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BEELINE COMMUNITY DEVELOPMENT DISTRICT
REGULAR BOARD MEETING
February 20, 2018

A.

CALL TO ORDER

District Manager Todd Wodraska called the February 20, 2018 Regular Board Meeting of the
Beeline Community Development District to order at 10:32 a.m. in the Conference Room of The
Oaks Center, 2501 Burns Road, Suite A, Palm Beach Gardens, Florida 33410.
B.

PROOF OF PUBLICATION

Mr. Wodraska offered proof of publication that notice of the Regular Board Meeting was
published in The Palm Beach Post on September 28, 2017, as legally required.
C.

ESTABLISH QUORUM

A quorum was established:
Chair
Vice-Chair
Supervisor
Supervisor
Supervisor
Also in attendance were:
District Manager

John Sillan
William Howden
Joseph Pruszynski
Bob Simm
Jack Harris

District General Counsel

Todd Wodraska
Peter Pimentel
Gerald Knight

District Engineer
Underwriter
Landowner Rep

Karen Brandon
Justin Rowan
Tom Strickland

D.

Present
Present
Present
Present
Absent
Special District Services
Billing, Cochran, Lyles,
Mauro & Ramsey, P.A
AECom Water
MBS Capital Markets
Pratt Whitney

ADDITIONS OR DELETIONS TO THE AGENDA

Ms. Brandon recommended adding to the agenda:
Consider Proposal for Dive Inspection of Pipes
There were no objections to the addition.

Page 3

BEELINE COMMUNITY DEVELOPMENT DISTRICT
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February 20, 2018

E.

COMMENTS FROM THE PUBLIC FOR ITEMS NOT ON THE AGENDA

There were no comments from the public.
F.

APPROVAL OF MINUTES
1. January 16, 2018

A motion was made by Mr. Howden, seconded by Mr. Sillan and the motion carried
unanimously to approve the minutes of the January 16, 2018, as presented.
G.

OLD BUSINESS
1. Update Regarding Fire Protection System Phase 2

Ms. Brandon reported that the permit is help up at Palm Beach County while the Fire Marshall is
reviewing the revised plans. She noted that it has been difficult to get a timely response from the
Fire Marshall.
H.

NEW BUSINESS
1. Bond Refinancing -2018

Mr. Justin Rowan of MBS Capital Markets handed out the final numbers of the refinancing of
the 2008 bonds:





Par Amount of $8.2 million
4% coupon for a 10 years, with a reset cap of 7%
Final maturity of May 1, 2037
Savings of $1,953,705, which is 22.44%

A motion was made by Mr. Simm, seconded by Mr. Pruszynski and the motion carried
unanimously to approve the Bond Refinancing, as presented.

I.

ADMINISTRATIVE MATTERS
1. Capital Budget Tracking Sheet
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BEELINE COMMUNITY DEVELOPMENT DISTRICT
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February 20, 2018

Mr. Wodraska reported the remaining available funds in the construction account is
approximately $400,000.
2. Monthly Status Report – Engineer
Ms. Brandon handed out a proposal from Shenadoah Construction for commercial dive
inspection of $3,800 to inspect the culvert lining. There were several questions from the Board
and Mr. Strickland about what the proposal entails. After a brief discussion the consensus of the
Board was to bring the item back at the next meeting.
3. Monthly Status Report – Operations
The monthly status report by Bishop Environmental Specialists was provided in the Board
Member packets
J.

BOARD MEMBER COMMENTS

None
K.

ADJOURN

A motion was made by Mr. Pruszynski, seconded by Mr. Sillan and carried unanimously to
adjourn the meeting at 10:56 a.m.

____________________________
Secretary/Assistant Secretary

_________________________________
Chair/Vice-Chair
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COMPLETION AGREEMENT
This Completion Agreement (the “Agreement”) is made and entered into as of this _____ day
of _________________, 2018 (the “Effective Date”), by and between:
BEELINE COMMUNITY DEVELOPMENT DISTRICT, a local unit of special
purpose government established pursuant to Chapter 190, Florida Statutes, being
situated in unincorporated Palm Beach County, Florida, and whose mailing address
is c/o Special District Services, Inc., 2501A Burns Road, Palm Beach Gardens, FL
33410 (the “District”); and
CONGRESS AVENUE PROPERTIES, LTD, a Florida limited partnership, whose
address is 4500 PGA Boulevard, Suite 207, Palm Beach Gardens, Florida 33418, and
its successors and assigns (the “Property Owner”).
RECITALS
WHEREAS, the Property Owner is the owner and primary Property Owner of certain lands
within the boundaries of the District; which lands are herein referred to as the Property Owner’s
Lands, as later defined; and
WHEREAS, the District has determined that it is in the best interests of the present and
future landowners and is a special benefit to the lands within the District to finance and refinance,
construct and deliver certain community development systems, facilities, and improvements to serve
the District and Property Owner’s Lands, including, without limitation, certain public water,
wastewater and fire protection systems and related improvements and incidental costs, all as such
facilities, systems, and improvements are more specifically described in the Beeline Community
Development District Engineer’s Supplemental Report, dated November 20, 2017 prepared by the
District Engineer and in the plans and specifications on file at the office of the District (collectively,
the “Phase 2 Project”), which Engineer’s Report and Phase 2 Project plans and specifications are
hereby incorporated into and made a part of this Agreement by specific reference; and
WHEREAS, the Property Owner currently owns or controls all or a majority of the lands
benefitted by the Phase 2 Project (“Property Owner’s Lands), which Property Owner’s Lands are
more particularly described in Exhibit A, attached hereto and made a part hereof; and
WHEREAS, the District has imposed special assessments on the lands within the Property
Owner’s Lands (the “Special Assessments”) to secure the portion of the financing and refinancing
for the acquisition and construction of the Phase 2 Project and has issued its Beeline Community
Development District Special Assessment Bonds, Series 2008 (the “Bonds”); and,
Completion Agmt
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WHEREAS, the Property Owner’s Lands are subject to the Special Assessments relating to
the Bonds issued to finance a portion of the costs of the Phase 2 Project that specially benefit
Property Owner’s Lands; and
WHEREAS, the District intends to finance a portion of the cost of the Phase 2 Project
through the use of proceeds from the issuance of the Bonds; and
WHEREAS, the Property Owner and the District hereby agree that the District has issued
the Bonds to fund a portion of the cost of the Phase 2 Project and the District will cause the Phase 2
Project to be completed and conveyed to Palm Beach County and the Property Owner will provide
funds to the District to cause the Phase 2 Project to be completed, as more fully set forth herein; and
WHEREAS, for purposes of this Agreement, the Phase 2 Project does not include the public
infrastructure previously financed and constructed by the District.
NOW THEREFORE, based upon good and valuable consideration and the mutual
covenants of the parties, the receipt of which and sufficiency of which is hereby acknowledged, the
District and the Property Owner agree as follows:
1. INCORPORATION OF RECITALS. The recitals stated above are true and correct
and by this reference are incorporated by reference as a material part of this Agreement.
2. COMPLETION OF IMPROVEMENTS.
(a) The Property Owner and District agree and acknowledge that the available net proceeds
of the District's Bonds may provide only a portion of the funds necessary to finance and complete
the Phase 2 Project. The Property Owner hereby agrees, subject to the provisions of this Agreement,
to provide funds to the District in advance in an amount sufficient to allow the District to complete
or cause to be completed, those portions of the Phase 2 Project which remain unfunded from the net
proceeds of the Bonds, including, but not limited to, all administrative, legal, warranty, engineering,
permitting or other related soft costs, for the Phase 2 Project specially benefiting Property Owner’s
Lands (the “Remaining Improvements”), whether pursuant to existing contracts, contracts assigned
by the Property Owner to the District, or future contracts, and all change orders to any such
contracts. The District shall have no obligation to pay for the Remaining Improvements.
(b)
Nothing herein shall cause or be construed to require the District to issue additional
bonds or indebtedness, or to provide funds for any portion of the Remaining Improvements from any
source other than the proceeds of the Bonds.

3.

OTHER CONDITIONS AND ACKNOWLEDGMENTS.
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(a)
The District and the Property Owner agree and acknowledge that the exact location,
size, configuration and composition of the Phase 2 Project may change from that described in the
Engineer’s Report, depending upon final design of the development, permitting or other regulatory
requirements over time, or other factors. Material changes to the Phase 2 Project shall be made by a
written amendment or supplement to the Engineer’s Report, which shall include an estimate of the
cost of the changes.
(b)
The District and Property Owner agree and acknowledge that for any and all portions
of the Remaining Improvements which are constructed, or caused to be constructed, by the Property
Owner for the benefit of the District shall be conveyed to the District or such other appropriate unit
of local government as is designated in the Engineer’s Report or required by governmental
regulation or development approval. All conveyances to another governmental entity shall be in
accordance with and in the same manner as provided in any agreement between the District and the
appropriate unit of local government. All conveyances to the District shall be in accordance with an
agreement or agreements governing conveyances between the Property Owner and the District.
(c)
Notwithstanding anything to the contrary contained in this Agreement, the payment
or performance by the Property Owner of its completion obligations hereunder is expressly subject
to, dependent and conditioned upon (i) the issuance of Bonds as set forth above and use of the net
proceeds thereof to fund a portion of the Phase 2 Project benefitting the lands within Property
Owner’s Lands, and (ii) the scope, configuration, size and/or composition of the Phase 2 Project not
materially changing from the Engineer’s Report, adopted by the District as of the Effective Date
hereof.
(d)
In the event of a conflict in a provision set forth in this Agreement and in the
Acquisition Agreement, the applicable provisions of the Acquisition Agreement shall control.
4. DEFAULT AND PROTECTION AGAINST THIRD PARTY INTERFERENCE.
A default by either party under this Agreement shall entitle the other to all remedies available at law
or in equity, which may include, but not be limited to, the right of damages (excluding consequential
damages and punitive damages), injunctive relief, and/or specific performance. Notice of default
must be given to the Property Owner, and the Property Owner shall thereafter have thirty (30) days
or a commercially reasonable time, whichever is greater, to cure the default. The District shall be
solely responsible for enforcing its rights under this Agreement against any interfering third party.
Nothing contained in this Agreement shall limit or impair the District’s right to protect its rights
from interference by a third party to this Agreement.
5. AMENDMENTS. Amendments to and waivers of the provisions contained in this
Agreement may be made only by an instrument in writing which is executed by both the District and
the Property Owner.
6. AUTHORIZATION. The execution of this Agreement has been duly authorized by
the appropriate body or official of the District and the Property Owner, both the District and the
Property Owner have complied with all the requirements of law, and both the District and the
Completion Agmt
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Property Owner have full power and authority to comply with the terms and provisions of this
instrument.
7. NOTICES. All notices, requests, consents and other communications required or
permitted under this Agreement shall be in writing and shall be (as elected by the person giving such
notice) hand-delivered by prepaid express overnight courier or messenger service,
telecommunicated, or mailed (airmail if international) by registered or certified (postage prepaid),
return receipt requested, to the following addresses:
District:

Beeline Community Development District
2501A Burns Road
Palm Beach Gardens, Florida 33410
Attention: District Manager

With copy to:

Billing, Cochran, Lyles, Mauro & Ramsey, P.A.
SunTrust Center, Sixth Floor
515 East Las Olas Boulevard
Fort Lauderdale, Florida 33301
Attention: Dennis E. Lyles, Esq.

Property Owner:

Congress Avenue Properties, Ltd.
4500 PGA Boulevard, Suite 207
Palm Beach Gardens, Florida 33418
Attention: Philip Brandt

Except as otherwise provided in this agreement, any notice shall be deemed received only upon actual
delivery at the address set forth above. Notices delivered after 5:00 PM (at the place of delivery) or on a
non-business day shall be deemed received the next business day. If any time for giving notice
contained in this Agreement would otherwise expire on a non-business day, the notice period shall be
extended to the next succeeding business day. Saturdays, Sundays, and legal holidays recognized by the
United States government shall not be regarded as business days. Counsel for the District and counsel
for the Property Owner may deliver Notice on behalf of the District and the Property Owner,
respectively. Any party or other person to whom notices are to be sent or copied may notify the other
parties and addressees of any changes in name or address to which notices shall be sent by providing the
same on five (5) days written notice to the parties and addressees set forth herein.
8.
ARM'S LENGTH TRANSACTION. This Agreement has been negotiated fully
between the District and the Property Owner as an arm's length transaction. Both parties
participated fully in the preparation of this Agreement and received the advice of counsel. In the
case of a dispute concerning the interpretation of any provision of this Agreement, both parties are
deemed to have drafted, chosen, and selected the language, and the doubtful language will not be
interpreted or construed against either the District or the Property Owner.
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9.
THIRD PARTY BENEFICIARIES. This Agreement is solely for the benefit of
the District and the Property Owner and no right or cause of action shall accrue upon or by reason, to
or for the benefit of any third party not a formal party to this Agreement. Nothing in this Agreement
expressed or implied is intended or shall be construed to confer upon any person or corporation other
than the District and the Property Owner any right, remedy, or claim under or by reason of this
Agreement or any of the provisions or conditions of this Agreement; and all of the provisions,
representations, covenants, and conditions contained in this Agreement shall inure to the sole benefit
of and shall be binding upon the District and the Property Owner and their respective successors,
successors-in-title, and assigns (other than end users that have purchased homes, townhomes, or lots
within Property Owner’s Lands). Notwithstanding the foregoing or anything in this Agreement to
the contrary, the Trustee for the Bonds, on behalf of the holders of the Bonds, shall be a direct thirdparty beneficiary of the terms and conditions of this Agreement and, acting at the direction of the
holders owning a majority of the aggregate principal amount of the Bonds then outstanding, shall be
entitled to cause the District to enforce the Property Owner’s obligations hereunder.
10.
SUCCESSORS. The rights and obligations created by this Agreement shall be
binding upon and inure to the benefit of Property Owner and District, and their respective receivers,
trustees, successors, successors-in-title, and assigns.
11.
ASSIGNMENT. This Agreement, or any monies to become due hereunder, may be
assigned, provided that the assigning party first obtains the prior written approval of the other party
and the Trustee acting at the direction of the holders owning a Majority of the aggregate principal
amount of the Bonds then outstanding, which approval shall not unreasonably be withheld. Such
consent shall not be required in the event of a sale of the majority of the lands within the District
then owned by the Property Owner pursuant to which the unaffiliated purchaser agrees to assume
any remaining obligations of the Property Owner under this Agreement, provided however that no
such assignment shall be valid where the assignment is being made for the purpose of avoiding the
Property Owner’s obligations hereunder. Notwithstanding the foregoing, nothing herein shall
prevent Property Owner from selling lots to end users.
12.
CONSTRUCTION OF TERMS.
Whenever used the singular number shall
include the plural, the plural the singular; the use of any gender shall include all genders, as the
context requires; and the disjunctive shall be construed as the conjunctive, the conjunctive as the
disjunctive, as the context requires.
13.
CONTROLLING LAW. This Agreement and the provisions contained in this
Agreement shall be construed, interpreted, and controlled according to the laws of the State of
Florida.
14.
PUBLIC RECORDS.
The Property Owner understands and agrees that all
documents of any kind provided to the District in connection with this Agreement may be public
records and may be treated as such in accordance with Florida law.
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15.
AUTHORITY. Each party affirms that execution of this Agreement has been duly
authorized by their respective appropriate governing body or official, as the case may be. Each party
further affirms that it has full power and authority to comply with the terms and provisions of this
Agreement.
16.
SEVERABILITY. The invalidity or unenforceability of any one or more provisions
of this Agreement shall not affect the validity or enforceability of the remaining portions of this
Agreement, or any part of this Agreement not held to be invalid or unenforceable.
17.
SOVEREIGN IMMUNITY. Property Owner agrees that nothing in this Agreement
shall constitute or be construed as a waiver of the District’s limitations on liability contained in
Section 768.28, Florida Statutes, as amended, or other statutes or law.
18.
HEADINGS FOR CONVENIENCE ONLY. The descriptive headings in this
Agreement are for convenience only and shall not control nor affect the meaning or construction of
any of the provisions of this Agreement.
19.
COUNTERPARTS.
This Agreement may be executed in any number of
counterparts, each of which when executed and delivered shall be an original; however, all such
counterparts together shall constitute, but one and the same instrument. Signature and
acknowledgment pages, if any, may be detached from the counterparts and attached to a single copy
of this document to physically form one document.
20.
EXCULPATION. Notwithstanding any provision in this Agreement to the contrary,
no party hereto shall enforce the liability or obligation of Property Owner to perform or observe the
obligations set forth in this Agreement by any action or proceeding wherein a money judgment shall
be sought against any direct or indirect partner, member, manager, officer, director, stockholder or
other equity holder of Property Owner.
21.
NO RECORDING. Property Owner and District agree that neither this Agreement
nor any memorandum thereof shall be recorded in the Public Records of Palm Beach County,
Florida.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto execute this Completion Agreement and
further agree that it shall take effect as of the date first above written.
Witnesses:

BEELINE COMMUNITY
DEVELOPMENT DISTRICT

___________________________

_______________________________
Chairman/Vice-Chairman

___________________________
Print name
_____ day of _________, 2018
____________________________

ATTEST:

____________________________
Print name

_____________________________
Secretary/Assistant Secretary

STATE OF FLORIDA
}
COUNTY OF PALM BEACH }
The foregoing instrument was acknowledged before me this ____ day of ________, 2018, by
_____________________, as Chairman/Vice-Chairman of the Board of Supervisors of the BEELINE
COMMUNITY DEVELOPMENT DISTRICT, who is personally known and/or produced
______________________ as identification.
[SEAL]

_________________________________
Notary Public
Commission Expires: _______________

STATE OF FLORIDA
}
COUNTY OF PALM BEACH }
The foregoing instrument was acknowledged before me this _____ day of _________, 2018, by
______________________, as Secretary/Assistant Secretary of the BEELINE COMMUNITY
DEVELOPMENT DISTRICT.
He or she is personally known to me or has produced
___________________ as identification.
[SEAL]

_________________________________
Notary Public
Commission Expires: _______________
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Witnesses:

CONGRESS AVENUE PROPERTIES, LTD.,
a Florida limited partnership

Sign: _________________________

By: PERPETUITIES TRUST HOLDINGS,
LLC, a Florida limited liability company, as
General Partner
Name: ________________________
Title:_________________________

Print Name:____________________

Sign: _________________________
Print Name: ___________________

STATE OF FLORIDA
COUNTY OF _______________
The foregoing instrument was acknowledged before me this _____ day of ________, 2018,
by ________________________________, as Manager of PERPETUITIES TRUST HOLDINGS,
LLC, a Florida limited liability company, as General Partner of CONGRESS AVENUE
PROPERTIES, LTD., a Florida limited partnership, who is personally known and/or produced
_______________________ as identification.
____________________________________
Notary Public
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Exhibit A
Property Owner’s Lands
.
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