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AGENDA REPORT
July 10, 2018

TEFRA Hearing for Capital Trust Agency Senior Living Revenue Bonds

SUBJECT:

Tax Equity and Fiscal Responsibility Act of 1982 (TEFRA) hearing for Capital Trust
Agency Senior Living Revenue Bonds (Rockledge Senior Living Project), Series 2018 (the
"Bonds")

FISCAL IMPACT:
NONE

DEPT/OFFICE:
County Attorney Office

REQUESTED ACTION:

Hold TEFRA public hearing on proposed Bonds and adopt Resolution approving the
Bonds for TEFRA purposes and the ability of the Capital Trust Agency to issue the Bonds
in a principal amount not exceeding $35,000,000 and to loan the proceeds thereof to
Premium Edge, LLC, a Florida limited liability company (the "Borrower"), to finance the
acquisition, construction, installation and equipping of a senior living and memory care
facility herein described; authorize the Chair to execute the Resolution.

SUMMARY EXPLANATION and BACKGROUND:

The County Attorney’s Office has been approached by Bryant Miller Olive, 1 Tampa City
Center, Suite 2700, Tampa, Florida, 33602, which Firm is serving as Special Counsel to
the Capital Trust Agency with respect to the above Bonds. The primary purpose of the
Bonds is to finance a senior living and memory care facility. Specifically, the proceeds of
the Bonds will be used for the purpose of financing or refinancing, including through
reimbursement, (i) the acquisition, construction, installation and equipping of a senior
living and memory care facility, yet to be named, located on approximately 11 acres at the
southeast corner of South Fiske Boulevard (State Road 519) and Roy Wall Boulevard,
Rockledge, Brevard County, Florida 32955, including land, an approximately 150,000
square foot building, and equipment, consisting of approximately 144 senior living units
(including approximately 54 independent living units, 63 assisted living units and 27
memory care units, food service and dining areas, therapy and spa rooms, swimming pool,
gym and other amenities), together with the acquisition and installation of related facilities,
fixtures, furnishings and equipment; (ii) funding capitalized interest on the Bonds; (iii)
funding any necessary reserves; and (iv) paying certain costs of issuing the Bonds.




The only involvement of the County in this process is to hold a TEFRA Hearing per
Section 147(f) of the Internal Revenue Code and to approve, for purposes of
intergovernmental cooperation, the issuance of the Bonds by the Capital Trust Agency to
finance a project located in Brevard County (the County will not be the issuer of the
Bonds).

In accordance with Section 5 of the Resolution, the County will have absolutely no
liability with respect to the Project or to pay principal of or interest on the Bonds
and the issuance of the Bonds will not result in any obligation of the County,
financial or otherwise. The Bonds will be limited obligations of the Capital Trust Agency,
payable solely from the revenue derived from the Borrower and pledged to the payment of
the Bonds.

ATTACHMENTS:

Description

CTA Letter To County Requesting TEFRA Hearing
TEFRA Resolution for Approval

Exhibit B to TEFRA Resolution

Bond Counsel Memo

Financial Advisor Memo

Exhibit A Legal Ad
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BOARD OF COUNTY COMMISSIONERS FLORIDA’S SPACE COAST

Tammy Rowe, Clerk to the Board, 400 South Street « PO, Box 999, Tltusvills, Florida 32781-0999 Telephone: (321) 637-2001
Fax: (321) 264-6972
Tammy.Rowe@brevardclerk.us

July 11, 2018

MEMORANDUM
TO: Eden Bentley, County Attorney

RE: Item H.7., Tax Equity and Fiscal Responsibility Act of 1982 (TEFRA) Hearing for Capital
Trust Agency Senior Living Revenue Bonds (Rockledge Senior Living Project), Series
2018 (The Bonds)

The Board of County Commissioners, in regular session on July 10, 2018, adopted Resolution
No. 18-096, approving the Bonds for TEFRA purposes and the ability of the Capital Trust
Agency to issue the Bonds in the principal amount not exceeding $35,000,000, and to loan the
proceeds thereof to Premium Edge, LLC, a Fiorida Limited Liability Company, to finance the
acquisition, construction, installation, and equipping of a senior living and memory care facility.
Enclosed are two fully-executed Resolutions.

Your continued cooperation is always appreciated.
Sincerely,

BOARD OF COUNTY COMMISSIONERS
SCOTT ELLIS, CLERK

Younm X Rowe

Tammy Rowe, Deputy Clerk

Encls. (2)
CC: Finance
Budget

PRINTED ON RECYCLED PAPER



RESOLUTION 2018- 96

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF
BREVARD COUNTY, FLORIDA, APPROVING, SOLELY FOR THE
PURPOSES OF SECTION 147(F) OF THE INTERNAL REVENUE CODE AND
SECTION 163.01, FLORIDA STATUTES, THE ISSUANCE BY THE CAPITAL
TRUST AGENCY OF ITS SENIOR LIVING REVENUE BONDS
(ROCKLEDGE SENIOR LIVING PROJECT), SERIES 2018, IN ONE OR
MORE SERIES PURSUANT TO A PLAN OF FINANCE, IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $35,000,000, FOR THE PURPOSE
OF FINANCING THE SENIOR LIVING FACILITY HEREIN DESCRIBED;
AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Board of County Commissioners (the "Board") of Brevard County,
Florida (the "County"), has been informed that the Capital Trust Agency (the "Issuer") proposes
to issue a principal amount not exceeding $35,000,000 of its Senior Living Revenue Bonds
(Rockledge Senior Living Project), Series 2018, in one or more series (the "Bonds"), the proceeds
of which will be loaned to Premium Edge, LLC, a Florida limited liability company, and/or one
or more related and/or affiliated entities (collectively, the "Borrower"), for the purpose of
financing or refinancing, including through reimbursement, (i) the acquisition, construction,
installation and equipping of a senior living and memory care facility, yet to be named, located
on approximately 11 acres at the southeast corner of South Fiske Boulevard (State Road 519)
and Roy Wall Boulevard, Rockledge, Brevard County, Florida 32955, including land, an
approximately 150,000 square foot building, and equipment, consisting of approximately 144
senior living units (including approximately 54 independent living units, 63 assisted living units
and 27 memory care units, food service and dining areas, therapy and spa rooms, swimming
pool, gym and other amenities), together with the acquisition and installation of related facilities,
fixtures, furnishings and equipment (collectively, the "Senior Living Facility"); (ii) funding
capitalized interest on the Bonds; (iii) funding any necessary reserves; and (iv) paying certain costs
of issuing the Bonds (collectively, the "Project"); and

WHEREAS, in order to finance the costs of the Project from the proceeds of the Bonds on
a tax-exempt basis, it is necessary to hold a public hearing and approve the issuance of the
Bonds for the purposes of Section 147(f) of the Internal Revenue Code of 1986, as amended (the
"Code"), and Section 163.01, Florida Statutes, as amended (the "Interlocal Act"); and

WHEREAS, a public hearing was held by the Board on the date hereof, following notice
by publication in Florida Today at least fourteen (14) days prior to the date hereof (the "Notice"),
during which comments and discussions concerning the issuance of the Bonds by the Issuer to
lend the proceeds thereof to the Borrower to pay costs of the Project were requested and heard,
as required by Section 147(f) of the Code; and



WHEREAS, the Borrower and the Issuer have requested the Board approve the issuance
of the Bonds for purposes of Section 147(f) of the Code and the Interlocal Act; and

WHEREAS, the Bonds, when issued by the Issuer, will be special, limited obligations of
the Issuer payable solely from the proceeds to be derived from the repayment of the related
loan to the Borrower or from the security pledged therefor by the Borrower, and the County
will not be obligated to pay the Bonds or have any obligation or liability pecuniary or otherwise
in any respect whatsoever with respect to the Bonds or the Project; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF BREVARD COUNTY, FLORIDA, AS FOLLOWS:

SECTION 1.  Findings. The Board hereby finds, determines and declares as follows:

A. Pursuant to the Notice published in Florida Today, a newspaper of general
circulation in the County, not less than fourteen (14) days prior to the date hereof, a public
hearing was held before the Board, as required by Section 147(f) of the Code on the date hereof.
The public hearing provided a reasonable opportunity for interested persons to express their
views, both orally and in writing, on the proposed issuance of the Bonds, the location and
nature of the Senior Living Facility and its operation by the Borrower. The location of the
public hearing, under the applicable facts and circumstances, is convenient for the residents of
the County. A proof of publication of such Notice is attached hereto as Exhibit A and minutes
of such public hearing will be kept on file with the Clerk of the Circuit Court and Ex-Officio
Clerk to the Board (the "Clerk"), and are hereby incorporated herein by reference.

B. The Board is the elected legislative body of the County, and the County has
jurisdiction over the entire area in which the Senior Living Facility is located.

C. The Board has determined, based solely upon representations and information
provided by the Borrower and without any independent investigation or research by the
County, that the issuance of the Bonds to finance the Project: (i) is appropriate to the needs and
circumstances of, and will make contributions to the economic growth of the County, (ii) will
provide or preserve gainful employment, (iii) will promote commerce within the State, (iv) will
provide safe and accessible housing for the elderly, and (iv) will serve a public purpose by
advancing the economic prosperity, living conditions, and the general welfare of the State and its
people by providing for an assisted living facility within the meaning of Chapter 159, Part II,
Florida Statutes.

D. Based solely upon representations and information provided by the Borrower,
the County will be able to cope satisfactorily with the impact of the Senior Living Facility and
will be able to provide, or cause to be provided when needed, the public facilities, including
utilities and public services, that will be necessary for the operation, repair, and maintenance of



the Senior Living Facility and on account of any increases in population or other circumstances
resulting therefrom.

SECTION 2.  Approval for Purposes of Section 147(f) of the Code. For the purposes of
Section 147(f) of the Code, the Board hereby approves the issuance of the Bonds by the Issuer in
one or more series, in an aggregate principal amount not exceeding $35,000,000.

SECTION 3.  Approval for Purposes of the Interlocal Act.

A. For the purposes of the Interlocal Act, the County authorizes the Issuer to issue
the Bonds in a principal amount not exceeding $35,000,000 and to loan the proceeds thereof to
the Borrower to finance or refinance the Project. The Issuer is hereby authorized to exercise all
powers relating to the issuance of the Bonds vested in the Board pursuant to the Constitution
and the laws of the State and to do all things within the jurisdiction of the County which are
necessary or convenient for the issuance of the Bonds and the financing or refinancing of the
Project to the same extent as if the County were issuing its own obligations for such purposes
without any further authorization from the County to exercise such powers or to take such
actions.

B. The County shall not be liable for any costs of issuing the Bonds or the costs
incurred by it in connection with the preparation, review, execution or approval of any
documentation or opinions required to be delivered in connection therewith by the County or
counsel to any of them. All of such costs shall be paid from the proceeds of the Bonds or from
other moneys of the Borrower.

C The Bonds shall not constitute an indebtedness or liability of the County.
SECTION 4. Payment of Fees and Costs by Borrower. The fees and expenses of the

County shall be paid by the Borrower in the manner and to the extent mutually agreed upon by
the officials of the County and the Borrower at or prior to issuance of the Bonds.

SECTION 5. No Liability or Endorsement. The County shall have no obligation,
financial or otherwise, with respect to the Bonds, and the approval given herein by the Board
shall not be deemed or construed to create any obligation or Hability, pecuniary or otherwise, of
the County, in connection with either the Bonds or the Project in any respect whatsoever and
the Issuer shall so provide in the documents related to the issuance of the Bonds. The general
credit or taxing power of the County or the State or any political subdivision or public agency
thereof shall not be pledged to the payment of the Bonds. No statement, representation or
recital made herein shall be deemed to constitute a legal conclusion or a determination by the
County that any particular action or proposed action is required, authorized or permitted under
the laws of the State or the United States.



No recourse under or upon any obligation, covenant or agreement of this Resolution or
the Bonds or any agreement executed in connection with the Bonds, or for any claim based
thereon or otherwise in respect thereof, shall be had against any Board member, the County
Manager, the Clerk or the County Attorney or any other County staff or professionals retained
by the County in connection with the issuance of the Bonds, as such, past, present or future,
either directly or through the County, it being expressly understood (a) that no personal liability
whatsoever shall attach to, or is or shall be incurred by, the Board members, the County
Manager, the Clerk or the County Attorney or any other staff of the County or professionals
retained by the County in connection with the issuance of the Bonds, as such, under or by
reason of the obligations, covenants or agreements contained in this Resolution or implied
therefrom, and (b) that any and all such personal liability, either at common law or in equity or
by constitution or statute, of, and any and all such rights and claims against, every such Board
member, the County Manager, the Clerk or the County Attorney or any other staff of the
County or professionals retained by the County in connection with the issuance of the Bonds, as
such, are waived and released as a condition of, and as a consideration for, the execution of this
Resolution on the part of the County.

The approval given herein shall not be construed as: (i) an endorsement of the
creditworthiness of the Borrower or the financial viability of the Project, (ii) a recommendation
to any prospective purchaser to purchase the Bonds, (iii) an evaluation of the likelihood of the
repayment of the debt service on the Bonds, or (iv) approval of any necessary rezoning
applications or approval or acquiescence to the alteration of existing zoning or land use nor
approval for any other regulatory permits relating to the Senior Living Facility, and the Board
shall not be construed by reason of its adoption of this Resolution to make any endorsement,
finding or recommendation or to have waived any right of the Board or to have estopped the
Board from asserting any rights or responsibilities it may have in such regard.

SECTION 6. Indemnification. The receipt of the Indemnification Certificate of the
Borrower attached hereto as Exhibit B and incorporated hereby by reference is a material
inducement to the County in granting the approvals set forth herein.

[Remainder of Page Intentionally Left Blank]



SECTION 7. Effective Date. This Resolution shall take effect immediately upon its
adoption.

DULY PASSED AND ADOPTED this 10 day of July, 2018.

BOARD OF COUNTY COMMISSIONERS OF
BREVARD COUNTY, FLORIDA

(SEAL)
By: _3((( -
Rita Pritchett
Chair
Approved by Board July 10, 2018
ATTEST:

Scott Ellis, Clerk of the Circuit Court
and Ex-Officio Clerk to the Board of
County Commissioners of Brevard
County, Florida

Exhibit A: Publisher's Affidavit Regarding Notice of Public Hearing
Exhibit B: Indemnification Certificate of the Borrower
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Exhibit A
BRYANT MILLER OLIVE ARE TR 018 NOTICE OF PUBLIC HEARING :
ONE TAMPA CITY CENTER, SUITE 2700 The Capital Trust Agency (the “€TA"] has been requested by Premium Edge, LLC, a

Florida fimited liability cempaity, andloi ofie or more refated andior affiliated antitios
(collectively, the ‘Borrawer®), to issue its Senior Living Revenue Bonds (Rockledge Se-
nlor Livin Prggg.t! in one or more series, inan aggregate principoal amount not to ex:
<eed 335,000,000 (the “Bonds?), - =

For the purposes of Section 147(f) of the iiternal Ravenue Code of 1586, & amended
{the "Code”], notice is I'w.\rehgi given that the Board of County Commissioners (the
nty,

TANMPA, FL 33602

: E “Roard®) of Brevard Cou orida (the "County™), will hold a public meeting and

STATE OF FLLORIDA COUNTY OF BREVARD: hearing at 5:2.;:.m~z?£sa; soon lhﬁmqft&: 3 practitable, on -J;.Fy '1%20:3.':;% the

. . Government Center, 27. ran lamiesan Way, Building C, First Floor, Viéra, Flprida:

Before the undersigned authority personally appeared The P'-'!gﬂi.}? °§"{" g,'_i‘,'-i"‘?éi{‘, e t?.'e”ﬁcﬁ'\ auﬁwhmdg af_'th.a#wme e ﬂ‘fmd'

vy fhe i . to provide funds to can the CTA teo the Borrower for the purpose inancs

Becky Hol'and. who on oath says that he or Sh;;;STi)DAY !hg:fﬁ hnancn, nciuding ;b&' o i e - m_me-nmuisiglo'r%.p.comimlcﬂng,_

. i 9 nstallation and “equippl of a senior i and tmemory care facility, yet to he

Legal Advedising Representative of the %Fit_l:l—d Fgme‘f.t.slgnmg an ?‘i‘g}m' rgaﬁ:e!yvlvl I.Iicarﬁs at tr;._sg_mll::t:;t gu?er :,Lsg;#h ?i:kﬁ ou:

F i i ounty, rlorida evarl ite-Road 519) an all Boulevard, Rod! €, Breval aunty, Florida

, a daily newspaper published in Brevardb : Yy el 32455, mci_ud{h_\g ffanﬂ, _anlap;:?r‘:;xirnﬂaqtuiy |_1so],poo \qu_areffolotdi{wildlng. atr?d e?yu}gé
N i ) eing a ment, cansisting of approximately 144 senior living units (including a roximate

that the attached copy of advertisement, g 9 Independent Iix?tng urll’u%.-.as wssissad living units and 27 mesmory o E:iu,.food Seri-

in th atter of fce-and dining areas, therapy snd spa rooms, swvimming pool, ?ym and other ameni-

In ine m ties), together with the a:_ululﬁtlon and installation of related Tacilities, fixtures, fur-

ol

nishings and equipment (collectivaly, the “Senior Living' Facility"); J‘la funding capital-

V) paying certain

. - ized Interést on thee Bonds; (i) fyndln%arg%rnecemry feserves; an
Notice Publc Hearing costs of isuing the Bonds (collectively, the *Project®).
Tm.mi ﬁnasrgse éggrbeorgplhte; that the CTIA F\rr!tl issue, with Jespact to-such Project
. . 3 net ng 525,000, n agg prifcipa ourt_of the Bonds in one or
as publishied in FLORIDA TODAY_in the issue(s) of: more sarjes-and loan the proceads of such Bonds to the Borrawer to provide funds for
- the Project, ‘The Senior Living Facility will be owned, operated and managed by the
. -Borfower. -
06/26/18 ';ﬁedc_ounty will nelther issue, nor be obligated in any manner with respsct to, the
onis:

. i B g is The Bonds, when issued, will be special, limited obligatiors of the CTA payable solely
Alfiant further says that the said FLORIDA TODAY is a oult of the revenuies, income and receipts placged tan payment. tharéof and derived
; in said Brevard Counly, Florida and that the Arom financing agreements with the Bofrower, and the CTA will not be obligated 1o
2 vSpaper in saia Brev . Y. pay the i’ rl‘nu_ I-of, pre#‘:ur;, n;.:nyf"or. interest on n‘m agngs eixrbe 11 from L_:li;m ﬁg{y—
, : - i ments.of the Barrower. The Bonds will not constitute: i) 5 dabt, liability or obligation
caid newspaper has heretofore been continuously g of :fw t.;l;? 1'.hfe thumyi t‘re sz.}ﬁeh miaﬁyfpfﬂtlcalrsubcgy igthuggz aé:mcg or rnurtlri‘c-
. 0 . . ada esc an 1pality thereof, & pledge of the full falth and credit of the . the County, e
published in said Brevard County., Florida each da[Y ! %m‘_” °', a;:y wlfﬂca, P .di\;iﬂ:n.cnubiic “h‘i,";" b munitlﬁfﬂr I‘heﬁﬁl Ig-, m ba
X e - s i 3 office pieage of the taxing power of the County, the State, or any political sul sion, pub-
has been enlered as periodicals matter at_lhel pos il:?:ger!cy cr.munic?pality therzof within the meant 7 of any constitutional o statato.

in MELBOURNE in said Brevard County, Florida, for a 7y provision. The CTA has no taxing power
. % i ublication of - AL the time and place fixed for said public hearing all who appear will be given an op-
period of one year next preceding the first p. DOTTLNtY. 1o o rpess-their views for. SF Aasinet the progesal 1o approve 1Fie lisusnce. of
the attached copy of advertisement; and affiant further | s2id Bonds and the plan of finance. Prior to sald public hearing, written comments

may be delivered 1o the Clark of the Circuit Court, Ex-Officio Clar to'the Board, 2825
Ju Pe Fran Jamieson Way, Viera, Florida 37940, All persons are advised that, if the
di | rebate docred de toh?m_al any d_ehc ion_lninadedhy the Caun}y hv;nth respe It to .'1r:‘1;r‘:l rr;a_m;r c:rr':nti -
i i Iscounl, rei i e at this mesting, they will need a record of 1 proceedings, and for such pur-
person, firm or coporation :ny = F securing this pose, thay may Se:i.gi t:l:hensur? that a v:r_bsilém record of tﬁghp'r?‘caedfng;] iis ﬂ‘:dbE.
s8] 2 purpose ors ¢ ich record Includes the testimony and ovidence upon whic the appaal s o
commission or refund for the purp based. -All imerested persans are Iited 1o present thej

adverlisement for publication in the said newspaper. piaca sot forth above.
THE COUNTY ADHERES TO THE AMERICANS WITH DISABILITIES ACT AND WILL MAKE

says lhat he or she has never paid nor promised any

r comments at the time and

) . N of June HEASONABLE ACCOMMODATIONS FOR ACCESS 10 THIS MEETING UPON REQUEST,
Swaorn to and Subscribed before me this 26th of Ju PLEASE CALL THE COUNTY MANAGER'S OFFICE AT (321) 663-2004 TO MAKE A RE-
QUEST FOE HEARING IMPAIRED, 1-800-055.8771 (TOD) AND' 1-800-955-87 70 (VOICE).

- 2018, by Becky Holland who is personally known to me REQUESTS MUST BE RECEIVED AT LEAST 48 HOURS IN ADVANCE. OF THE MEETING 1
<Uio, ORDER FOR THE COUNTY TG PROVIDE THE REQUESTED SERVICE, —

&
L

L
Adia Bell
Notary Public for the State of Florida

My Commission expires January 27, 2020

)

Publication Cost: $447.16 3
Ag No: 6002993556 o o
Customer No: 8132736677BRYA -

Adia Bell

NOTARY PUBLIC

2 STATE OF FLORIDA
Comm# FF954893
Expires 1/27/2020
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EXHIBIT B

INDEMNIFICATION CERTIFICATE OF THE BORROWER

The undersigned hereby certifies that he or she is authorized to execute and deliver this
Indemnification Certificate of the Borrower and further represents, on behalf of Premium Edge,
LLC, a Florida limited liability company, and/or one or more related and/or affiliated entities
(collectively, the "Borrower"), the following (capitalized terms not otherwise defined herein shall
have the meaning ascribed thereto in Resolution No. 2018- adopted by the Board of County
Commissioners (the "Board") of Brevard County, Florida (the "County") on July 10, 2018 (the
"County Resolution")):

(1) At the request of the Borrower, the Capital Trust Agency (the "Issuer")
proposes to issue a principal amount not exceeding $35,000,000 of its Senior Living
Revenue Bonds (Rockledge Senior Living Project), Series 2018 (the "Bonds"), the
proceeds of which will be loaned to the Borrower for the purpose of financing or
refinancing, including through reimbursement, (i) the acquisition, construction,
renovation, installation and equipping of the Senior Living Facility to provide
assisted living and memory care for the elderly, (i) funding capitalized interest on
the Bonds; (iif) funding any necessary reserves; and (iv) paying certain costs of
issuing the Bonds (collectively, the "Project");

(2)  The issuance of the Bonds to finance the Project: (i) is appropriate to the
needs and circumstances of, and will make contributions to, the economic growth of
the County, (ii) will provide or preserve gainful employment, (iii) will promote
commerce within the State, (iv) will provide safe and accessible housing for the
elderly, and (iv) will serve a public purpose by advancing the economic prosperity,
living conditions, and the general welfare of the State and its people by providing for
an assisted living facility within the meaning of Chapter 159, Part II, Florida Statutes;

(3)  The County will be able to cope satisfactorily with the impact of the Senior
Living Facility and will be able to provide, or cause to be provided when needed,
the public facilities, including utilities and public services, that will be necessary
for the operation, repair, and maintenance of the Senior Living Facility and on
account bf any increases in population or other circumstances res{ﬂﬁng therefrom;

(49)  Inorder to finance the costs of the Project from the proceeds of the Bonds
on a tax-exempt basis, it is necessary to hold a public hearing and approve the
issuance of the Bonds for the purposes of Section 147(f) of the Internal Revenue
Code of 1986, as amended (the "Code"), and Section 163.01, Florida
amended (the "Interlocal Act™);

atutes, as
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(5) The Borrower has requested the Board to hold such public hearing and
approve the issuance of the Bonds for purposes of Section 147(f) of the Code and
the Interlocal Act; and

(6) The County desires indemnification from the Borrower as a material
inducement to the Board holding such hearing and granting the foregoing
approval.

NOW THEREFORE, THE UNDERSIGNED, ON BEHALF OF THE BORROWER, DOES
HEREBY: Agree to defend the County and its officials, employees, attorneys, professionals and
agents and the members of the Board, and hold the County and its officials, employees, attorneys,
professionals and agents and the members of the Board, harmless against any and all claims,
losses, liabilities or damages to property or any injury or death of any person or persons occurring
In connection with the issuance of the Bonds or the acquisition or operation of the Project by or
on behalf of the Borrower, including in the case of any and all negligence of such indemnitee, or
in any way growing out of or resulting from the Project or from the issuance, sale or delivery of
the Bonds, including, but not limited to, liabilities or costs arising under the Code, the Securities
Act of 1933, the Securities Exchange Act of 1934 or any applicable securities law of the State,
including, without limitation, all costs and expenses of the County, including reasonable
attorneys' fees, incurred in connection therewith.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the Borrower has executed this Indemnification Certificate of

the Borrower this 20t day of June, 2018.
PREMIUM EDGE, LLC, a ida limited liability
com C" )

Name Alberto|Espinosa eagaud
Its: Mzmag r

[Signature Page | Indemnification Certificate of the Borrower]



CAPITAL TRUST AGERNCY

315 Fairpoint Drive o Gull Breeze, Florida 32361 ¢ Office 850-934-1046 o Fax 830-934-4048
June 20, 2018

VIA EMAIL

Mr. Frank Abbate

County Manager

Brevard County, Florida

2725 Judge Fran Jamieson Way, Bldg C
Viera, Florida 32940
Frank.Abbate@BrevardFL.gov

Re:  Action Requested: Adoption of a resolution by the Board of County Commissioners of
Brevard County, Florida, for the purposes of Section 147(f) of the Internal Revenue Code
and the Florida Interlocal Cooperation Act, approving the issuance by the Capital Trust
Agency of its Bonds (as hereinafter defined) for the purpose of financing a senior living
facility

Dear Mr. Abbate:

'am the Executive Director of the Capital Trust Agency ("CTA"). CTA was created in
1999 through enabling Florida Statutes that provide for governmental entities to sponsor and
facilitate public purpose financings that meet applicable state and federal laws. We have
worked with numerous counties and municipalities throughout Florida to issue tax-exempt and
taxable debt to provide capital funding of projects beneficial to the citizens of Florida, CTA has
been asked to serve as issuer of bonds for a senior living facility, more fully described below,
located in Brevard County, Florida (the "County").

CTA has agreed to issue its senior living revenue bonds in an amount not to exceed
$35,000,000 (the "Bonds") in one or more series, either taxable or tax-exempt, or both, and loan the
proceeds thereof to Premium Edge, LLC, a Florida limited liability company, and/or one or more
related and/or affiliated entities ("Premium Edge"), and a tax-exempt organization described in
Section 501(c)(3) of the Internal Revenue Service Code of 1986 (the "Code"). Premium Edge,
acting through itself or through its affiliates, plans to acquire, construct, develop, install and
equip, as well as own and operate an independent living, assisted living, and memory care
facility for the elderly, including real estate, related facilities, fixtures, furnishings and
equipment and comprised of approximately 54 independent living units, approximately 63
assisted living units, and approximately 27 memory care units, to be known as Rockledge
Senior Living, located in the County (the "Senior Living Facility").

In order for the Bonds to be issued as tax-exempt bonds, certain requirements of the
Code relating to the issuance of the Bonds must be met. One such requirement is the approval
by the County of the use of the proceeds of the Bonds within the County in accordance with the
Tax Equity and Fiscal Responsibility Act ("TEFRA"), as required by Section 147(f) of the Code.




Mr. Frank Abbate
County Manager
Brevard County, Florida
June 20, 2018

Page 2

Accordingly, CTA, on behalf of Premium Edge, respectfully requests that the County, at a
meeting of its Board of County Commissioners (the "Board"), consider providing its TEFRA
approval by resolution of the Board. We have reviewed the Board's meeting schedule and we
believe the Board's meeting on July 10, 2018 will provide adequate time for the resolution to be
finalized and to provide the citizens of the County with notice. In addition, the Code requires
there be a public hearing regarding the Bonds prior to the Board's consideration of the TEFRA
Resolution. With the permission of the County, CTA is prepared to publish the required notice
of public hearing. The law requires this hearing to be no sooner than 14 days following its
published date.

Finally, for purposes of Section 163.01, Florida Statutes, as amended (the Interlocal
Cooperation Act), CTA respectfully requests the local jurisdiction’s permission to finance the
project within the local jurisdiction’s corporate limits.

We have been in contact with Assistant County Attorney Christine M. Schverak and the
County's Bond Counsel Steve Miller, Esq. of Nabors, Giblin & Nickerson and the County's
Financial Advisor, Jay Glover from PFM Financial Advisors. Each have reviewed and approved
the following;

1. The proposed form of a resolution to be considered by the Board. As you will note
from the language in Section 5 of the attached resolution, the County will have
absolutely no liability with respect to the Project or to pay principal of or interest
on the Bonds and the issuance of the Bonds will not result in any obligation,
financial or otherwise, of the County. The Bonds will be limited obligations of
CTA, payable solely from the revenue derived from Premium Edge and pledged to
the payment of the Bonds;

2. The proposed form of a TEFRA Script that the Chair of the Board might use as an aid
in conducting the TEFRA Hearing; and

3. The proposed form of a TEFRA Notice required to be published in a newspaper of
general circulation within the County at least 14 days before the TEFRA Hearing. If
you determine that we can move forward, we will coordinate the publication of the
TEFRA Notice with the Clerk to the Board and will provide you with an affidavit of
publication.



Mr, Frank Abbate
County Manager
Brevard County, Florida
June 20, 2018

Page 3

As noted in documents 1 - 3 above, the Bonds are not obligations of the County, and the
County, the Board and its employees and agents have been granted appropriate indemnity.

As a side note, the bond counsel law firm working with the CTA on this transaction is
the Jacksonville office of Foley & Lardner LLP. Additionally, we have engaged the law firm of
Bryant Miller Olive P.A. for additional work on the transaction. For any professional counsel
and advice the County may deem necessary to solicit, Premium Edge will make restitution
for all reasonable expenses incurred by the County, including payment of the $2,500 review
fee to each of the County's Bond Counsel and the County's Financial Advisor.

We truly believe this financing is a positive for all involved. We are pleased to be a part
of it, and appreciate the County giving our request for TEFRA approval due consideration.

If there is a problem with scheduling this matter for consideration at the Board's July 10,
2018 meeting, or if you or any of the members of the Board or your staff require any additional
information, please contact me at your earliest convenience.

Sincerely,
// " 9 %Aj -
i ;
U Bty 2
Y
Ed Gray IIT
Executive Director

cc: (All with enclosures)
Eden Bentley, County Attorney
Christine M. Schverak, Assistant County Attorney

Attachments:

Form TEFRA Resolution (including indemnification certificate from the Borrower)
Proposed TEFRA Script

Proposed TEFRA Notice
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MEMORANDUM
TO: Eden Bentley, Brevard County Attorney
Frank Abbate, Brevard County Manager
FROM: Steven E. Miller, Esq.
DATE: June 20, 2018
RE: Review of Legal Documentation for the Capital Trust Agency Senior

Living Revenue Bonds (Rockledge Senior Living Project)

The Capital Trust Agency ("CTA") is proposing to issue tax-exempt and taxable private
activity bonds (the "Bonds") in order to finance costs of a senior living and memory care facility
to be located within the City of Rockledge (the "Project"), as more particularly described in the
materials provided by CTA and included in the agenda package for the July 10, 2018 meeting of
the Board of County Commissioners (the "BOCC"). Proceeds of the Bonds will be loaned to
Premium Edge, LLC, a Florida limited liability company, and/or one or more related and/or
affiliated entities (collectively, the "Borrower"). The Borrower will own and operate the Project
and will be responsible for payment of debt service on the Bonds.

In order to comply with certain Federal and State law requirements with respect to the
issuance of private activity bonds such as the Bonds, CTA has requested that the BOCC hold a
public hearing with respect to the Project and the issuance of the Bonds and to adopt a resolution
providing limited approval of the issuance of the Bonds. You have asked Nabors, Giblin &
Nickerson, PA, as Bond Counsel to the County, to review the documentation provided to the
County by CTA to ensure that it satisfies the applicable legal requirements and to confirm that
the County has no obligation, financial or otherwise, with respect to the Project or the Bonds.

We have reviewed all of the relevant documentation and provided various comments to
counsel for CTA. Our comments have been addressed and, from the County's standpoint, all of
the documentation is now legally sufficient. The resolution proposed to be adopted by the
BOCC satisfies the pertinent federal and state law requirements and provides that the neither the
County nor any of the elected officials or staff of the County will have any obligation or liability,
financial or otherwise, with respect to the Project or the Bonds.

ce: Christine Schverak
Kathy Wall



pfl I l June 21, 2018

Memorandum

To: Frank Abbate, County Manager
Eden Bentley, County Attorney
From: Jay Glover, Managing Director — PFM Financial Advisors LLC

Re: Review of Financing Structure for the Capital Trust Agency Senior Living Revenue Bonds
(Rockledge Senior Living Project)

The Capital Trust Agency ("CTA") is proposing to issue tax-exempt and taxable private activity bonds (the
"Bonds") in order to finance costs of a senior living and memory care facility to be located within the City of
Rockledge (the "Project"), as more particularly described in the materials provided by CTA and included in
the agenda package for the July 10 meeting of the Board of County Commissioners (the "BOCC").
Proceeds of the Bonds will be loaned to Premium Edge, LLC, a Florida limited liability company, andfor one
or more related and/or affiliated entities (collectively, the "Borrower"). The Borrower will own and operate
the Project and will be solely responsible for payment of debt service on the Bonds.

In order to comply with certain Federal and State law requirements, as applicable, with respect to the
issuance of private activity bonds such as the Bonds, CTA has requested that the BOCC hold a public
hearing with respect to the Project and the issuance of the Bonds and to adopt a resolution providing
limited approval of the issuance of the Bonds. You have asked PFM Financial Advisors LLC, as Financial
Advisor to the County, to review the documentation provided to the County as well as the proposed
financing structure to ensure that the proposed transaction will not have a financial impact on the County,
impair the County's credit ratings or impact the County’s ability to issue debt in the future. We have also
reviewed the proposed structure to ensure that the Bonds are being sold to either "accredited investors" or
"qualified institutional buyers".

We have reviewed all of the relevant documentation as well as the proposed financing structure and based
on that review, can confirm that the proposed issuance of the Bonds will not have any negative impact on
the County. In addition, the Bonds will be sold to only "qualified institutional buyers" or "accredited
investors" who are represented by Greenwich Investment Management, Inc., a registered investment
adviser under the Investment Advisers Act of 1940, as amended, as representative of each of the
purchasers of the Bonds, with BB&T Capital Markets serving as underwriter.

cc: Christine Schverak, Assistant County Attorney
Kathy Wall, Special Projects Coordinator IV
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TEFRA HEARING PROCEDURES
(Premium Edge, LLC)

OPEN THE TEFRA HEARING:

This is a hearing for purposes of the federal Tax Equity and Fiscal Responsibility Act
("TEFRA"), as required by section 147(f) of the Internal Revenue Code, regarding the possible
issuance by the Capital Trust Agency of one or more series of its Senior Living Revenue Bonds
(Rockledge Senior Living Project) in an aggregate principal amount of not to exceed $35,000,000.

THE AUDIENCE SHOULD BE ASKED:

D Are there any persons who wish to speak for or against the Bonds or the
Project to be financed thereby?

(2) Have any written communications been received (read into record).
THEN CONCLUDE THE PUBLIC HEARING.
GENERAL INFORMATION REGARDING TRANSACTION:

(1) Describe the facilities to be financed with the Bonds.

The Bonds are being issued by the Capital Trust Agency for the purpose of financing or
refinancing, including through reimbursement, the acquisition, construction, installation and
equipping of a senior living and memory care facility, yet to be named, located on
approximately 11 acres at the southeast corner of South Fiske Boulevard (State Road 519) and
Roy Wall Boulevard, Rockledge, Brevard County, Florida 32955, including land, an
approximately 150,000 square foot building, and equipment, consisting of approximately 144
senior living units (including approximately 54 independent living units, 63 assisted living units
and 27 memory care units, food service and dining areas, therapy and spa rooms, swimming
pool, gym and other amenities), together with the acquisition and installation of related facilities,
fixtures, furnishings and equipment (collectively, the "Senior Living Facility").

(2 Describe how the Bond proceeds will be used.

The proceeds of the Bonds will be loaned to Premium Edge, LLC, a Florida limited
liability company, and/or one or more related and/or affiliated entities (collectively, the
"Borrower"), for the purpose of financing or refinancing, including through reimbursement, (A)
the acquisition, construction, installation and equipping of the Senior Living Facility to provide
assisted living and memory care for the elderly, (B) the funding of capitalized interest on the
Bonds; (C) the funding of any necessary reserves; and (iv) the payment of certain costs of issuing
the Bonds (collectively, the "Project").



3) What is the public purpose for the Bond Issue?

Based solely upon representations and information provided by the Borrower, the
issuance of the Bonds to finance the Project is appropriate to the needs and circumstances of the
County and serves a public purpose by (i) providing and preserving gainful employment and
making contributions to the economic growth of the local community, (ii) promoting commerce
within the State of Florida, (iii) providing safe and accessible housing for the elderly, and (iv)
advancing the economic prosperity, living conditions, and the general welfare of the State and
its people.

@) Will the Capital Trust Agency or the County be responsible for repaying the
Bonds?

The Bonds will expressly state that none of the Capital Trust Agency, the City of Gulf
Breeze, Florida, Brevard County, the State of Florida, or any other municipality, political
subdivision, or public agency of the State of Florida are liable to pay the principal of or interest
on the Bonds. The County will have no obligations, financial or otherwise, with respect to the
Bonds. The hearing and the County's approval are only necessary to satisfy certain federal tax
law and state law requirements.

)] What is the maximum amount of tax-exempt Bonds that will be issued?

The maximum amount of tax-exempt Bonds to be issued to provide funds for the Project
will be approximately $35,000,000.



