GULF BREEZE CITY COUNCIL
EXECUTIVE SESSION AGENDA
SPECIAL MEETING

NOVEMBER 25, 2013
MONDAY, 6:30 P.M.
COUNCIL CHAMBERS

REMINDER: THIS MEETING WILL BE HELD ON MONDAY, NOVEMBER 25, 2013, DUE TO

THE THANKSGIVING HOLIDAY

SPECIAL MEETING: Resolution No. 43-13, Year End Budget Adjustment for FY 2013

ACTION AGENDA ITEMS:

A.

Discussion and Action Regarding Application for Special Event from the Pensacola Sports
Association for the Double Bridge Run (02/01/2014)

Discussion and Action Regarding Application for Special Event from Gulf Breeze Chamber
of Commerce for Holiday Parade (12/07/2013)

Discussion and Action Regarding Change Order Request — Tiger Point Golf Club — Main
Building

Discussion and Action Regarding Capital Trust Agency Bond Program — LVIRD Osceola,
LLC — Resolution 32-13

Discussion and Action Regarding Capital Trust Agency Bond Program — The Lexington/The
Lexington House — Resolution 33-13

Discussion and Action Regarding Capital Trust Agency Bond Program —Mainsail Health
Care Group II — Resolution 34-13

Discussion and Action Regarding Capital Trust Agency Bond Program — Senior Care Living
1 — Resolution 35-13

Discussion and Action Regarding Capital Trust Agency Bond Program — Equinox of
Jacksonville — Resolution 36-13

Discussion and Action Regarding Pensacola Beach Natural Gas Service



GULF BREEZE CITY COUNCIL
EXECUTIVE SESSION AGENDA

SPECIAL MEETING
J. Discussion and Action Regarding Appointment of Gary Michaels to Capital Trust Agency
Board
K. Information Items

L Public Forum

If any person decides to appeal any decisions made with respect to any matter considered at
this meeting or public hearing, such person may need to ensure that a verbatim record of the
proceedings is made, which record includes the testimony and any evidence upon which the
appeal is to be based.

The public is invited to comment on matters before the City Council upon seeking and
receiving recognition from the Chair.



Gty of Gulf Breeze

TO: Edwin A. Eddy, City Manager
FROM: 1 jDavid J. Szymanski, Assistant City Manager
DATE: November 22, 2013

SUBJECT: Budget Adjustments, Resolution No.43-13

Attached is the proposed year end budget adjustment for fiscal year 2013. By
State statue, the City of Gulf Breeze has to (within sixty days after the end of the most
recent fiscal year) present a year end budget adjustment to the City Council for approval.
This adjustment addresses situations where costs have gone over or remained under
budget. Because of this requirement, the City has declared the last Executive Session of
November 2013 a Special Meeting in order to approve the year end budget resolution.

RECOMMENDATION: That the City Council approve at the City Council Special
Meeting on Monday, November 25, 2013, the Year End Budget Adjustment Resolution
43-13.

(850) 934-5100 o FAX (850) 934-5114
POST OFFICE BOX 640 ¢ 1070 SHORELINE DRIVE ¢ GULF BREEZE, FLORIDA 32562



LEIBEL'VE 169°68L SO£'L65°S PTLLLT I8LT0IT 618'9£L TL6'G0V'S  IBT'6S6'T  IE€'TS8  LTLITI 990°168'F1 SaasIsIY P S1YSHELL
saznypuadxy paseridesddy jejoy
1680471 95588 L1508 - 090'9Z0°1 858°¢01 §3A1985Y
605°129°C 184701 - L18TT #7028 128°06 96'LIE §SE°S0T 059'805  6£8'STL 974697 () SIRJSURLY
LET'9PROE PSE'8TI SOEL6S'S 06F'FLL LSLOTLL 866°SH oIp'990'  STG'ESL'T  £IR'LET  BER'SEE OFESTOPL S ITIpUAdXY [EV0.L
$T8'S6T - - - - 78567 sanlasay 394 dey
6£T°799°¢1 P65 06¥°E - T9LEEE - PrEYLT STO'601°1 - - rl6'esy's Eende)
OFT'osT’l - - L95°TY 63t°LL - LTO'9TY - 897'67 - $65°08% (uig 77 U} $1500 1920
ELB'SPET 860°C1 SE6'SLY $8T°¢ L9E°LL PLBY P68 8T £LL'OST LST'PT PLET SISZ00°T speny % serddng
T6RTSLT 60T ElY STLPBT £TFTL 897951 §eH's SPRLLY 796811 €151 £00'98 98FEYE Jredey 3¢ suoneladg
9L80LI'Y £55°E61 $86°€0E PO8°Y1 ¥15'108 768'TES [1#'199 £80°81L 0L5°€9 116'90% ES1vLS SADIAISS IPBHUO]) 79 [BUOISSAI0I]
S0¥'88T°1 09 S18'sy TrL9l 10L°Ty 6T8°11 SPE'THT 199401 0L $99°008 §IIUSE P SOXE]L
TY6'EL0'S 06%'L ZSTO8L 69978 950°TET 84Z'16 YZIP00'T  61F91P SLE'(S 606°69€°T sadem,
pung qnpd JIoH pany puny puny punyg puny [eueuly  dojasspay puny
HopEND) JYJEIL  IWI0J SIBLY, JABMALI0NS  I9MIS W INEM  SEA PIOS SNASS  se9) [edmeN a5 Apunuwo) [LACli= s saanypoadxy
LG69'BEL'PE 169°68L SOE'L6S'S FILLLE ISLT01°T GI8'9EL IL6'60K'S  T8T°656'T I€€788  LTLTTIL 990 168'FI soanejey pung
2 SIBJEURLY, “SHNUIARY [BIO],
SRLLIRG 15L'891 ¥SE'E9 1L6°5L6 8£9°69¢ 120008 Plemio] JyBnoIg sealasay
G00°sZ8 000'5Z8 1aJsuel] V1D S99
LEL'EGT LEL'EBT PUNUIARU] JUAULIIAC
POL°LZO 60978T Y 000°L8 9TELTT 691°821'1 SI9JsUBL] AU
PII'6E0T FAlIFA 0ot S8EYTI 0£8°L06 095°86 IbL'ElT 986189 ANUIAYY SNOUR|[SSIY
801291 R01°£91 S1UsWASpNy % sauly
TS0'PeL 1] 6LO°LLL 969°TIE T PTE061 SHP608°1 SOPELY 918 PLTY  OSL¥88I 065°8€9 LBTTET anuaAsy SelES
676'685°€ 626'655°€ SNUSATY JURID)
TTO'LEE’l 7T0LEC‘] S9XBL WRIO[EA PV UON
9FR'LI6 | 680T5L £8L'691°1 061 SIXBL WRAIORA PV
spong |1V puny qni3 oD pang pung punj punyg punyj [T PAapay puny
je10], aoneEN) dujer]  juiog RIJL JNEMTLINS JIMIG D JIJEAL  NSEM PIOS SNASS SEBL) [EIMIBN 2 3] 210 UBQI[) 2135y ISINUIARY

€107-7107 J89A [B3SL] - 37RIg JInD J0 15
1o8png [eal]

814681 SmelS BPHOLY Yiim A[duwioo Jeyy seonoelg
SuRUNOIE [RIUSIUILISAOT 0} 2I3YPE 0) PalInbai st epLIo]] ‘azaslg Jino Jo AID sy :SVAUTHM

“SMOT[0] SE 193pnyg £107 He9A [89sI]
papustue ue 1dope 0} 8zeaIg JInD Jo ALD 2P 4q QHATOSTH L1 39 TIOJTITHL ‘MON

£107 ‘0€ HAFWIALJAS ONIANT YVIX
IVOSIA AHL YO SNOLLVIYdOUddV ANV ‘SUTASNVIL ‘SNOISIATYA

QATLIINT 34 OL NOLLNTOSTA V

€1-€p uonnosIY

ONDIVIA ANV ONIZIMOHLNV AZAFYL 410D 40 ALID FHL 40 NOLLNTOSTA V




yerD A1 ‘seon srueydarg
I9[D A1) “BAND o1[sa]

LSHLLY

JOARIA “Wisuunz I Alisasg

AHAOEddV

"€10T “TequiasoN 4O AV WSZ FHL SIHL 'VATI0T1d
‘ALNNOD VSO VINVS ‘HZAT4d49 410D 40 ALID HHL A9 d41dJOdV ANV dISsvd

7 98eg
wsunsulpy 103png
£1-£F Uonn[Ossy



General Fund

Revenues: FY2013 FY2013
Budget Actual
Ad Valorem Taxes 1.90 1,140,395 1,165,757
Non Ad Valorem Taxes 1,341,326 1,337,022
Grant Revenue 579,313 3,559,929
Sales Revenue 283,800 232,287
Fines & Judgements 186,900 167,108
Miscellaneous Revenue 211,264 681,986
Utility Transfers 850,000 1,428,169
Government Interfund 193,737 193,737
GBFS CTA Transfer 825,000 825,000
Reserves Brought Forward 5,300,071
Total Revenues, Transfers & '
Fund Balances 5,611,735 14,891,067
Expenditures:
Wages 2,292,923 2,369,909
Taxes & Benefits 703,670 800,668
Professional & Contract Ser 455,960 574,153
Operations & Repair 727,466 943 486
Supplies & Fuels 480,010 1,002,515
Debt Costs (Int & Prin) 444102 480,695
Capital 5,000 8,453,916
Unclassified
Total Expenditures 14,625,341
Transfers Out 178,726 265,726
To Reserves 323,878
Total Appropriated Expenditures
Transfers & Reserves 5,611,735 14,891,067




CRA

Revenues:

FY2013
Budget

FY2013
Actual

Ad Valorem Taxes 1.90
Non Ad Valorem Taxes
Grant Revenue

Sales Revenue

Fines & Judgements
Miscellaneous Revenue
Utility Transfers
Government Interfund
Reserves Brougﬁ Forward

752,089

752,089

369,638

Total Revenues, Transfers &
Fund Balances

752,089

1,121,727

Expenditures:

Wages

Taxes & Benefits
Professional & Contract Ser
Operations & Repair
Supplies & Fuels

Debt Costs (Int & Prin)
Capital

Unclassified

300,000
82,300
7,100

168,952

306,911
86,003
2,974

0

0

Total Expenditures

558,352

395,888

Transfers Out
To Reserves

193,737

725,839

Total Appropriated Expenditures
Transfers & Reserves

752,089

1,121,727




Gulf Breeze Financial

Revenues: FY2013 FY2013
Budget Actual

Ad Valorem Taxes 1.90

Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 702,401 638,590

Fines & Judgements

Miscellancous Revenue 237,000 213,741

Utility Transfers

Government Interfund

GBFS CTA Transfer

Total Revenues, Transfers &

Fund Balances 939,401 852,331

Expenditures:

Wages 80,900 81,375

Taxes & Benefits 28,218 24,740

Professional & Contract Services 72,840 63,570

Operations & Repair 17,400 14,513

Supplies & Fuels 17,040 24,157

Debt Costs (Int & Prin) 29,468

Capital 3,756 0

Unclassified

Total Expenditures 220,154 237,823

Transfers Out 524,000 508,650

To Reserves 195,247 105,858

Total Appropriated Expenditures

Transfers & Reserves 939,401 852,331




Natural Gas

Revenues: FY2013 FY2013
Budget Actual

Ad Valorem Taxes 1.90
Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 2,000,000 1,884,750
Fines & Judgements

Miscellaneous Revenue 6,000 98,560
Utility Transfers

Government Interfund

GBFS CTA Transfer

Reserves Brought Forward 975,971
Total Revenues, '-Transfers &

Fund Balances 2,006,000 2,959,281
Expenditures:

Wages 356,120 416,419
Taxes & Benefits 113,366 104,661
Professional & Contract Services 892,500 718,083
Operations & Repair 97,400 148,964
Supplies & Fuels 157,590 256,773
Debt Costs (Int & Prin) 0
Capital 1,109,025
Unclassified

Total Expenditures 1,619,976 2,753,926
Transfers Qut 191,617 205,355
To Reserves 194,407

Total Appropriated Expenditures

Transfers & Reserves 2,006,000 2,959,281




South Sant Rosa

Utility

Revenues: FY2013 FY2013
Budget Actual

Ad Valorem Taxes 1.90

Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 4,091,593 4274 816

Fines & Judgements

Miscellaneous Revenue 459,446 907,830

Utility Transfers 227,557 227,326

Government Interfund

GBFS CTA Transfer

Reserves Brought Forward

Total Revenues, Transfers &

Fund Balances 4,778,596 5,409,972

Expenditures:

Wages 965,110 1,004,124

Taxes & Benefits 291,197 241,345

Professional & Contract Services 627,500 661,411

Operations & Repair 607,900 677,845

Supplies & Fuels 305,200 284,894

Debt Costs (Int & Prin) 1,063,040 626,027

Capital 274,945

Unclassified 295,825

Total Expenditures 3,859,947 4,006,416

Transfers Out 271,778 317,496

To Reserves 646,871 1,026,060

Total Appropriated Expenditures

Transfers & Reserves 4,778,596 5,409,972




Solid Waste

Revenues: FY2013 FY2013
Budget Actual

Ad Valorem Taxes 1.90

Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 1,064,431 673,465

Fines & Judgements

Miscellaneous Revenue

Utility Transfers

Government Interfund

Reserves Brought Forward 63,354

Total Revenues, Transfers &

Fund Balances 1,064,431 736,819

Expenditures:

Wages 77,549 91,248

Taxes & Benefits 9,550 11,529

Professional & Contract Services 903,487 532,892

Operations & Repair 3,000 5,455

Supplies & Fuels 4,000 4,874

Debt Costs (Int & Prin) 0 0

Capital 0 0

Unclassified

Total Expenditures 997,586 645,998

Transfers Out 66,845 90,821

To Reserves

Total Appropriated Expenditures

Transfers & Reserves 1,064,431 736,819




Water & Sewer

Revenues; FY2013 FY2013
Budget Actual

Ad Valorem Taxes 1.90

Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 1,842,350 1,809,445

Fines & Judgements

Miscellaneous Revenue 35,500 124,585

Utility Transfers

Government Interfund

GBFS CTA Transfer

Reserves Brought Forward 168,751

Total Revenues, Transfers &

Fund Balances 1,877,850 2,102,781

Expenditures:

Wages 266,068 232,056

Taxes & Benefits 63,770 42,301

Professional & Contract Services 764,946 801,514

Operations & Repair 142,100 156,268

Supplies & Fuels 78,600 77,367

Debt Costs (Int & Prin) 113,089 77,489

Capital 333,762

Unclassified 0

Total Expenditures 1,428,573 1,720,757

Transfers Out 399,337 382,024

To Reserves 49,940

Total Appropriated Expenditures

Transfers & Reserves 1,877,850 2,102,781




Stormwater

Revenues: FY2013 FY2013
Budget Actual

Ad Valorem Taxes 1.90

Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 195,000 190,324

Fines & Judgements

Miscellaneous Revenue 0 400

Utility Transfers 87,000

Government Interfund

Reserves Brought Forward

Total Revenues, Transfers &

Fund Balances 195,000 277,724

Expenditures: Water & Sewer Stormwater

Fund Fund

Wages 90,125 84,669

Taxes & Benefits 27,046 16,742

Professional & Contract Services 15,000 14,804

Operations & Repair 11,400 12,423

Supplies & Fuels 2,500 3,285

Debt Costs (Int & Prin) 42,567 42,567

Capital 0

Unclassified 0

Total Expenditures 188,638 174,490

Transfers Out 16,000 22,817

To Reserves 80,416

Total Appropriated Expenditures

Transfers & Reserves 204,638 277,124




Tiger Point Golf Club

Revenues: FY2013 FY2013
Budget Actual

Ad Valorem Taxes 1.90
Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 1,312,696
Fines & Judgements

Miscellaneous Revenue

Utility Transfers

Government Interfund

Reserves Brought Forward 4,284,609
Total Revenues, '-[‘ransfers &

Fund Balances 5,597,305
Expenditures:

Wages 786,252
Taxes & Benefits 45,815
Professional & Contract Services 303,985
Operations & Repair 294,725
Supplies & Fuels 675,935
Debt Costs (Int & Prin) 0
Capital 3,490,594
Unclassified 0
Total Expenditures 5,597,305
Transfers Out 0

To Reserves

Total Appropriated Expenditures
Transfers & Reserves

5,597,305




Traffic Citation

Revenues: FY2013 FY2013
BudgLet Actual

Ad Valorem Taxes 1.90

Non Ad Valorem Taxes

Grant Revenue

Sales Revenue 425,000 777,679

Fines & Judgements

Miscellaneous Revenue 6,000 12,012

Utility Transfers

Government Interfund

Reserves Brought Forward

Total Revenues, -Transfers &

Fund Balances 431,000 789,691

Expenditures:

Wages 7,890

Taxes & Benefits 604

Professional & Contract Services 30,000 193,553

Operations & Repair 305,000 413,209

Supplies & Fuels 21,000 13,098

Debt Costs (Int & Prin) 0

Capital

Unclassified 0

Total Expenditures 356,000 628,354

Transfers Out 75,000 102,781

To Reserves 58,556

Total Appropriated Expenditures

Transfers & Reserves 431,000 789,691




Gity of Gulf Breeze

Police Department

Richard Hawthorne
Interim Chief of Police

To:  Edwin Eddy, City Manager
From: Richard Hawthorne, Interim Chief QX
Ref:  Special Event Application

Date: November 20, 2013

The Pensacola Sports Association has submitted an application for their yearly Double
Bridge Run. The event will once again be a two-race-run with the 15K beginning in
Pensacola and coming across the Pensacola Bay Bridge and the 5K beginning at the High
School Field house area. The race will be on February 1, 2014. The 15K will begin at
7am in Pensacola. The 5K will begin at 8am in Gulf Breeze. Approximately 3500 runners
are expected to participate.

Traffic Control will be done by on-duty, off-duty and auxiliary officers, as well as,
VIP’S. The PSA pays for six officers during the event

RECOMMENDATION:  That the City Council approve the Double Bridge Run.

311 Fairpoint Dr « Gulf Breeze, FL. 32561 ¢ Phone (850) 934-5121 * Fax (850) 934-5127

Accredited by Commission for Florida Law Enforcement Accreditation
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:‘ Gity of Gulf Breeze

POLICE DEPARTMENT

ROBERT C. RANDLE

PETER R. PAULDING
Chief of Police Deputy Chief of Police
CITY OF GULF BREEZE
SPECIAL EVENT
PACKET INCLUDES

| 1) COPY OF REQUIREMENTS TO CONDUCT SPECIAL EVENTS

2) APPLICATION TO CONDUCT SPECIAL EVENT

ABOVE DOCUMENTS MUST BE SIGNED, DATED AND RETURNED TO
+HE GULF BREEZE POLICE DEPARTMENT
AT LEAST (30) DAYS PRIOR TO THE SPECIAL EVENT

N e

..
Kpplican;s/Signature e

311 FAIRPOINT DRIVE + GULF BREEZE, FLORIDA 32561 + Phone (850) 934-5121 * FAX (850) 934-5127



NOV/19/2013/TUE 02:53 PM FAX Mo, P. 003

APPLICATION TO CONDUCT SPECIAL EVENT ON
CITY PROPERTY OR RIGHT-OF-WAY

ih3

Date SuB____. —

1. ORGANIZATION BEING REPRESENTED:

Name %ﬂ,@dﬁé ;ﬁf}é.ﬂgﬁaé/’kﬁ, -

Address_ /o) L/ Mah It Fensacels 32572

2. PERSON REQUESTING PERMIT:

Namé jz_fﬂﬂ K'Zéﬂrf,

Address_ 70/ _bs Man It
Phone Y1y <) oD

3. PERSON ACTING AS CHAIRMAN AND RESPONSIBLE FOR CONDUCT
" THEREOF: /

Name___ SAmp AL Ak
Address
Phone

4. DATE, HOURS AND LOCATION OF EVENT:

Sttty P2, | 14~ 7 '?ﬁm = iy {Jy
s Lol ST ~ feen ol At 7

vy

GENERAL DESCRIPTION OF ACTIVITIES, ESTIMATED ATTENDANCE,
NUMBER AND TYPE.OF VEHICLES, IF ANY. IF A FUND RAISING EVENT,
OSED USE OF FUNDS: . . .
i wn = /%, k [0S Trom, ﬂw’ﬁdﬂ/@,ﬂm{o/ 61/21.
J oty Borels &ak =Sk Lnd oo Lt & B En il Aue
o G5 ontt forgle (Gl . ' __

Loy reongeS = bogr Ty VAL, AT ara o VA (2l Hvel

_ %@. 7 a4

———

Ric t'¢Signature/Dare
L o

" Police Department’s Approval/Date

City Manager's Approval/Date



NOV/19/2013/TUE 02:53 PX FaX No, 2. 004

(Sity of Gulf Breeze

POLICE DEPARTMENT

PETER R. PAULDING
Chief of Police

CITY OF GULF BREEZE

REQUIREMENTS TO CONDUCT SPECIAL EVENT
ON CITY PROPERTY OR IN THE CITY OF GULF BREEZE

Applicant must provide at least (30) days prior to the Special Event:

(a)  The name, address, and telepbone number of the person requesting the
permit.

(b) Thename and address of the organization or group he or she is representing.

()  The name, address and telephone pumber of the person or persons who will

act a8 chairman of the special event and be respensible for the conduct
thereof.

(@)  The purpose of the event, a general description of the activities to take place,
the estimated number of persons to participate or otherwise attend, and the
number and types of vehicles (if any) to participate.

(¢)  Thedate the eventis to.be conducted and the hours it will commence and
terminate.

()  The specific location(s) where the event is to take place.
£

(g)  Sponsors of special events will be respoosible for all costs incurred by the city
in providing required public safety personael. Cost for public safety
personnel will include FICA, retirement, and overtime. We will attempt to
use auxiliary and part-time officers to keep the expense down, but should we

have to utilize full time personnel the cost will increase considerably.

(h)  Assurance that the applicant will conform to necessary fire prevention rules,
regulations and guidelines.

Special Event Application ' Page 2



NOV/19/2013/TUE 02:53 P FAX No. P. 005

(i) Assurance of indemnification and insurance coverage. The applicant shall
“ jgree to indemnify and bold harmless the City, its servants agents and
employees for any and all claims caused by or arising out of the activities
permitted. The applicant shall provide certification of an appropriate policy .
of insurance to protect the City from liability which might arise from the
special event. The policy occurrence limits shall not be less than $1,000,000.
A Copy of the policy shall be submitted at the time of application.

(j)  Sponsors shall be required fo subsmit a detailed map illustrating the location
of the event and the streets which may be affected by the event. Per City
Council action, no event will be allowed on U.S. Highway 98.

(k)  Such other information as the Chief of Police and/or the City Manager may
deem necessary in order to provide for traffic control, street and property
maintenance and the protection of the public health, safety and welfaze.

)] Event sponsors will be responsible‘fo'r cleapup of the event site and/or route.

- Failure by the spousor to cleanup the site will result in the city doing the
cleanup and billing the sponsor for the actval cost.

- éw A= s

%{pplicau{'ﬁ Sigaature Date

@/(é(&‘ 1k20-13

Police Department’s Approval Date

Special Event Application Page3
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Gity of Gulf Breeze

Police Department

Robert C. Randle Richard Hawthorne
Chief of Police Deputy Chief of Police

To:  Edwin Eddy, City Manager
From: Richard Hawthorne, Dep. Chief o
Ref:  Special Event Application

Date: November 15,2013

The Chamber has submitted a special event application for the yearly Holiday Parade.
The Parade will be held on Saturday, December 7, 2013. Lineup will begin at 8am with
the Parade starting at 10am. The Parade will conclude around 11:30am. The route, as in
the past, will begin at the High School back parking lot and proceed down Shoreline and
conclude at the Baptist Church on McLane St. On Duty, off duty, auxiliary officers and
VIPS will be used to control traffic.

RECOMMENDATION:  That the City Council approve the Chamber Holiday
Parade.

311 Fairpoint Dr * Gulf Breeze, FL. 32561 * Phone (850) 934-5121 » Fax (850) 934-5127

5

& » ¥ Accredited by Commission for Florida Law Enforcement Accreditation




Gulf Breeze Police Department

311 Fairpoint Drive

- Gulf Breeze, FL 32561
Chief Robert Randle Office 850-934-5121
Deputy Chief Rick Hawthorne Fax 850-934-5127

City of Gulf Breeze
Special Event

Packet Includes:

1. Copy of Requirements to conduct special events.

2. Application to conduct special events.

t

The above documents must be signed, dated and returned to:
The Guif Breeze Police Department

311 Fairpoint Drive
Gulf Breeze, FL 32561

At least (30) days prior to the special event

GBPD-1 (01-2008)



Gulf Breeze Police Department

311 Fairpoint Drive
Gulf Breeze, FL 32561
Chief Robert Randle Office 850-934-5121
Deputy Chief Rick Hawthorne Fax 850-934-5127

City of Guif Breeze

REQUIREMENTS TO CONDUCT SPECIAL EVENT
ON CITY PROPERTY OR IN THE CITY OF GULF BREEZE

Applicant must provide the following information at least 30 days prior to the
Special Event:

(@) The name, address and telephone number of the person requesting the permit,
(b) The name and address of the organization or group he or she is representing.

(c) The name, address and the telephone number of the person(s) who will act as chairman
of the Special Event and be responsible for the conduct thereof.

(d) The purpose of the event, a general description of the activities to take place, the

estimated number of persons to participate or otherwise attend, and the number and types of
vehicles (if any) to participate.

(e} The date the event is to be conducted and the hours it will commence and terminate.
(f)  The specific location(s) where the event is to take place.

{g) Sponsors of the Special Events will be respbnsible for all costs incurred by the city in
providing required public safety personnel. Cost for public safety personne! will include
FICA, retirement and overtime. We will attempt to use auxiliary and part-time officers to

keep the expense down, but should we have to utilize full-time personnel, the cost will
increase considerably.

{h}  Assurance that the applicant will conform to the necessary fire prevention rules,
regulations and guidelines.

Special Event Application Page 2
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(M Assurance of indemnification and insurance coverage. The applicant shall
agree to indemnify and hold harmless the City, its servants agents and
employees for any and all claims caused by or arising out of the activities
permitted. The applicant shall provide certification of an appropriate policy
of insurance to protect the City from liability which might arise from the
special event. The policy occurrence limits shall not be less than $1,000,000.
A Copy of the policy shall be submitted at the time of application.

) Sponsors shall be required to submit a detailed map illustrating the location
of the event and the streets which may be affected by the event. Per City
Council action, no event will be allowed on U.S. Highway 98.

(k)  Such other information as the Chief of Police and/or the City Manager may
deem necessary in order to provide for traffic control, street and property
maintenance and the protection of the public health, safety and welfare.

{)] Event sponsors will be responsible‘ for cleanup of the event site and/or route.

Failure by the sponsor to cleanup the site will result in the city doing the
cleanup and billing the sponsor for the actual cost.

/chu)pgvu@u@ ({»g}ﬁ@

Rgp}i{:aé]/t’s“Signature é Date

M% 1/'/,”/./;

Police Department’s Approval ~ Date

(T

P
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APPLICATION TO CONDUCT SPECIAL EVENT ON

CITY PROPERTY OR RIGHT-OF-WAY

,’-l S"(;O 1 5
Date Submitted

1. ORGANIZATION BEING REPRESENTED:

Name (ouil Bress Aneh

C HAMB U

Address Hoq Guitk "BRrawl "P;w_q,mﬂ»\g \ Gulk Rrass O 328l

2. PERSON REQUESTING PERMIT:

Name  dosia_ Coth |

Address__Ho4 Guef Ruswes '?(-\maumn-\,

Phone__ (2 931~ 7¢%%

3. PERSON ACTING AS CHAIRMAN AND RESPONSIBLE FOR CONDUCT

THEREOF:

Name_ DpgiD Siuiwms\&

Address 1670 SiteeGtams DR

Phone (‘_E,gr.ﬁ G334 -5)obk

4. DATE, HOURS AND LOCATION

OF EVENT:

5R*Tu(u>f\«Q,’ Dece wdyer '7‘1 2\ SN0V Am - Do

:Jl.

GENERAL DESCRIPTION OF ACTIVITIES, ESTIMATED ATTENDANCE,

NUMBER AND TYPE OF VEHICLES, IF ANY. IF A FUND RAISING EVENT,
INDICATE PROPOSED USE OF FUNDS: ol B0k ClMisTes R02ADE

‘?B;T]N’\ by T \h.n-wa\.? ON\TLL 5\:\5 Q.{\WO Ioo\’\n..oLH{L :r\:\cx:.\b

) P’w,ﬁde, QUGG AT Ae ot

ykoﬁwsuhzé. ‘_Dﬂ_ Yoo H°¢¢WD e pA L nds

E-)JDIN}) AT ;(LD(;\N\ {Hn%\
-+l LA [0' L350 fom -

Rﬂorws\ mqumm&\ Qﬁ{L&DL D«c. N“V\\ab

Special Event Application
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i

Police Department’s Approvalf])ate

City Manager’s Approval/Date
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Gity of Gulf Breeze

DEPARTMENT OF PARKS AND RECREATION

TO: Edwin A. Eddy, City Manager

s

FROM: Ron Pulley, Director of Parks and Recreation L_

SUBJECT: Change Order Request - Tiger Point Golf Club - Main Building
DATE: November 18, 2013

Mattair Construction is progressing with the repairs that Council authorized for the buildings at Tiger
Point. Roofing and structural repairs have been completed, remediating leaks and penetrating moisture in
numerous areas. Change Order #1 is complete with new windows throughout the second floor as well as
mold remediation and a replacement window in the banquet room. The original approved scope of work
totaled $64,000. Change Order #1 was approved for an additional $33,887.60, bringing that total to
$102,887.60.

The demolition necessary to determine the full extent of the termite damage is now underway. As
advised at the beginning of the project, the original scope totaling $64,000 was predicated by damage
being confined to three previously documented sites; the banquet room serving area, the kitchen loading
dock and the exterior wall of the Ladies Locker Room. In other words, termite damage at additional sites
or to degrees greater than anticipated would require additions to the scope of work and funding.

Active termites were located in the 2" X 4" wooden expansion joints within the entrance patio and
elevated sidewalk. This required removal, filling, and refinishing. The moisture barrier between the
elevated flower beds and the stuccoed side of the building had failed, allowing moisture to further damage
the structure.

During the moisture and mold remediation process inside the building, the exterior facing walls were
stripped, treated, sealed and refinished. Because wallpaper had been employed throughout the facility, it
was necessary to strip and refinish the interior walls as well.

These two items are reflected as Change Order #2 ( attached) for an additional sum of $16,065.50.
Recommendation

That Council authorize Change Order # 2 in the total amount of $16,065.50, thereby increasing the
total project cost to $118,953.20.

(850) 934-5140 * FAX (850) 916-4193
800 SHORELINE DRIVE « GULF BREEZE, FLORIDA 32561




TO:

MATTAIR CONSTRUCTION CO., INC. JOB ESTIMATE

57 S. Coyle Street
Pensacola, FL 32502
(850) 433-7538
Lic. #RG0027358

RON PULLEY DATE: REVISED 10/1/2013

CITY OF GULF BREEZE JOB NO.:

LOCATION:  TIGER POINT CLUB HOUSE CONCRETE

REPAIRS AND WATERPROOFING

| AMOUNT

REMOVE BAD 2X4'S IN THE SIDEWALK OUTSIDE OF THE PRO SHOP ENTRANCE

AND SEAL ALL EXPANSION JOINTS AND CONTROL JOINTS TO PERVENT WATER

FROM GETTING UNDER SIDEWALK AND RUNNING INTQ BUILDING. INJECT CHEMICAL

GROUT ALONG THE FACE OF THE WALL IN THE FLOWER BED TO PREVENT

WATER INTRUSION FROM THAT AREA. REPAIRS WILL BE MADE FROM THE

ENTRANCE DOOR ON THE EAST SIDE RAISED SIDWALK TO THE FRONT ENTRANCE.

$ 6,418.00

INCLUDES PATCHING STEPS AND RE-STAINING FRONT ENTRANCE CONCRETE.

REMOVE WALL COVERING FROM INTERIOR WALLS, REMOVE GLUE AND APPLY

SEALER AS NEEDED. PRIME ENTIRE AREAS, RE-FINISH WALLS AS NEEDED, APPLY

PAINT FINISH AS RECOMMENDED, COVER EXISTING FURNITURE AND FINISHES.

$ 6,970.00

MATTAIR OVERHEAD AND FEE

$ 2,677.60

NOTE: ALL AREAS OF WORK WILL BE LEFT IN A BROOM SWEPT CONDITION AND

ALL REPAIRS WILL MATCH EXISTING CONDITIONS AS WELL AS POSSIBLE.

MATTAIR OVERHEAD AND FEE

NOTE: THIS CONCRETE REPAIR WORK WILL INCLUDE A 5 YEAR WARRANTY.

WORK APPROVED BY: ESTIMATED JOB COST

DATE:

$ 16,065.60

ESTIMATED BY LLOYD J. MATTAIR, JR.




MATTAIR CONSTRUCTION CO., INC.

57 S. Coyle Street
Pensacola, FL 32502
(850) 433-7538

TO: CITY OF GULF BREEZE

CHANGE ORDER

Number

2

Phane

Date

10/1/2013

Job Name/Location

TIGER POINT CLUBHOUSE

ATTN: RON PULLEY

Job Number

Job Phone 572-0317

We hereby agree to make the change (s) specified below:

1 REMOVE 2X4'S FROM ELEVATED SIDEWALK, FILL WITH PROPER MATERIAL, CAULK
ALL EXPANSION AND CONTROL JOINTS, RE-CAULK SIDEWALK TO EXTERIOR
WALL, INJECT GROUT ALONG FLOWER BEDS, REPAIR STEP NOSINGS AND

RE-STAIN EXISTING STAINED CONCRETE AT FRONT ENTRANCE AREA. ADD $ 6,418.00
2 REMOVE WALL COVERING FROM INTERIOR WALLS, REMOVE GLUE AND
RE-FINISH WALLS, THEN PRIME AND PAINT INTERIOR WALLS, COLUMNS
AND STAIN ADDED BASEBOARD. ADD $ 6,970.00
MATTAIR OVERHEAD AND FEE ADD $ 2,677.60
WE AGREE Hereby to make the change (s) specified above at this price $ 16,065.60
Date
PREVIOUS CONTRACT AMOUNT $ 102,887.60
Authorized Signature {Contractor)
REVISED CONTRACT TOTAL $ 118,953.20

ACCEPTED - The above prices and specifications
of this Change Order are satisfactory and are
hereby accepted,

Date of acceptance

Signature

(Qwner's Representative)




- Gity of Guif Breeze

OFFICE OF THE CITY MANAGER

MEMORANDUM

To i Mayor and City Council

From : in A. Eddy, City Manager

Date : ovember 21, 2013

Subject: Capital Trust Agency Bond Programs

Capital Trust Agency has several projects under scrutiny at present. This activity is due in
part to the improving economy, market conditions, and the fact that there is money available at the
State level for allocation (authority) to issue tax exempt bonds for private, for profit projects. In
addition, and probably more importantly, there is a backlog of demand for senior care living
facilities.

In each of the five projects listed below, CTA has adopted an inducement Resolution for
cach project. Feasibility studies for each are underway and the authority to issue private activity
tax exempt bonds is being pursued by each project team.

At this point, the City Council should consider adoption of a Resolution that approves the
plan of finance for each project, a corresponding amendment to the Interlocal Agreement with the
Town of Century for each, approval of the public hearing (TEFRA) report for each and CTA’s
development of a final plan.

More information about each project is provided below. (This information is excerpted
from the City Attorney’s letter to the Century Town Council.)

LVI RD Osceola
(Resolution No. 32-13; Amendment No. 435 to Interlocal Agreement)

CTA requests your approval of a bond issuance to facilitate financing the acquisition,
construction, development, installation and equipping by LVI RD Osceola, LLC, ("LVI Osceola,"
a subsidiary of LVI) of a senior living facility to be known as Osceola Senior Living Center to be
located in Kissimmee, Florida.
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The Project. The developer intends to build a new senior living facility to be located at
3208 North John Young Parkway, Kissimmee, Florida, 34741. The facility will be comprised of
120 units, 72 of which will be assisted living units and 48 of which will be memory care units. It
is anticipated that the facility will be managed initially by LVM.

The Bonds. The proposed financing contemplates the issuance of approximately
$23,515,000.00 of CTA tax exempt bonds and loaning the proceeds thereof to the developer for
the purposes described above. Nevertheless, the developer and CTA have requested that you
approve the authorization of approximately $35,000,000.00 of CTA bonds. The bonds would be
issued for "private activity" purposes and, further, the developer is a for-profit entity. Accordingly,
this financing is contingent upon the developer receiving private activity bond allocation from the
State of Florida.

The Lexington/The Lexington House
(Resolution No. 33-13; Amendment No. 47 to Interlocal Agreement)

CTA requests your approval of a bond issuance to enable The Lexington Corporation to (i)
acquire and refinance an existing independent senior living facility known as The Lexington
located in Johnson City, Tennessee, and (ii) finance the acquisition, construction, development,
furnishing and equipping of a new assisted living facility to be known as The Lexington House
also to be located in Johnson City, Tennessee.

The Project. This financing contemplates the acquisition and refinancing of an existing
senior living facility as well as the construction and development of a new assisted living facility.
The Lexington Corporation intends to acquire and refinance an existing, 73 unit independent senior
living facility known as The Lexington that is located at 400 North Boone Street, Johnson City,
Tennessee, 37604. It also intends to construct a new approximately 88 unit assisted living facility,
to be known as The Lexington House, that will be located at an existing structure that is adjacent
to and adjoining The Lexington.

[t is anticipated that, at least initially, both facilities will be managed by MIM Associates,
LLC. You may recall that MJM is the same entity that was proposed to manage the three assisted
living facilities for the Hills-Citrus Holdings financing that you approved on August 5, 2013, (i.e.,
Resolution 12-13, Amendment No. 38 to Interlocal Agreement).

The Lexington Corporation is a tax-exempt, 501(c)(3) not-for-profit entity. According to
its financial advisor and the application it filed with CTA, The Lexington Corporation has
significant experience in the development of senior housing. The primary principal of The
Lexington Corporation has significant real estate development experience including development
of 12 senior living facilities, six multi-family housing developments, 27 shopping centers and big
box stores, 18 Walgreens Stores, and a handful of single family residential subdivisions.

The Bonds. Tt is difficult to discern from the financing application the expected project
cost for the two facilities discussed above. The Lexington Corporation and CTA request that you
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approve an authorization of approximately $25,000,000.00 and loan the proceeds thereof to the
Lexington Corporation for the purposes described above.

Public Purpose. CTA's bond counsel has represented that the issuance of the bonds and
loaning the proceeds thereof to the Lexington Corporation as contemplated herein constitutes a
valid public purpose. The attached proposed Resolution 33-13 includes a finding that the projects
will serve significant public purposes described in Part 11 of Florida Statutes Chapter 159. Section
159.26 thereof sets forth findings of the Florida Legislature that in order to improve the prosperity
and welfare of the state and its inhabitants, and to improve health care, it is both necessary and in
the public interest to facilitate financings of certain health care facilities such as the projects
discussed in this segment.

It is important to note that The Lexington projects discussed herein are located in the State
of Tennessee and there is no direct connection to projects in the State of Florida. This is the first

instance of CTA seeking to financing projects that do not have a direct connection to the State of
Florida.

Please recall that during your meeting on September 6, 2011, the City Council enacted its
Ordinance No. 10-11 and adopted its Resolution No. 10-11 in which it conferred authority unto
Capital Trust Agency to issue bonds for public purpose projects that are located entirely outside
the State of Florida (and the Town of Century took similar action). Those actions were undertaken
pursuant to the provisions of Florida Statute Section 163.01(7)(g)1. which authorizes interlocal
agencies like Capital Trust Agency to "finance facilities on behalf of any person, relating to a
governmental funciion or purpose . . . which may serve populations within or outside"” the
municipal boundaries of Century and Gulf Breeze.

Bond counsel for CTA believed that the above language authorized CTA to issue bonds
for projects which not only have a nexus to the State of Florida, but also for projects that are located
entirely outside the State of Florida. However, since the language of the statute did not specifically
state that financings could be undertaken for projects located entirely outside of the State of
Florida, it was contemplated that CTA would seek formal bond validation as a prerequisite to
issuing an bonds for projects that do not have a nexus to the State of Florida. "Bond validation" is
a legal proceeding through which government entities in the State of Florida can obtain a judicial
declaration confirming their authority to issue bonds.

Mainsail Healthcare Group Il
(Resolution No. 34-13; Amendment No. 52 to Interlocal Agreement)

CTA requests your approval of a bond issuance to facilitate financing the acquisition,
construction, installation and equipping by Mainsail Healthcare Group II, LLC, or one or more of
its affiliates (collectively "Mainsail") of six senior living facilities, two of which to be located in
Melbourne, Florida, and the others to be located in Palm Beach, Florida, Wildwood, Florida,
Springhill, Florida, and St. Petersburg, Florida,
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The Projecis. Mainsail intends to acquire an existing assisted living facility and develop
five memory care facilities, to-wit:

(1)  Acquire and develop an existing, approximately 82 unit assisted living facility
known as the Viera Assisted Living Residence, located at 3325 Bresley Drive,
Town of Viera, Melbourne, Florida, 32940;

(2} Construct and develop five new 96 unit Alzheimer’s/memory care facilities to be
known as and located at:

(1) Viera Alzheimer’s/Memory Care Residence, 3325 Bresley Drive, Town of
Viera, Melbourne, Florida, 32940,

(ii) ~ Palm Beach Alzheimer’s/Memory Care Residence, southeast corner of
Kentucky Street and Congress Avenue, West Palm Beach, Florida, 33406;

(iii)  The Villages Alzheimer’s/Memory Care Residence, 7046 Powell Road,
Wildwood, Florida, 34785,

(iv)  Springhill Alzheimer’s/Memory Care Residence, southeast corner of
Parade Road and County Line Road, Springhill, Florida, 34606; and

(v) Tampa Bay Alzheimer’s/Memory Care Residence, 571 Martin Luther King
Jr. Street North, St. Petersburg, Florida, 33705.

The Sponsor and Manager. Mainsail Healthcare is comprised of George Muller, his son,
George Muller, Jr., and Dr. Martin Hamburg. George Muller is an attorney by trade with over 35
years of experience in real estate and investment banking. He is also the facilitator of many of the
projects that have come before the CTA board for financing. Dr. Hamburg is a neurophysiologist
with the Weill Medical College at Cornell University and specializes in the care and treatment of
people with cognitive disabilities.

It is contemplated that all of the facilities will be managed by MIM Associates. They are
the same managers contemplated for The Lexington projects (see, segment VI, above) as well as
the Hills-Citrus Holdings Projects that you approved last July.

Public Purpose. CTA's bond counsel has represented that the issuance of the bonds and
loaning the proceeds thereof as contemplated herein constitutes a valid public purpose. The
attached proposed Resolution 34-13 includes a finding that the Senior Care projects will serve
significant public purposes described in Part Il of Florida Statutes Chapter 159. Section 159.26
sets forth findings of the Florida Legislature that in order to improve the prosperity and welfare of
the State and its inhabitants, and to improve health care, it is necessary and in the public interest
to facilitate the financings of certain facilities such as the senior care projects discussed in this
segment. The statute further provides that the purposes to be achieved by such projects and their
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financings implement the government purposes under the Florida Constitution of providing for the
health, safety and welfare of the people of the State of Florida.

Senior Care Living 1
(Resolution No. 35-13; Amendment No. 50 to Interlocal Agreement)

CTA requests your approval of a bond issuance to facilitate financing the acquisition,
construction, installation and equipping by Senior Care Living 1, Inc., or one or more of its
affiliates (collectively, "Senior Care Living"), of three senior living facilities to be located in
Cooper City, Florida, Palm Bay, Florida, and Tampa, Florida.

The Projects. Senior Care Living intends to develop three new senior housing facilities
that are specifically designed for Alzheimer’s/memory care residents and will be licensed assisted
living facilities, to-wit:

(D Cooper City Memory Care, Palm Avenue, Cooper City, Florida, 33024,
2) Palm Bay Memory Care, 380 Malabar Road SE, Paim Bay, Florida, 32907; and
(3)  Tampa Bay Memory Care, 5308 Kelly Road, Tampa, Florida, 33615.

At this juncture, it is anticipated that all three facilities will be similar with each containing
a total of 58 units that will accommodate and be licensed for 78 beds. Each facility would consist
of 20 semi-private units containing approximately 333 sq. ft. with private bathrooms and
accommodating a total of 40 beds, and the rest of the facility would consist of 38 private rooms
containing approximately 270 sq. ft. with private bathrooms, accommodating 38 persons. In
addition to the resident rooms, each facility will have usual assisted living amenities with dining
rooms, activity rooms, beauty/barber shop, and all being handicap accessible.

Project Sponsor and Manager. According to its application for financing, Senior Care
Living | was formed in September 2013. Its sole director and president is Mark C. Bouldin, who
is a practicing attorney as well as an entrepreneur in many businesses. He is also president of
Kronos Capital which, according to the application, creates and oversees the development of
approximately $30,000,000.00 in real estate developments on an annual basis. Mr. Bouldin is also
affiliated with Sun Coast Trust Management which provides trust management services for both
private and public trusts as well as single purpose charitable organizations.

The application also reflects that Mr. Bouldin has eight years of experience with eight
different assisted living facilities ranging in size from 58 to 122 beds, all located on the west coast
of Florida from St. Petersburg to Naples. His experience includes development, ownership and
oversight of the management company.

Senior Care Living's application for financing also reflects that the anticipated manager of
the facilities will be Validus Senior Living, an entity that was formed in January 2013 and is
headquartered in Tampa. Validus offers a wide range of services in the senior housing sector
including development planning, acquisition, operations and property management. It chief
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executive officer, Stephen Benjamin, has 24 years’ experience in the business of senior care and
senior housing. He is the former president of Horizon Bay Senior Communities and was
responsible for the oversight of operations, financial performance, strategic planning and
integration. During Mr. Benjamin's tenure at Horizon, its portfolio grew to 91 senior housing
communities with 16,500 units. The financing application reflects that the asset value of Horizon
exceeded $2.5 billion dollars and Horizon grew to become the tenth largest manager in senior
housing in the United States, employing over 3,800 associates.

Public Purpose. CTA's bond counsel has represented that the issnance of the bonds and
loaning the proceeds thereof as contemplated herein constitutes a valid public purpose. The
attached proposed Resolution 35-13 includes a finding that the Senior Care projects will serve
significant public purposes described in Part 1T of Florida Statutes Chapter 159. Section 159.26
sets forth findings of the Florida Legislature that in order to improve the prosperity and welfare of
the State and its inhabitants, and to improve health care, it is necessary and in the public interest
to facilitaic the financings of certain facilities such as the senior care projects discussed in this
segment. The statute further provides that the purposes to be achieved by such projects and their
financings implement the government purposes under the Florida Constitution of providing for the
health, safety and welfare of the people of the State of Florida.

Equinox of Jacksonville
(Resolution 36-13; Amendment No. 33 to Interlocal Agreement)

The project. Equinox intends to develop a 130 unit senior living facility to be known as
the Equinox Senior Living Center, located near the southwest corner of the intersection of
Jefferson Street and Bay Street, Jacksonville, Florida. It is contemplated that the facility will have
130 units, comprised of 62 independent living units, 28 independent assisted units, and 40 memory
care units. The 62 independent living units would be equally divided between one bedroom and
two bedroom apartments. The facility would be housed in a seven story building which borders
downtown Jacksonville. The preliminary plans for the facility include a 4,000 sq. ft. rooftop
garden and terrace with a multi-purpose room.

The Sponsor and Manager. Equinox is a single purpose entity created by Equinox
International, LLC, (which is the managing member of Equinox and owns 60%) and The Clarkson
Companies (which owns 40%). The principals of Equinox International are Steven A. Stern and
Reverend Carlton D. Jones, both of whom have extensive real estate development experience and
are regarded to have strong reputations throughout the Jacksonville area. The principals of the
Clarkson Company are Charles A. Clarkson and Robert W. Clarkson, who also have extensive real
estate development experience.

Equinox's application to CTA for financing reflects that the facility will be managed by
Finley Management, Inc. The company is a multi-family property management firm with over 30
years® experience in market-rate apartments, affordable housing, and senior living. The company
specializes in third-party fee management throughout Texas, Florida and the southeast.

Public Purpose. CTA's bond counsel has represented that the issuance of the bonds and
loaning the proceeds thereof to Equinox as contemplated herein constitutes a valid public purpose.
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The enclosed, proposed, Resolution 36-13 includes findings that the senior living facility
that is proposed to be financed will serve public purposes by (i) providing gainful employment and
making significant contribution to the economic growth of the local community, (i) promoting
commerce within the State of Florida, (iii) providing safe, decent and accessible living facilities
for the senior living community, (iv) advancing the economic prosperity and general welfare of
the State of Florida and its people, and (v) implementing the governmental purposes under the
Florida Constitution of providing for the health, safety and welfare of the State of Florida.

The Bonds. In its application for financing, Equinox indicated that the project costs are
expected to be approximately $41,300,000.00 with approximately $31,000,000.00 to come from
tax-exempt and taxable bond proceeds. The difference between the anticipated costs and the bond
proceeds is expected to be equity in the form of cash or subordinated debt contributed by Equinox.
Nevertheless, in order to be sure that there are sufficient amounts of bond funds available to
develop the facility, Equinox and CTA have requested that you approve the authorization of
approximately $48,000,000.00 of CTA bonds and loaning the proceeds thereof to Equinox for the
purposes described above.

As with many of the other financings proposed for your consideration, the bonds for
Equinox would also be issued for "private activity" purposes. Also, Equinox is a for-profit entity.
Thus, this financing is contingent upon Equinox receiving private activity bond allocation from
the State of Florida.

RECOMMENDATION:

THAT THE FOLLOWING RESOLUTIONS BE PLACED ON THE AGENDA FOR THE
DECEMBER 2, 2013, CITY COUNCIL MEETING FOR ADOPTION:

RESOLUTION 32-13 (LVI RD OSCEOLA, LLC);

RESOLUTION 33-13 (THE LEXINGTON/THE LEXINGTON HOUSE);
RESOLUTION 34-13 (MAINSAIL HEALTHCARFE GROUP, I1, LLC);
RESOLUTION 35-13 (SENIOR CARE LIVING 1, INC.); AND
RESOLUTION 36-13 (EQUINOX OF JACKSONVILLE, LLC).

Ok W=



RESOLUTION 32-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
INSTALLATION AND EQUIPPING OF A SENIOR LIVING FACILITY
LOCATED IN THE STATE OF FLORIDA; APPROVING THE
ISSUANCE OF APPROXIMATELY $35,000,000 CAPITAL TRUST
AGENCY REVENUE BONDS FOR THE PURPOSE OF FINANCING A
LOAN PROGRAM TO ASSIST IN FINANCING SUCH FACILITY;
PROVIDING FOR REPEAL OF CONFLICTING PROVISIONS; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City™),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 44 (collectively, the “Enabling Agreement”), approving the
creation of the Capital Trust Agency (the “Agency™), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part II, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act™), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the “Agency Resolution™) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds™)
by the Agency for a loan program for the purpose, among other things, of acquiring, constructing,
developing, installing and equipping an approximately 120-unit senior living facility to be known
as “Osceola Senior Living Facility,” to be located at Lots 1, 2, 3 and 4, Osceola Corporate Center
Replat Twenty, PB 21, PGS 135-137, Kissimmee, Osceola County, Florida 34741(the “Senior
Living Facility™) as described in the attached Schedule “I”; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $35,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance the Senior Living Facility on behalf of LVI RD Osceola, LLC, a Florida
limited liability company, or one or more of its affiliates, whose principal place of business is 9681
Gladiolus Drive, Suite 211, Fort Myers, Florida 33908 (as applicable, the "Borrower") to fund a
program herein described (the “Plan of Finance”); and

MW/Gulf Breeze Reso — ILA 45 LVI RD Osceola)/11-12-2013/52153405v4



WHEREAS, the proposed Senior Living Facility is appropriate to the needs and
circumstances of the community in which it is located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facility and to facilitate and encourage the planning
and development of such Senior Living Facility without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facility and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida
Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code™), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council of the City on December 2,
2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the
Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:
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SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facility through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 45 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 45 to the Enabling Agreement (the “Amendment”) to effect the approvals set
forth in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $35,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.
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SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2" day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:

Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

|Follows)
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EXHIBIT “B”

FORM OF AMENDMENT NO. 45
OF THE ENABLING AGREEMENT

AMENDMENT NO. 45 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 45 TO INTERLOCAL AGREEMENT (this “Amendment
No. 45”) is made and entered into as of the 2™ day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze™) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of
Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 44 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency”™),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, LVI RD Osceola, LLC, a Florida limited liability company, or one or more of
its affiliates (as applicable, the “Borrower"), has represented to the Agency that, acting for itself or

through its affiliates, it plans to develop, own, and operate a senior living facility in Kissimmee,
Florida; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $35,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds”) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
financing the acquisition, construction, development, installation and equipping of an
approximately 120-unit senior living facility to be known as Osceola Senior Living Facility and
to be located in Kissimmee, Osceola County, Florida 34741 (the “Senior Living Facility™), as
described in the attached Schedule “I”; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and

WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
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and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 45 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facility,

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 45 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facility.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$35,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facility). Each installment
or issue of such Bonds shall be designated by series, in such manner as the Agency shall
determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facility through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.
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SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.

Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 45 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 45, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century 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 pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 45, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.
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SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze, provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOPF, the Parties have caused this Amendment No. 45 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above
written.

CITY OF GULF BREEZE, FLORIDA

[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By:
Freddie W. McCall, Sr., Mayor
ATTEST:

By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facility consists of the acquisition, construction, development,
installation, furnishing and equipping of an approximately 120-unit senior living facility
comprised of approximately 72 assisted living units and 48 memory support units for the elderly
to be known as the “Osceola Senior Living Center, to be located at Lots 1, 2, 3 and 4, Osceola
Corporate Center Replat Twenty, PB 21, PGS 135-137, Kissimmee, Osceola County, Florida
34741, and expected to be owned by the Borrower and managed initially by LivingVentures
Management, LLC, a Florida limited liability company.
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “1”

The Senior Living Facility consists of the acquisition, construction, development,
installation, furnishing and equipping of an approximately 120-unit senior living facility
comprised of approximately 72 assisted living units and 48 memory support units for the elderly
to be known as the “Osceola Senior Living Center, to be located at Lots 1, 2, 3 and 4, Osceola
Corporate Center Replat Twenty, PB 21, PGS 135-137, Kissimmee, Osceola County, Florida
34741, and expected to be owned by the Borrower and managed initially by LivingVentures
Management, LLC, a Florida limited liability company.

SCHEDULE 1
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RESOLUTION 33-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
REFINANCING OF A SENIOR LIVING FACILITY AND FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
INSTALLATION AND EQUIPPING OF SENIOR LIVING FACILITIES
LOCATED IN THE STATE OF TENNESSEE; APPROVING THE
ISSUANCE OF APPROXIMATELY $25,000,000 CAPITAL TRUST
AGENCY REVENUE BONDS FOR THE PURPOSE OF FINANCING A
LOAN PROGRAM TO ASSIST IN FINANCING AND REFINANCING
SUCH FACILITIES; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City”™),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution”), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 46 (collectively, the “Enabling Agreement™), approving the
creation of the Capital Trust Agency (the “Agency”), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part II, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act”), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the *Agency Resolution”) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds™)
by the Agency for a loan program for the purpose, among other things, of (i) refinancing a 73-unit
independent living facility known as “The Lexington” located at 400 North Boone Street, Johnson
City, Washington County, Tennessee 37604, and (ii) financing the acquisition, construction,
development, furnishing and equipping of an approximately 88-unit assisted living facility to be
known as “The Lexington House” and to be located at an existing structure adjacent to and
adjoining The Lexington, Johnson City, Washington County, Tennessee 37604 (collectively, the
“Senior Living Facilities”), as described in the attached Schedule “I"”; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $25,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance and refinance the Senior Living Facilities on behalf of The Lexington
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Corporation, a Tennessee not-for-profit corporation, authorized to transact business in the State
of Florida, or one or more of its affiliates, whose principal place of business is 2513 Wesley St,
Johnson City, Tennessee 37601 (as applicable, the "Borrower") to fund a program herein described
(the “Plan of Finance™); and

WHEREAS, the proposed Senior Living Facilities are appropriate to the needs and
circumstances of the community in which they are located and will serve a public purpose by (1)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii} providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facilities and to facilitate and encourage the planning
and development of such Senior Living Facilities without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facilities and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida
Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council of the City on December 2,
2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the
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Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:

SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facilities through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 47 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 47 to the Enabling Agreement (the “Amendment”) to effect the approvals set
forth in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
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and the issuance by the Agency of approximately $25,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution,

SECTION 5. REPEALING CLAUSE.,

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2™ day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
Beverly H. Zimmern, Mayor
ATTEST:
By:

Leslie Guyer, City Clerk

MW/Gulf Breeze Reso — ILA 47 The Lexington Corp / 11-12-2013/52167749v4



EXHIBIT “A”

REPORT OF CITY MANAGER
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EXHIBIT “B”

FORM OF AMENDMENT NO. 47
OF THE ENABLING AGREEMENT

AMENDMENT NO. 47 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 47 TO INTERLOCAL AGREEMENT (this “Amendment
No. 47”) is made and entered into as of the 2™ day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze™) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of
Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 46 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency”),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, The Lexington Corporation, a Tennessee not-for-profit corporation
authorized to do business in the State of Florida, or one or more of its affiliates (as applicable, the
“Borrower”), has represented to the Agency that, acting for itself or through its affiliates, it plans to
own and operate and develop, own, and operate senior living facilities, each located in Johnson
City, Tennessee; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $25,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds™) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
(i) refinancing a 73-unit independent living facility known as “The Lexington™ located at 400 North
Boone Street, Johnson City, Washington County, Tennessee 37604, and (ii) financing the
acquisition, construction, development, furnishing and equipping of an approximately 88-unit
assisted living facility to be known as “The Lexington House,” to be located at an existing structure
adjacent to and adjoining The Lexington, Johnson City, Washington County, Tennessee 37604
(collectively, the “Senior Living Facilities™), as described in the attached Schedule “I”’; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and
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WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 47 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facilities;

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 47 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facilities.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$25,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the refinancing and the financing of the Senior Living Facilities). Each
installment or issue of such Bonds shall be designated by series, in such manner as the Agency
shall determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing and refinancing of the Senior Living Facilities through the issuance of
the Bonds, and the purposes and programs for which the Bonds are to be issued and to conform
to the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.

SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.
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Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 47 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 47, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century 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 pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 47, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

SECTION 8. EFFECTIVE DATE; AMENDMENTS.
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This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

MW - ILA No. 47 -- 2059243.0047 — 11/12/2013 — 52169251v4



IN WITNESS WHEREOF, the Parties have caused this Amendment No. 47 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above
written.

CITY OF GULF BREEZE, FLORIDA

[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By:
Freddie W. McCall, Sr., Mayor
ATTEST:

By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facilities consist of the (i) refinancing of a 73-unit independent living
facility known as “The Lexington” located at 400 North Boone Street, Johnson City, Washington
County, Tennessee 37604, and (ii) acquisition, construction, development, furnishing and
equipping of an approximately 88-unit assisted living facility to be known as “The Lexington
House,” to be located at an existing structure adjacent to and adjoining The Lexington, Johnson
City, Washington County, Tennessee 37604, and expected to be owned by the Borrower and
managed initially by MIM Associates, LLC, a Delaware limited liability company
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “1”

The Senior Living Facilities consist of the (i) refinancing of a 73-unit independent living
facility known as “The Lexington™ located at 400 North Boone Street, Johnson City, Washington
County, Tennessee 37604, and (ii) acquisition, construction, development, furnishing and
equipping of an approximately 88-unit assisted living facility to be known as “The Lexington
House,” to be located at an existing structure adjacent to and adjoining The Lexington, Johnson
City, Washington County, Tennessee 37604, and expected to be owned by the Borrower and
managed initially by MIM Associates, LLC, a Delaware limited liability company

SCHEDULE 1
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RESOLUTION 34-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
IMPROVEMENT, INSTALLATION AND EQUIPPING OF SENIOR
LIVING FACILITIES LOCATED IN THE STATE OF FLORIDA;
APPROVING THE ISSUANCE OF APPROXIMATELY $169,000,000
CAPITAL TRUST AGENCY REVENUE BONDS FOR THE PURPOSE OF
FINANCING A LOAN PROGRAM TO ASSIST IN FINANCING SUCH
FACILITIES; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City”),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 51 (including Amendments No. 14-A, 23-A, 24-A and 37-A)
(collectively, the *“Enabling Agreement™), approving the creation of the Capital Trust Agency
(the “Agency”™), a legal entity and a public agency of the State of Florida, organized and existing
under the provisions of Chapter 163, Part I, and Chapter 159, Part II, Florida Statutes, Ordinance
No. 05-97 of the City, as amended, and its Articles of Incorporation, as amended and other
applicable provisions of law (collectively, the “Act™), to enable public, private and not-for-profit
organizations to obtain public assistance in financing or refinancing certain beneficial projects or
programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the “Agency Resolution™) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds™)
by the Agency for a loan program for the purpose, among other things, of (i) refinancing the
acquisition, renovation, installation and equipping of an existing senior living facility located in
Town of Viera, Melbourne, Florida, West Palm Beach, Florida, and (ii) financing the acquisition,
construction, development, installation and equipping of five (5) senior living facilities to be
located in Town of Viera, Melbourne, Florida, West Palm Beach, Florida, Wildwood, Florida,
Spring Hill, Florida and St. Petersburg, Florida (collectively, the “Senior Living Facilities”), as
described in the attached Schedule “I”; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $169,000,000 (the exact amount to be determined
by the appropriate official of the Agency, as being the amount required to fund the financing
herein authorized), to finance the Senior Living Facilities on behalf of Mainsail Healthcare
Group II, LLC, a Florida limited liability company, or one or more of its affiliates, whose principal
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place of business is 901 N. Flagler Drive 5, West Palm Beach, Florida 33401 (as applicable, the
"Borrower") to fund a program herein described (the “Plan of Finance™); and

WHEREAS, the proposed Senior Living Facilities are appropriate to the needs and
circumstances of the community in which they are located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facilities and to facilitate and encourage the planning
and development of such Senior Living Facilities without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facilities and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part I, Florida Statutes, as amended, implement the governmental purposes under the Florida
Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code™), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i} notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council on December 2, 2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the
Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.
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NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIIL OF THE
CITY OF GULF BREEZE, FLORIDA:

SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facilities through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 52 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of an amendment to the Enabling Agreement (the “Amendment”) to effect the approvals set forth
in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form attached
hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on behalf of
the City Council, with such changes not inconsistent herewith as the Mayor shall approve, her
execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $169,000,000 aggregate principal amount of
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revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.

SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REST OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2" day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:

Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows]
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EXHIBIT “B”

FORM OF AMENDMENT NO. 52
OF THE ENABLING AGREEMENT

AMENDMENT NO. 52 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 52 TO INTERLOCAL AGREEMENT (this “Amendment
No. 527} is made and entered into as of the 2™ day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze”) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of
Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 51 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency™),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, Mainsail Healthcare Group II, LLC, a Florida limited liability company, or
one or more of its affiliates (as applicable, the “Borrower”), has represented to the Agency that,
acting for itself or through its affiliates, it plans to acquire, develop, own, and operate six (6) senior
living facilities in Town of Viera, Melbourne, Florida, West Palm Beach, Florida, Wildwood,
Florida, Spring Hill, Florida and St. Petersburg, Florida; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $169,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds”) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
(1) refinancing the acquisition, renovation, installation and equipping of an existing senior living
facility located in Town of Viera, Melbourne, Florida, West Palm Beach, Florida, and (ii) financing
the acquisition, construction, development, installation and equipping of five (5) senior living
facilities to be known as “Viera Assisted Living Residence,” “Viera Alzheimer’s/Memory Care
Residence,” “Palm Beach Alzheimer’s/Memory Care Residence,” “The Villages
Alzheimer’s/Memory Care Residence,” “Spring Hill Alzheimer’s/Memory Care Residence,” and
“Tampa Bay Alzheimer’s/Memory Care Residence” (collectively, the “Senior Living
Facilities™), as described in the attached Schedule “I”’; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
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more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and

WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 52 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facilities;

NOW, THEREFORE, the Partics hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 52 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facilities.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$169,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facilities). Each
installment or issue of such Bonds shall be designated by series, in such manner as the Agency
shall determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facilities through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.
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SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.

Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4, ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 52 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 52, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century 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 pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 52, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing,.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.
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SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[THE REST OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the Parties have caused this Amendment No. 52 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above

written.
CITY OF GULF BREEZE, FLORIDA
[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By:
Freddie W, McCall, Sr., Mayor
ATTEST:
By:

Leslie Gonzalez, Town Clerk

B-5

MW/Gulf Breeze Reso — ILA 52 (Mainsail Healthcare Group [, LLC.)/11-12-2013/52248826 v4



SCHEDULE “I” TO EXHIBIT B

The Senior Living Facilities consist of:

1. The acquisition, renovation, installation, furnishing, and equipping of an existing approximately
82-unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Assisted Living Residence,” located at 3325 Breslay Drive, Town of Viera, Melbourne,
Brevard County, Florida 32940, and expected to be owned by the Borrower and managed
initially by MIM Associates L.L.C, a Delaware limited liability company.

2. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Alzheimer’s/Memory Care Residence,” to be located at 3325 Breslay Drive, Town of
Viera, Melbourne, Brevard County, Florida 32940, and expected to be owned by the Borrower
and managed initially by MIM Associates LLC, a Delaware limited liability company.

3. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “Palm
Beach Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of Kentucky
Street and Congress Avenue, West Palm Beach, Palm Beach County, Florida 33406, and
expected to be owned by the Borrower, and managed initially by MJM Associates LLC, a
Delaware limited liability company.

4, The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “The
Villages Alzheimer’s/Memory Care Residence,” to be located at 7046 Powell Road, Wildwood,
Sumter County, Florida 34785, and expected to be owned by the Borrower and managed initially
by MIM Associates LLC, a Delaware limited liability company.

5. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as
“Spring Hill Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of
Parade Road and County Line Road, Spring Hill, Hernando County, Florida 34606, and expected
to be owned by the Borrower and managed initially by MJM Associates LLC, a Delaware
limited liability company.

6.  The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as Tampa
Bay Alzheimer’s/Memory Care Residence, to be located at 571 Martin Luther King, Jr. Street
North, St. Petersburg, Pinellas County, Florida 33705, expected to be owned by the Borrower,
and to be managed initially by MIM Associates LLC, a Florida limited liability company.
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “I”

The Senior Living Facilities consist of:

7. The acquisition, renovation, installation, furnishing, and equipping of an existing approximately
82-unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Assisted Living Residence,” located at 3325 Breslay Drive, Town of Viera, Melbourne,
Brevard County, Florida 32940, and expected to be owned by the Borrower and managed
initially by MJM Associates LLC, a Delaware limited liability company.

8. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Alzheimer’s/Memory Care Residence,” to be located at 3325 Breslay Drive, Town of
Viera, Melbourne, Brevard County, Florida 32940, and expected to be owned by the Borrower
and managed initially by MJM Associates LLC, a Delaware limited liability company.

9. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “Palm
Beach Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of Kentucky
Street and Congress Avenue, West Palm Beach, Palm Beach County, Florida 33406, and
expected to be owned by the Borrower, and managed initially by MJM Associates LL.C, a
Delaware limited liability company.

10. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “The
Villages Alzheimer’s/Memory Care Residence,” to be located at 7046 Powell Road, Wildwood,
Sumter County, Florida 34785, and expected to be owned by the Borrower and managed initially
by MIM Associates LLC, a Delaware limited liability company.

11. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as
“Spring Hill Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of
Parade Road and County Line Road, Spring Hill, Hernando County, Florida 34606, and expected
to be owned by the Borrower and managed initially by MIM Associates LLC, a Delaware
limited liability company.

12. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as Tampa
Bay Alzheimer’'s/Memory Care Residence, to be located at 571 Martin Luther King, Jr. Street
North, St. Petersburg, Pinelias County, Florida 33705, expected to be owned by the Borrower,
and to be managed initially by MIM Associates L.I.C, a Florida limited liability company.

SCHEDULE I

MW/Gulf Breeze Reso — ILA 52 (Mainsail Healthcare Group 1I, LLC.)11-12-2013/52248826 v4



RESOLUTION 35-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
IMPROVEMENT, INSTALLATION AND EQUIPPING OF SENIOR
LIVING FACILITIES LOCATED IN THE STATE OF FLORIDA;
APPROVING THE ISSUANCE OF APPROXIMATELY $50,000,000
CAPITAL TRUST AGENCY REVENUE BONDS FOR THE PURPOSE OF
FINANCING A LOAN PROGRAM TO ASSIST IN FINANCING SUCH
FACILITIES; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City™),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 49 (collectively, the “Enabling Agreement™), approving the
creation of the Capital Trust Agency (the “Agency”), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part II, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act™), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the “Agency Resolution™) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds™)
by the Agency for a loan program for the purpose, among other things, of acquiring, constructing,
developing, improving, installing and equipping of three (3) senior living facilities to be located
in Tampa, Florida, Palm Bay, Florida, Cooper City, Florida {collectively, the “Senior Living
Facilities™), as described in the attached Schedule “I”*; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $50,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance the Senior Living Facilities on behalf of Senior Care Living 1, Inc., a
Florida corporation, or one or more of its affiliates, whose principal place of business is 8380 Bay
Pines Blvd., 3" Floor, St. Petersburg, Florida 33709 (as applicable, the "Borrower") to fund a
program herein described (the “Plan of Finance”); and
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WHEREAS, the proposed Senior Living Facilities are appropriate to the needs and
circumstances of the community in which they are located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facilities and to facilitate and encourage the planning
and development of such Senior Living Facilities without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facilities and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida
Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council on December 2, 2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the
Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:
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SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facilities through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 50 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 50 to the Enabling Agreement (the “Amendment”) to effect the approvals set
forth in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $50,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.
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SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2™ day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:

Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows]
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EXHIBIT “B”

FORM OF AMENDMENT NO. 50
OF THE ENABLING AGREEMENT

AMENDMENT NO. 50 TO INFERLOCAL AGREEMENT

This AMENDMENT NO. 50 TO INTERLOCAL AGREEMENT (this “Amendment
No. 50”) is made and entered into as of the 2" day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (*“Gulf
Breeze”) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of

Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 49 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency™),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, Senior Care Living 1, Inc., a Florida corporation, or one or more of its
affiliates (as applicable, the “Borrower™), has represented to the Agency that, acting for itself or
through its affiliates, it plans to develop, own, and operate three (3) senior living facilities in Tampa,
Florida, Palm Bay, Florida and Cooper City, Florida; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $50,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds”) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
financing the acquisition, construction, installation and equipping of three (3) senior living
facilities to be known as “Tampa Bay Memory Care,” “Palm Bay Memory Care,” and “Cooper
City Memory Care” and to be located in Tampa, Florida, Palm Bay, Florida and Cooper City,

Florida, respectively, (collectively, the “Senior Living Facilities™), as described in the attached
Schedule “I”; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and
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WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Guif Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 50 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facilities;

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 50 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facilities.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$50,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facilities). Each
installment or issue of such Bonds shall be designated by series, in such manner as the Agency
shall determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facilities through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or of Gulf Breeze.
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SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.

Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4, ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 50 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 50, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmiess Century 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 pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 50, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.
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SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Amendment No. 50 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above

written.
CITY OF GULF BREEZE, FLORIDA
[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL}
By:
Freddie W. McCall, Sr., Mayor
ATTEST:
By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facilities consist of:

1. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Tampa
Bay Memory Care, to be located at 0, 5616 and 5308 Kelly Road, Tampa,
Hillsborough County, Florida 33615, and expected to be owned by the Borrower
and managed initially by Validus Senior Living.

2. The acquisition, construction, development, furnishing and equipping of a 58 --
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Palm
Bay Memory Care, to be located at 380 Malabar Road SE, Palm Bay, Brevard
County, Florida 32907, and expected to be owned by the Borrower and managed
initially by Validus Senior Living.

3. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support unit for the elderly intended to be known as Cooper
City Memory Care, to be located on Palm Avenue, Cooper City, Broward County,
Florida 33024, and expected to be owned by the Borrower and managed initially
by Validus Senior Living.

B-6

MW/Gulf Breeze Reso - ILA 51 (Living Ventures Consortium Group Two)/11-12-2013/52246778 v3



SCHEDULE “11” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “I”

The Senior Living Facilities consist of:

1. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Tampa
Bay Memory Care, to be located at 0, 5616 and 5308 Kelly Road, Tampa,
Hillsborough County, Florida 33615, and expected to be owned by the Borrower
and managed initially by Validus Senior Living.

2. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Palm
Bay Memory Care, to be located at 380 Malabar Road SE, Palm Bay, Brevard
County, Florida 32907, and expected to be owned by the Borrower and managed
initially by Validus Senior Living.

3. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support unit for the elderly intended to be known as Cooper
City Memory Care, to be located on Palm Avenue, Cooper City, Broward County,
Florida 33024, and expected to be owned by the Borrower and managed initially
by Validus Senior Living,

SCHEDULE 1
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RESOLUTION 36-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
IMPROVEMENT, INSTALLATION AND EQUIPPING OF A SENIOR
LIVING FACILITY LOCATED IN THE STATE OF FLORIDA;
APPROVING THE ISSUANCE OF APPROXIMATELY $48,000,000
CAPITAL TRUST AGENCY REVENUE BONDS FOR THE PURPOSE OF
FINANCING A LOAN PROGRAM TO ASSIST IN FINANCING SUCH
FACILITY; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City”),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 52 (collectively, the “Enabling Agreement™), approving the
creation of the Capital Trust Agency (the “Agency™), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part II, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act™), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on November 13, 2013, take official action by adopting its
preliminary resolution (the “Agency Resolution) indicating its intent to authorize the financing
of the hereinafter described project, and the issuance from time to time of revenue bonds (the
“Bonds™) by the Agency for a loan program for the purpose, among other things, of acquiring,
constructing, developing, improving, installing and equipping an approximately 130-unit senior
living facility to be known as “Equinox Senior Living Center,” to be located in Jacksonville,
Duval County, Florida (the “Senior Living Facility”), as described in the attached Schedule “I”;
and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $48,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance the Senior Living Facility on behalf of Equinox of Jacksonville, LLC, a
Florida limited liability company, or one or more of its affiliates, whose principal place of business
is 1732 Margaret Street, Jacksonville, Florida 32204 (as applicable, the “Borrower™) to fund a
program herein described (the “Plan of Finance™); and
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WHEREAS, the proposed Senior Living Facility is appropriate to the needs and
circumstances of the community in which it is located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (i} promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facility and to facilitate and encourage the planning
and development of such Senior Living Facility without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facility and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida
Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code™), requires public approval of certain revenue bonds by an applicable clected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council on December 2, 2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the
Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:
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SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the “Notice™) published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facility through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 53 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 53 to the Enabling Agreement (the “Amendment”) to effect the approvals set
forth in Section | and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $48,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.
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SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2™ day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:

Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows]
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EXHIBIT “B”

FORM OF AMENDMENT NO. 53
OF THE ENABLING AGREEMENT

AMENDMENT NO. 53 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 53 TO INTERLOCAIL AGREEMENT (this “Amendment
No. 53”) is made and entered into as of the 2™ day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze™) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of

Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 52 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency™),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, Equinox of Jacksonville, LLC, a Florida limited liability company, or one or
more of its affiliates (as applicable, the “Borrower™), has represented to the Agency that, acting for
itself or through its affiliates, it plans to develop, own, and operate a senior living facility in
Jacksonville, Florida; and

WHEREAS, on November 13, 2013, the Agency approved a request by the Borrower that
the Agency issue its revenue bonds in a principal amount of approximately $48,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds”) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
financing the acquisition, construction, installation and equipping of an approximately 130-unit
senior living facility to be known as Equinox Senior Living Center and to be located in
Jacksonville, Duval County, Florida (the “Senior Living Facility”), as described in the attached
Schedule “I”; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and
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WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 53 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facility;

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 53 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facility.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$48,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facility). Each installment
or issue of such Bonds shall be designated by series, in such manner as the Agency shall
determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facility through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.

SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.
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Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 53 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 53, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century 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 pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 53, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Brecze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

B-3

MW/Gulf Breeze Reso — ILA 53 (Equinox of Jacksonville}1 1-13-2013 - 52233103 v3



SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Amendment No, 53 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above

written.
CITY OF GULF BREEZE, FLORIDA
[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By:
Freddie W. McCall, Sr., Mayor
ATTEST:

By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facility consists of the acquisition, construction, development,
furnishing and equipping of an approximately 130 — unit senior living facility comprised of
approximately 62 independent living units, 28 assisted living units, and 40 memory care units for
the elderly intended to be known as “Equinox Senior Living Center,” to be located at or near the
southwest corner of the intersection of Jefferson Street and Bay Street, adjacent to the Jefferson
SkyWay Station, Jacksonville, Duval County, Florida, and expected to be owned by the
Borrower and managed initially by Finlay Management, Inc., a Florida corporation.
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “I”

The Senior Living Facility consists of the acquisition, construction, development, furnishing and
equipping of an approximately 130 - unit senior living facility comprised of approximately 62
independent living units, 28 assisted living units, and 40 memory care units for the elderly
intended to be known as “Equinox Senior Living Center,” to be located at or near the southwest
corner of the intersection of Jefferson Street and Bay Street, adjacent to the Jefferson SkyWay
Station, Jacksonville, Duval County, Florida, and expected to be owned by the Borrower and
managed initially by Finlay Management, Inc., a Florida corporation.

SCHEDULE I
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Gity of Guif Breeze

MEMORANDUM

To : Mayor and City Council

From <: dwin A. Eddy, City Manager

Date : November 22, 2013

Subject: Pensacola Beach Natural Gas Service

Attached please find a letter from City Attorney Matt Dannheisser transmitting to staff the
Mutual Release he prepared relating to the ability of the City of Gulf Breeze to operate a natural
gas system on Pensacola Beach. This Mutual Release provides for a release by all parties of all
the claims associated with this protracted situation.

Once this document is signed by all parties, the City of Gulf Breeze will pay Pensacola
$470,000.00 for the release of any claims Pensacola had to develop a natural gas utility on
Pensacola Beach.

RECOMMENDATION:

THAT THE CITY COUNCIL APPROVE THE MUTUAL RELEASE BETWEEN THE
CITY OF GULF BREEZE AND THE CITY OF PENSACOLA RELATIVE TO
DEVELOPMENT OF A NATURAL GAS UTILITY ON PENSACOLA BEACH AND
THE PAYMENT OF $470,000.00 TO THE CITY OF PENSACOLA.




M ¢ LAW OFFICES OF
E g 504 North Baylen Street

D Martt E. Dagnheisser, PA. Pensacola, Florida 32501

]
g

Telephone: (850) 434-7272
Facsimile: (850) 432-2028
MDannheisser@DannheisserLaw.com

November 21, 2013

Via Electronic Mail and
1" Class U.S. Mail

Edwin A. Eddy, City Manager
City of Gulf Breeze

Post Office Box 640

Gulf Breeze, Florida 32562-0640

RE: City of Gulf Breeze — Pensacola Beach Natural Gas Service
Our File No. G1001-248

Dear Buz:

Please find enclosed along herewith two duplicate counterparts of the Mutual Release relating
to the above matter that have been executed by the City of Pensacola. Ido not recall if the Mutual
Release has been formally approved by our City Council. If not, please place the matter on the
agenda for an upcoming Council meeting for formal approval.

Once the Council has approved the Mutual Release, please arrange for Bev and Stephanie
to sign both counterparts in the spaces provided. Please ask Bev to initial each page of both
counterparts. Thereupon, please (i) retain one original counterpart of the Mutual Release for the
City's permanent records, and (ii) return to me for remittance to Pensacola the other original
counterpart of the Mutual Release along with the City's check in the amount of $470,000.00 made
payable to the "City of Pensacola".

Please give me a call if you have any questions.

Sincerely,

PR

Mceet, & Davmhuinne L

Matt E. Dannheisser

For the Firm
MED:1g (Signed in his absence (o avoid delay.)
Enclosures
cc:  Vernon Prather (via email)

Thomas Lambert (via email)



MUTUAL RELEASE

THIS MUTUAL RELEASE is made and cntered into on this day of
, 2013, by and between of the CITY OF PENSACOLA, a Florida municipal
corporation, (hereinafter "Pensacola") and the CITY OF GULF BREEZE, a Florida municipal
corporation, (hereinafter "Gulf Breeze"), who may hercin be collectively referred to as the "Partics”
and individually be referred to as a "Party."

WHEREAS, at various times between 1960 and 1995, Escambia County conferred unto
Pensacola certain rights and authorizations to provide natural gas utility services to certain portions
of the unincorporated areas of Escambia County and to use public rights-of-way and public property
for such purposes;

WHEREAS, Pcnsacola has not provided natural gas utility service to that area of Santa Rosa
Island located within the unincorporated areas of Escambia County (hereinafter the "Pensacola Beach
Franchise Territory");

WHEREAS, in 2011 Gulf Breeze undertook to construct natural gas utility infrastructure,
and in 2012 commenced to provide natural gas utility service, to and within the Pensacola Beach
Franchise Territory;

WHEREAS, Pensacola has asserted that it has the exclusive rights to provide natural gas
utility service to and within the Pensacola Beach Franchise Territory and that it is improper for Gulf
Breeze to do so (and it is also improper for Escambia County to allow Gulf Breezc to do so);

WHEREAS, Gulf Breeze believes that it has properly and lawfully provided, and may in the
future continue to properly and lawfully provide, natural gas utility service to and within the
Pensacola Beach Franchise Territory pursuant to various provisions of Florida law, proprietary
authorizations granted by the Santa Rosa Island Authority, and franchisc rights conferred by
Escambia County;

WHEREAS, the Parties have conducted extensive negotiations in efforts to resolve their
differences which have culminated in the Parties entering into that certain Agreement for Natural
Gas Franchise Assignment made and entered into as of thc 4™ day of February 2013 (the
"Agreement");

WHEREAS, Pensacola has threatened legal proceedings seeking, amongst other forms of
relief, injunction and damages against Gulf Breeze and Escambia County relating to the above
(hereinafter, all claims of Pensacola against Gulf Breeze relating in any manner to (i) Gulf Breeze's
efforts to provide natural gas utility services to or within the Pensacola Beach Franchise Territory,
and (ii) the subject matter or disputes which gave rise to the Agreement which Pensacola has against
Gulf Breeze, are hereinafter collectively referred to as the "Pensacola Claims");

WHEREAS, Gulf Breeze has not asserted any claim, not threatened legal proceedings,
against Pensacola relating to the above; and Gulf Breeze is unaware of the existence of any such



claims that it might have against Pensacola; nevertheless, all claims of Gulf Breeze relating in any
manner to the subject matter or disputes which gave rise to the Agreement which Gulf Breeze has
against Pensacola are hereinafter collectively referred to as the "Gulf Breeze Claims."

WHEREAS, among the terms contemplated in the Agreement arc (i} Pensacola assigning
unto Gulf Breeze all of Pensacola's rights to provide natural gas utility service to or within the
Pensacola Beach Franchise Territory, and Pensacola waiving in favor of and rcleasing unto Gulf
Breeze all rights, claims, and causes of action that Pensacola now has or in the future might have to
own, operate, and maintain a natural gas utility on Santa Rosa Island; and (ii) Gulf Brecze paying
unto Pensacola the sum of $470,000.00 for the conveyance, transter, and assignment of all rights,
benefits, authorizations, and privileges to provide natural gas utility service to and within the
Pensacola Beach Franchise Territory.

WHEREAS, paragraph 3(e}of the Agrecement provides that the Parties obligations under the
Agreement are subject to satisfaction or prior written waiver the following condition precedent:

A mutual release of all claims, in a form acceptable to both Parties,
relating in any manner to the subject matter or disputes which gave
rise to this Agreement . . . which either Party may currently have or
which arises as a result of actions that occurred prior to the Effective
Date.

WHEREAS, onJune 21,2012, Don Suarcz ("Suarez™) and/or Pensacola submitted a request
to Gulf Breeze requesting copies of all documents, records, and correspondence, "regarding the
Federal Emergency Management Agency, FEMA, the Public Service Commission, PSC, or
discussion of the City of Pensacola's franchise agreement with Escambia County for natural gas
service, also including discussion of the distribution of natural gas to Pensacola Beach" sent,
received, or communicated by numerous persons more particularly reflected therein (such request
is hereinafter referred to as the "Public Records Request");

WHEREAS, Gulf Breeze had undertaken significant cfforts to respond to the Public Records
Request, however it was asked by Pensacola and/or Suarez to put the matter "on hold" and, therefore,
only some but not all of the requested records have been furnished,

WHEREAS, this Mutual Release is given for purposcs of satisfying the requirements of
Section 3(e) of the Agreement;

NOW, THEREFORE, for and in consideration of the premises, and supported by due and
adequate consideration — the receipt and sufficiency of which is hereby acknowledged, know all men
by these presents, that:

1. Pensacola (for itsclf and for any and all other persons, parties, or entitics claiming
by, through, or under it), for the benefit of Gulf Breeze, forever releases, acquits, and discharges Gulf



Breeze (and its officers, officials, agents, representatives, employees, successors and assigns), of and
trom any and all claims of any nature whatsoever relating in any manner to (i) the subject matter or
disputes which gave rise to the Agreement, and (ii) the Pensacola Claims, including, but not limited
to, any and all claims, demands, damages, costs, expenses, losses, liabilitics, actions and causes of
action on account of any losses or damages of any kind which Pensacola ever had or may now have
against Gulf Breeze, specifically including but not limited to those in connection with the following:

(a) Any actions, inactions, omissions, relationships, interference with
relationships, contracts or agreements, interference with contracts or agreements, torts, intentional
conduct, breaches of contract, etc., relating in any manner to the subjects referenced in or
contemplated in this Release;

(b) Any obligation, duty, responsibility, etc., of any nature whatsocver,
past, present, or future, to or for the benefit of Pensacola relating in any manner to the subjects
referenced in or contemplated in this Agreement;

(c) Any claims for breach of any duty or obligation created, established,
or imposed by (i) any contract or agreement, written or oral, expressed, implied, or otherwise arising
by operation of law; (ii} any law, statute, ordinance, rule, regulation, or other positive enactment
having the force of law; (iii) any instrument, document, or other writing; or (iv) any fiduciary
relationship;

(d)  Anyclaims arising from any intentional, willful, reckless, or negligent
conduct or omissions or based on strict liability;

(e) The subjects described, referenced, contemplated, or in any manner
whatsoever relating to the information in (i) that certain "Committee Memorandum" dated January
9, 2012, from Ashton J. Hayward, III, Mayor, regarding the subject "Resolution Authorizing the
Initiation of Conflict Resolution Mediation with the City of Gulf Breeze and Escambia County,"” and
(ii) that certain {etter dated January 9, 2012, from James M. Messer, City Attorney, addressed to Matt
Dannheisser; and

(f) The Public Records Request {(which Pensacola does hereby withdraw
and otherwise deems as having been completely satisfied and of no further effect).

2, Gulf Breeze (foritself and for any and all other persons, parties, or entities claiming
by, through, or under it), for the benefit of Pensacola, forever releases, acquits, and discharges
Pensacola (and its officers, officials, agents, representatives, employees, successors and assigns), of
and from any and all claims of any nature whatsoever relating in any manner to (i) the subject matter
or disputes which gave rise to the Agreement, and (ii) the Gulf Breeze Claims, including, but not
limited to, any and all claims, demands, damages, costs, expenses, losses, liabilities, actions and
causes of action on account of any losses or damages of any kind which Gulf Breezc cver had or may



now have against Pensacola, specifically including but not limited to thosc in connection with the
following:

{(a) Any actions, inactions, omissions, relationships, interference with
relationships, contracts or agreements, interference with contracts or agreements, torts, intcntional
conduct, breaches of contract, ctc., relating in any manner to the subjccts referenced in or
contemplated in this Release;

(b) Any obligation, duty, responsibility, etc., of any nature whatsocver,
past, present, or future, to or for the benefit of Gulf Breeze relating in any manner to the subjects
referenced in or contemplated in this Agreement;

(c) Any claims for breach of any duty or obligation created, established,
or imposed by (i) any contract or agreement, written or oral, expressed, implied, or otherwise arising
by operation of law; (ii) any law, statute, ordinance, rule, regulation, or other positive enactment
having the force of law; (iii) any instrument, document, or other writing; or (iv) any fiduciary
relationship; and

(d)  Anyclaimsarising from any intentional, willful, reckless, or negligent
conduct or omissions or based on strict liability.

3. As Suarez may be deemed to have made the Public Records Request in an individual
capacity, he joins in making this Relcase, hereby withdraws the Public Records Request, and
otherwise deems it to have been completely satisfied and of no further effect whatsoever. Pensacola
and Suarcz hereby acknowledge and agree that Gulf Breeze need not undertake any further efforts
to comply with, satisfy, or fulfill the Public Records Request and that Gulf Breeze is released and
discharged from all responsibilities and liabilities in connection therewith.

4. The Parties hereby agree and acknowledge that upon execution of the Mutual Release
after it having been duly approved by the City Councils of both Parties, the conditions precedent to
the effectiveness of the Agreement set forth in Paragraph 3 of the Agreement shall be deeded to have
been fully satisfied or waived by the Parties.

5. This Mutual Release is intended to be a general, complete, full and final discharge
of all claims of every kind and nature which either Party may have against the other Party and each
Party hereby expressly releases forever any and all rights which it may have against the other Party
and its property. Each Party does hercby represent, warrant, and acknowledge that it has executed
and delivered this Release without any duress or wrongful pressure whatsoever imposed by any
person or entity, and that this Mutual Releasc has been executed as its free act and deed. Further,
each Party represents, warrants, and acknowledges that it has had ample time and opportunity to
review this Mutual Release prior to its execution and delivery, and that it has executed and delivered
this Mutual Release following adequate opportunity for full discussion with legal counsel.



6. The terms of this Mutual Release may be pleaded in any action or other proceeding
which may be brought, instituted, or taken in connection with the matters addressed herein. This
Release shall be binding upon and shall inure to the benefit of cach Party. It is understood by
Pensacola that, except as set forth in the Agreement and except as may be sct forth in subsequent
agreements, from and after the date hereof Gulf Breeze shall have no further obligation of any kind
whatsocver, without limitation, to Pensacola.

7. This Mutual Release may be executed in one or more counterparts, each of which
shall be deemed an original and all of which together shall constitute one and the same instrument.

8. This Mutual Release has been negotiated at arms length by the Parties who mutually
agree that for purposes of construing the terms hereof, neither Party shall be deemed responsible for
drafting of this Mutual Release, and the Parties further agree that any ambiguity herein shall not be
interpretcd more or less favorable for or against either party.

IN WITNESS WHEREOQF, the Parties have has made, approved, and executed this Mutual
Release.

CITY OF PENSACOLA
By:
P.C. Wu, President of
City Council
By:
Ashton J. Hayward, 11, Mayor
ATTEST:
By:

Ericka L. Burnett, City Clerk

DON J. SUAREZ, individually, (who joins
in executing and making this Release for the
limited purposes described herein relating
to the Public Records Request)




CITY OF GULF BREEZE

By:

Beverly Zimmern, Mayor

ATTEST:

By:

Stephanic D. Lucas, City Clerk



Gty of Guif Breeze

MEMORANDUM

To : Mayor and City Council

From ¢ dwin A. Eddy, City Manager

Date ovember 22, 2013

Subject: Appointment to Capital Trust Agency Board

The Capital Trust Agency Board has seven (7) members which includes Mayor Zimmern.
Currently, the Board is meeting more frequently due to increased interest in CTA bond
sponsorship/financing. Board member Thomas Bosworth has served on the CTA Board for 12
years. He has expressed interest in resigning from the Board to give others the opportunity to
serve and to have the opportunity to travel without impacting Board business. Mr. Bosworth
does not want to resign until a new member is appointed and “up to speed.”

Attached is a letter from Gary Michaels which conveys his interest in serving on the CTA Board.
Mr. Michaels’ experience and educational background would seem to make him a perfect fit for
the CTA Board. He has attended a few CTA meetings and remains interested in appointment to
the CTA Board.

RECOMMENDATION:

THAT THE CITY COUNCIL APPOINT GARY MICHAELS, 1201 SOUNDVIEW
TRAIL, TO THE CAPITAL TRUST AGENCY BOARD OF DIRECTORS.




GARY MICHAELS

1201 Soundview Trail
Gulf Breeze, FL 32561
Cell: 850.501.1122 Email: GaryMichaels@aol.com

November 21, 2013

Mzr. Buz Eddy
City Manager
Gulf Breeze, F1 32561

Dear Mayor Zimmern, Mr. Eddy, Mr. Gray and Members of the Capital Trust
Agency,

I would consider it a privilege to serve as a member on the Capital Trust Agency
Board of Directors. I have lived in Gulf Breeze for the past 10 years and certainly
consider it home. It is with true appreciation that I not only have the opportunity to
live here, but to be an active contributor to the continued growth and development
of our city,

Not only am I excited to work with and learn from such a dedicated group of our
community’s professionals, I believe that my work experience may be helpful to
you. I first used my B.A. degree in Business Administration/Accounting
concentration and my MBA to secure nursing home/assisted living administrator
positions with Berkshire Health System and Beverly Enterprise from 1985-1995. I
followed these positions with relocating to this area when hired by Delta Health
Group as Vice-President of Operations. I was responsible for the acquisition of
nursing homes and assisted living facilities, Analysis of financial information and
the practical application of this knowledge is of great interest to me. I left the health
care industry and have now been in real estate for the past 8 years, with over $250m
in sales and I continued to add to my administrative experience from 2007-2010 as
Operations Manager of Levin-Rinke Resort Realty.

Through Gulf Breeze United Methodist Church, I have been a Stephen Minister and
currently serve as church Treasurer. I have just completed my Chair position at
Children’s Home Society and am excited to learn of another place to serve within
our local community, Through my recent opportunity to work with Mayor
Zimmern, Mr. Eddy and the city staff as Co-Chair of the 50th Anniversary Gala for
the City, my understanding of our history increased as did my respect for them and
the work they have done and continue to do. As a professional and as a citizen, I do
believe we have a responsibility to contribute and I have the desire to do so.

Thank you for your consideration of my appointment to The CTA Board of Directors
and I assure you that I will serve with the same enthusiasm, interest and integrity as
do each of you.

Sincerely yours,
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Gary Michaels
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