revises goals and objectives based on initial
Leadership Committee and partner feedback; staff revises criteria based on initial
Leadership Committee and partner feedback; staff revises issues papers based on initial
Leadership Committee and partner feedback

Fourth Leadership Committee (late June) - review and provide feedback on revised goals,
objectives and criteria; review revised issue papers and partner feedback to date; begin
drafting final recommendations to FDOT on key issues and implementation strategies

Continue statewide partner briefings and coordination

July - August 2009: Expanded Public and Partner Input

Fifth Leadership Committee (late July) - continue work on final recommendations to FDOT
on key issues and implementation strategies; adopt final report if possible

Six Leadership Committee meeting (late August, if needed) - adopt final recommendations
to FDOT

Conduct regional workshops in all FDOT Districts to obtain feedback from regional and
local partners on draft goals, objectives and criteria; and to identify suggested
implementation strategies

Obtain additional input from key partner annual meetings

Staff to begin drafting updated SIS Strategic Plan

September-October 2009: Draft Plan

FDOT to prepare public and partner review draft of updated SIS Strategic Plan; initial
review by Technical Advisory Group

Conduct formal 30-day partner and public review period for draft updated SIS Strategic
Plan

Ask Leadership Committee to review draft SIS Strategic Plan; potential teleconference

Concurrent internal review by FDOT Technical Advisory Group and other FDOT managers
and staff

November-January 2010: Plan Adoption

FDOT to consider feedback from review period and make any needed revisions
FDOT Executive Board to review and provide comments on the draft SIS Strategic Plan

Adoption of updated SIS Strategic Plan by FDOT Secretary, by January 2010

Spring 2010: Initial Plan Implementation

Update supporting documents (e.g. SIS Designation Report, implementation guidance)

Potential working sessions with Districts and regional/local partners on specific
designation changes, etc.

: % 2 2010 SIS Strategic Update
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FDOT SEAPORT FUNDS/REMAINING
BALANCES AS OF JANUARY 1, 2009



TAB 7B

DISCUSSION OF STRATEGIC SIS
FLEXIBILITY AND ELIGIBILITY CRITERIA
ISSUES



TAB 7C
OTHER



TAB 8

DISCUSSION OF SEAPORT PROJECTS
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