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The Flow Way Community Development District (Collier County, Florida) Special Assessment Bonds, Series 2017 (Phase 6 Project) (the "Series 2017 Bonds") are
being issued by the Flow Way Community Development District (the "District" or "Issuer") in fully registered form, without coupons, in authorized denominations of
$5,000 and any integral multiple thereof. The Series 2017 Bonds will bear interest at the fixed rates set forth on the cover hereof, calculated on the basis of a 360-day
year comprised of twelve 30 day months, payable semi-annually on each May 1 and November 1, commencing May 1, 2018. The Series 2017 Bonds, when issued, will be
registered in the name of Cede & Co., as nominee of The Depository Trust Company ("DTC"), New York, New York. Purchases of beneficial interests in the Series 2017
Bonds will be made in book-entry-only form and purchasers of beneficial interests in the Series 2017 Bonds will not receive physical bond certificates. For so long as the
book-entry only system is maintained, the principal of and interest on the Series 2017 Bonds will be paid from the Pledged Revenues (as defined below) as provided in
the Indenture (as defined below) and described herein by U.S. Bank National Association, as trustee (the "Trustee"), to Cede & Co., as nominee of DTC, as the registered
owner thereof. Disbursement of such payments to the DTC Participants (as defined below) is the responsibility of DTC and disbursement of such payments to the
beneficial owners is the responsibility of the DTC Participants and Indirect Participants, as more fully described herein. Any purchaser, as a beneficial owner of a Series
2017 Bond, must maintain an account with a broker or dealer that is, or acts through, a DTC Participant in order to receive payment of the principal of and interest on
such Series 2017 Bond. See "DESCRIPTION OF THE SERIES 2017 BONDS - Book-Entry System" herein.

Proceeds of the Series 2017 Bonds will be used to provide funds for (i) the payment of a portion of the costs of the Phase 6 Project (as described herein), (ii) the
funding of the Series 2017 Debt Service Reserve Account, and (iii) the payment of the costs of issuance of the Series 2017 Bonds. See "THE CAPITAL IMPROVEMENT
PLAN AND THE PHASE 6 PROJECT" and "APPENDIX A: COPY OF MASTER TRUST INDENTURE AND PROPOSED FORM OF FIFTH SUPPLEMENTAL TRUST
INDENTURE" hereto.

The District is a local unit of special purpose government of the State of Florida (the "State"), created pursuant to the Uniform Community Development District
Act of 1980, Chapter 190, Florida Statutes, as amended (the "Act"), and by Ordinance No. 02-09 of the Board of County Commissioners of Collier County, Florida
(the "County"), enacted on February 26, 2002, and effective on March 4, 2002, as amended by Ordinance No. 2016-35 enacted by the County on November 15, 2016
(collectively, the "Ordinance"). The Series 2017 Bonds are being issued by the District pursuant to the Act, Resolution No. 2013-16 and Resolution No. 2018-3 adopted by
the Board of Supervisors of the District (the "Board") on June 11, 2013 and November 8, 2017, respectively, and a Master Trust Indenture, dated as of December 1, 2013
(the "Master Indenture"), as supplemented by a Fifth Supplemental Trust Indenture dated as of December 1, 2017 (the "Fifth Supplemental Indenture" and, together
with the Master Indenture, the "Indenture"), each by and between the District and the Trustee, as successor to Wells Fargo Bank, National Association under the Master
Indenture. Capitalized terms not defined herein shall have the meanings assigned to them in the Indenture. The Series 2017 Bonds are payable from and secured solely
by the Pledged Revenues. The Pledged Revenues shall mean with respect to the Series 2017 Bonds (a) all revenues received by the District from the Series 2017 Special
Assessments (as defined herein) levied and collected on that portion of the District Lands benefitted by the Phase 6 Project, including, without limitation, amounts
received from any foreclosure proceeding for the enforcement of collection of such Series 2017 Special Assessments or from the issuance and sale of tax certificates
with respect to such Series 2017 Special Assessments, and (b) all moneys on deposit in the Funds and Accounts established under the Indenture; provided, however,
that Pledged Revenues do not include (A) any moneys transferred to the Rebate Fund, or investment earnings thereon and (B) "special assessments" levied and collected
by the District under Section 190.022 of the Act for maintenance purposes or "maintenance special assessments" levied and collected by the District under Section
190.021(3) of the Act (it being expressly understood that the lien and pledge of the Indenture does not apply to any of the moneys described in the foregoing clauses
(A) and (B) of this proviso). See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2017 BONDS" herein.

The Series 2017 Bonds are subject to optional, mandatory sinking fund and extraordinary mandatory redemption at the times, in the amounts and at the redemption
prices as more fully described herein. See "DESCRIPTION OF THE SERIES 2017 BONDS - Redemption Provisions" herein.

THE SERIES 2017 BONDS ARE LIMITED OBLIGATIONS OF THE DISTRICT PAYABLE SOLELY OUT OF THE PLEDGED REVENUES PLEDGED THEREFOR
UNDER THE INDENTURE AND NEITHER THE PROPERTY, THE FULL FAITH AND CREDIT, NOR THE TAXING POWER OF THE DISTRICT, THE COUNTY, THE
STATE OR ANY OTHER POLITICAL SUBDIVISION THEREOF, IS PLEDGED AS SECURITY FOR THE PAYMENT OF THE SERIES 2017 BONDS, EXCEPT THAT THE
DISTRICT IS OBLIGATED UNDER THE INDENTURE TO LEVY, AND TO EVIDENCE AND CERTIFY, OR CAUSE TO BE CERTIFIED, FOR COLLECTION, SERIES
2017 SPECIAL ASSESSMENTS TO SECURE AND PAY THE SERIES 2017 BONDS. THE SERIES 2017 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
DISTRICT, THE COUNTY, THE STATE, OR ANY OTHER POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION. SEE "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2017 BONDS" HEREIN.

The Series 2017 Bonds involve a degree of risk (see "BONDOWNERS’ RISKS" herein) and are not suitable for all investors (see "SUITABILITY FOR
INVESTMENT" herein). The Underwriter named below is limiting this offering to "Accredited Investors" within the meaning of Chapter 517, Florida
Statutes, and the rules of the Florida Department of Financial Services promulgated thereunder. The limitation of the initial offering to Accredited
Investors does not denote restrictions on transfer in any secondary market for the Series 2017 Bonds. The Series 2017 Bonds are not credit enhanced
or rated and no application has been made for a rating or credit enhancement with respect to the Series 2017 Bonds.

This cover page contains information for quick reference only. It is not a summary of the Series 2017 Bonds. Investors must read the entire Limited Offering
Memorandum to obtain information essential to the making of an informed investment decision.

MATURITY SCHEDULE

$425,000 — 3.500% Series 2017 Term Bond due November 1, 2023, Yield 3.500%, Price 100.000 CUSIP # 34347V AP7**
$410,000 - 4.000% Series 2017 Term Bond due November 1, 2028, Yield 4.000%, Price 100.000 CUSIP # 34347V AQ5**
$1,165,000 — 5.000% Series 2017 Term Bond due November 1, 2038, Yield 4.250%, Price 106.487* CUSIP # 34347V AR3**
$1,665,000 — 5.000% Series 2017 Term Bond due November 1, 2047, Yield 4.300%, Price 106.039* CUSIP # 34347V AS1**

The initial sale of the Series 2017 Bonds is subject to certain conditions precedent, including, without limitation, receipt of the opinion of Bryant Miller Olive P.A.,
Orlando, Florida, Bond Counsel, as to the validity of the Series 2017 Bonds and the excludability of interest thereon from gross income for federal income tax purposes.
Certain legal matters will be passed upon for the District by its counsel, Coleman, Yovanovich & Koester, P.A., Naples, Florida, for the Developer (as defined herein) by
its counsel, J. Wayne Crosby, P.A., Winter Park, Florida, and for the Underwriter by its counsel, GrayRobinson, P.A., Tampa, Florida. It is expected that the Series 2017
Bonds will be delivered in book-entry form through the facilities of DTC on or about December 5, 2017.

FMSbonds, Inc.

Dated: November 17, 2017

* Priced to the first optional call date of November 1, 2028.
*tThe District is not responsible for the CUSIP numbers, nor is any representation made as to their correctness. The CUSIP numbers are included solely for the convenience of the readers of
this Limited Offering Memorandum.
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN
AUTHORIZED BY THE DISTRICT TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS, OTHER THAN THOSE CONTAINED IN THIS LIMITED OFFERING
MEMORANDUM, AND IF GIVEN OR MADE, SUCH OTHER INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED
BY THE DISTRICT. THIS LIMITED OFFERING MEMORANDUM DOES NOT
CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY
ANY OF THE SERIES 2017 BONDS AND THERE SHALL BE NO OFFER,
SOLICITATION, OR SALE OF THE SERIES 2017 BONDS BY ANY PERSON IN ANY
JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH
OFFER, SOLICITATION OR SALE.

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE
DEVELOPER (AS HEREINAFTER DEFINED), THE DISTRICT, PUBLIC DOCUMENTS,
RECORDS AND OTHER SOURCES, WHICH SOURCES ARE BELIEVED TO BE
RELIABLE BUT WHICH INFORMATION IS NOT GUARANTEED AS TO ACCURACY
OR COMPLETENESS BY, AND IS NOT TO BE CONSTRUED AS A REPRESENTATION
OF, THE UNDERWRITER NAMED ON THE COVER PAGE OF THIS LIMITED
OFFERING MEMORANDUM. THE UNDERWRITER HAS REVIEWED THE
INFORMATION IN THIS LIMITED OFFERING MEMORANDUM IN ACCORDANCE
WITH, AND AS PART OF, ITS RESPONSIBILITIES TO INVESTORS UNDER THE
FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES
OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTEE THE
ACCURACY OR COMPLETENESS OF SUCH INFORMATION. THE INFORMATION AND
EXPRESSIONS OF OPINION HEREIN CONTAINED ARE SUBJECT TO CHANGE
WITHOUT NOTICE AND NEITHER THE DELIVERY OF THIS LIMITED OFFERING
MEMORANDUM, NOR ANY SALE MADE HEREUNDER, SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE AFFAIRS OF THE DISTRICT OR THE DEVELOPER OR IN THE
STATUS OF THE DEVELOPMENT OR THE PHASE 6 PROJECT (AS SUCH TERMS ARE
HEREINAFTER DEFINED) SINCE THE DATE HEREOF.

THE SERIES 2017 BONDS HAVE NOT BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, NOR HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST
INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON CERTAIN
EXEMPTIONS SET FORTH IN SUCH ACTS. THE REGISTRATION, QUALIFICATION
OR EXEMPTION OF THE SERIES 2017 BONDS IN ACCORDANCE WITH THE
APPLICABLE SECURITIES LAW PROVISIONS OF ANY JURISDICTIONS WHEREIN
THESE SECURITIES HAVE BEEN OR WILL BE REGISTERED, QUALIFIED OR
EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF.
NEITHER THE DISTRICT, THE COUNTY, THE STATE, NOR ANY OTHER POLITICAL
SUBDIVISIONS THEREOF HAVE GUARANTEED OR PASSED UPON THE MERITS OF
THE SERIES 2017 BONDS, UPON THE PROBABILITY OF ANY EARNINGS THEREON
OR UPON THE ACCURACY OR ADEQUACY OF THIS LIMITED OFFERING
MEMORANDUM.



"FORWARD-LOOKING STATEMENTS" ARE USED IN THIS DOCUMENT BY
USING FORWARD LOOKING WORDS SUCH AS "MAY," "WILL,"” "SHOULD,"
"INTENDS," "EXPECTS," "BELIEVES," "ANTICIPATES," "ESTIMATES," OR OTHERS.
THE READER IS CAUTIONED THAT FORWARD-LOOKING STATEMENTS ARE
SUBJECT TO A VARIETY OF UNCERTAINTIES THAT COULD CAUSE ACTUAL
RESULTS TO DIFFER FROM THE PROJECTED RESULTS. THOSE RISKS AND
UNCERTAINTIES INCLUDE GENERAL ECONOMIC AND BUSINESS CONDITIONS,
CONDITIONS IN THE FINANCIAL MARKETS AND REAL ESTATE MARKET, THE
DISTRICT'S COLLECTION OF ASSESSMENTS, AND VARIOUS OTHER FACTORS
WHICH MAY BE BEYOND THE DISTRICT'S AND THE DEVELOPER'S CONTROL.
BECAUSE THE DISTRICT AND THE DEVELOPER CANNOT PREDICT ALL FACTORS
THAT MAY AFFECT FUTURE DECISIONS, ACTIONS, EVENTS, OR FINANCIAL
CIRCUMSTANCES, WHAT ACTUALLY HAPPENS MAY BE DIFFERENT FROM WHAT
IS INCLUDED IN FORWARD-LOOKING STATEMENTS.

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS
CONTAINED IN SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND
UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE
ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE
MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR
ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING
STATEMENTS. THE DISTRICT AND THE DEVELOPER DO NOT PLAN TO ISSUE ANY
UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR
WHEN ANY OF ITS EXPECTATIONS OR EVENTS, CONDITIONS OR
CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR, OTHER
THAN AS DESCRIBED UNDER "CONTINUING DISCLOSURE" HEREIN.
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LIMITED OFFERING MEMORANDUM

$3,665,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2017
(PHASE 6 PROJECT)
(BANK QUALIFIED)

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page and appendices
attached hereto, is to set forth certain information in connection with the offering for sale by the Flow
Way Community Development District (the "District") of its $3,665,000 Special Assessment Bonds,
Series 2017 (Phase 6 Project) (the "Series 2017 Bonds").

THE SERIES 2017 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL INVESTORS.
PURSUANT TO APPLICABLE STATE LAW, THE UNDERWRITER IS LIMITING THIS INITIAL
OFFERING OF THE SERIES 2017 BONDS TO ONLY ACCREDITED INVESTORS WITHIN THE
MEANING OF THE RULES OF THE FLORIDA DEPARTMENT OF FINANCIAL SERVICES. THE
LIMITATION OF THE INITIAL OFFERING TO ACCREDITED INVESTORS DOES NOT DENOTE
RESTRICTIONS ON TRANSFER IN ANY SECONDARY MARKET FOR THE SERIES 2017
BONDS. POTENTIAL INVESTORS ARE SOLELY RESPONSIBLE FOR EVALUATING THE
MERITS AND RISKS OF AN INVESTMENT IN THE SERIES 2017 BONDS. SEE "BONDOWNERS'
RISKS" AND "SUITABILITY FOR INVESTMENT" HEREIN.

The District was created pursuant to the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the "Act"), and by Ordinance No. 02-09 of the Board of
County Commissioners of Collier County, Florida (the "County"), enacted on February 26, 2002, and
effective on March 4, 2002, as amended by Ordinance No. 2016-35 enacted by the County on November
15, 2016 (collectively, the "Ordinance"). The District was created for the purpose of delivering certain
community development services and facilities for the benefit of District Lands (as hereinafter defined),
and the District has previously decided to undertake in one or more stages, the acquisition and/or
construction of public improvements and community facilities as set forth in the Act for the special
benefit of certain District Lands. The Act authorizes the District to issue bonds for the purposes of,
among others, financing, funding, planning, establishing, acquiring, constructing or reconstructing,
enlarging or extending, and equipping water management, water supply, sewer and wastewater
management, bridges or culverts, public roads, street lights and other basic infrastructure projects within
or without the boundaries of the District as provided in the Act.

The boundaries of the District include approximately 849.4 gross acres of land (the "District
Lands") located entirely within the unincorporated area of the County and encompasses the community
known as Esplanade Golf and Country Club of Naples (the "Development") and is situated northeast of
the intersection of Immokalee Road and County Road 951, about three miles east of Interstate 75. The
Development was originally planned to consist of approximately 1,168 single family and multi-family
dwelling units, an 18-hole golf course, a clubhouse and a network of trails and parks. Taylor Morrison
Esplanade Naples, LLC, a Florida limited liability company (the "Developer"), owns all of the land in the
Series 2017 Assessment Area. The entire developable portion of the Development is located within the
District; however, the Development also includes approximately 969 gross acres of conservation areas



that are located outside of the District. See "THE DEVELOPMENT" herein for more information on the
Development.

The Series 2017 Bonds are being issued by the District pursuant to the Act, Resolution No. 2013-
16 and Resolution No. 2018-3 adopted by the Board of Supervisors of the District (the "Board") on June
11, 2013 and November 8, 2017, respectively, and a Master Trust Indenture, dated as of December 1,
2013 (the "Master Indenture"), as supplemented by a Fifth Supplemental Trust Indenture dated as of
December 1, 2017 (the "Fifth Supplemental Indenture" and, together with the Master Indenture, the
"Indenture"), each by and between the District and the Trustee. Capitalized terms not defined herein shall
have the meanings assigned to them in the Indenture.

Proceeds of the Series 2017 Bonds will be used to provide funds for (i) the payment of a portion
of the costs of the Phase 6 Project (as described herein), (ii) the funding of the Series 2017 Debt Service
Reserve Account, and (iii) the payment of the costs of issuance of the Series 2017 Bonds. See "THE
CAPITAL IMPROVEMENT PLAN AND THE PHASE 6 PROJECT" and "APPENDIX A: COPY OF
MASTER TRUST INDENTURE AND PROPOSED FORM OF FIFTH SUPPLEMENTAL TRUST
INDENTURE" hereto.

The Series 2017 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2017 Bonds (a) all revenues received by the
District from the Series 2017 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Phase 6 Project, including, without limitation, amounts received
from any foreclosure proceeding for the enforcement of collection of such Series 2017 Special
Assessments or from the issuance and sale of tax certificates with respect to such Series 2017 Special
Assessments, and (b) all moneys on deposit in the Funds and Accounts established under the Indenture;
provided, however, that Pledged Revenues do not include (A) any moneys transferred to the Rebate Fund,
or investment earnings thereon and (B) "special assessments" levied and collected by the District under
Section 190.022 of the Act for maintenance purposes or "maintenance special assessments" levied and
collected by the District under Section 190.021(3) of the Act (it being expressly understood that the lien
and pledge of the Indenture does not apply to any of the moneys described in the foregoing clauses (A)
and (B) of this proviso). See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2017
BONDS" herein.

The Series 2017 Special Assessments that will secure the Series 2017 Bonds will be levied only
on Phase 6 of the Development, consisting of approximately 21.78 gross acres (the "Series 2017
Assessment Area"), which phase is planned for 87 residential units. See "ASSESSMENT AREA AND
THE ALLOCATION OF ASSESSMENTS" and "THE DEVELOPMENT" herein for more information
on the Series 2017 Assessment Area.

There follows in this Limited Offering Memorandum a brief description of the District, the
Developer, the Development, the District's Capital Improvement Plan and the Phase 6 Project, the Series
2017 Assessment Area and summaries of the terms of the Series 2017 Bonds, the Indenture and certain
provisions of the Act. All references herein to the Indenture and the Act are qualified in their entirety by
reference to such documents and statute, and all references to the Series 2017 Bonds are qualified by
reference to the definitive form thereof and the information with respect thereto contained in the
Indenture. A copy of the Master Trust Indenture and the proposed form of the Fifth Supplemental
Indenture appear in Appendix A hereto.

This Limited Offering Memorandum speaks only as of its date and the information contained
herein is subject to change.



DESCRIPTION OF THE SERIES 2017 BONDS
General Description

The Series 2017 Bonds are issuable only as fully registered bonds, without coupons, in
denominations of $5,000 and any integral multiple thereof. The Series 2017 Bonds will mature, subject
to the redemption provisions set forth below, on the dates and in the amounts set forth on the cover page
hereof. The Series 2017 Bonds will be dated the date of original issuance. Interest on the Series 2017
Bonds will be payable on each Interest Payment Date (as defined herein) to maturity or prior redemption.
Interest on the Series 2017 Bonds will be payable from the most recent Interest Payment Date next
preceding the date of authentication thereof to which interest has been paid, unless the date of
authentication thereof is a May 1 or November 1 to which interest has been paid, in which case from such
date of authentication, or unless the date of authentication thereof is prior to May 1, 2018, in which case
from the date of original issuance of the Series 2017 Bonds, or unless the date of authentication thereof is
between a Record Date and the next succeeding Interest Payment Date, in which case from such Interest
Payment Date. "Interest Payment Date" shall mean May 1 and November 1 of each year, commencing
May 1, 2018. Interest shall be computed on the basis of a 360-day year comprised of twelve 30-day
months.

Upon initial issuance, the ownership of the Series 2017 Bonds will be registered in the name of
Cede & Co., as nominee for The Depository Trust Company, New York, New York ("DTC"), and
purchases of beneficial interests in the Series 2017 Bonds will be made in book-entry only form. See
"DESCRIPTION OF THE SERIES 2017 BONDS — Book-Entry System" herein.

The Underwriter is limiting this offering to "Accredited Investors" within the meaning of Chapter
517, Florida Statutes, and the rules of the Florida Department of Financial Services promulgated
thereunder. The limitation of the initial offering to Accredited Investors does not denote restrictions on
transfer in any secondary market for the Series 2017 Bonds. See "SUITABILITY FOR INVESTMENT"
herein.

U.S. Bank National Association, is initially serving as the Trustee, Registrar and Paying Agent
for the Series 2017 Bonds.

Redemption Provisions
Optional Redemption

The Series 2017 Bonds may, at the option of the District, be called for redemption prior to
maturity in whole or in part at any time on or after November 1, 2028 (less than all Series 2017 Bonds to
be specified by the District in writing), at a Redemption Price equal to 100% of the principal amount of
Series 2017 Bonds to be redeemed plus accrued interest from the most recent Interest Payment Date to the
redemption date.

Mandatory Sinking Fund Redemption

The Series 2017 Bonds maturing on November 1, 2023 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2017 Sinking Fund
Account established under the Indenture in satisfaction of applicable Amortization Installments at the
Redemption Price of 100% of the principal amount thereof, without premium, together with accrued
interest to the date of redemption on November 1 of the years and in the principal amounts set forth
below:



Year Amortization

(November 1) Installment
2018 $80,000
2019 65,000
2020 65,000
2021 70,000
2022 70,000
2023* 75,000

" Maturity.

The Series 2017 Bonds maturing on November 1, 2028 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2017 Sinking Fund
Account established under the Indenture in satisfaction of applicable Amortization Installments at the
Redemption Price of 100% of the principal amount thereof, without premium, together with accrued
interest to the date of redemption on November 1 of the years and in the principal amounts set forth
below:

Year Amortization
(November 1) Installment
2024 $75,000
2025 80,000
2026 80,000
2027 85,000
2028* 90,000

" Maturity.

The Series 2017 Bonds maturing on November 1, 2038 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2017 Sinking Fund
Account established under the Indenture in satisfaction of applicable Amortization Installments at the
Redemption Price of 100% of the principal amount thereof, without premium, together with accrued
interest to the date of redemption on November 1 of the years and in the principal amounts set forth
below:

Year Amortization
(November 1) Installment
2029 $ 95,000
2030 95,000
2031 100,000
2032 105,000
2033 115,000
2034 120,000
2035 125,000
2036 130,000
2037 135,000
2038* 145,000

" Maturity.



The Series 2017 Bonds maturing on November 1, 2047 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2017 Sinking Fund
Account established under the Indenture in satisfaction of applicable Amortization Installments at the
Redemption Price of 100% of the principal amount thereof, without premium, together with accrued
interest to the date of redemption on November 1 of the years and in the principal amounts set forth
below:

Year Amortization
(November 1) Installment
2039 $150,000
2040 160,000
2041 165,000
2042 175,000
2043 185,000
2044 195,000
2045 200,000
2046 210,000
2047* 225,000

" Maturity.

Upon any purchase or redemption of Series 2017 Bonds other than in accordance with scheduled
Sinking Fund Installments, the District shall cause to be recalculated and delivered to the Trustee revised
Sinking Fund Installments recalculated so as to amortize the Outstanding principal amount of Series 2017
Bonds in substantially equal annual installments of principal and interest (subject to rounding to
Authorized Denominations of principal) over the remaining term of the Series 2017 Bonds. The Sinking
Fund Installments as so recalculated shall not result in an increase in the aggregate of the Sinking Fund
Installments for all Series 2017 Bonds in any year. In the event of a redemption or purchase occurring
less than 45 days prior to a date on which a Sinking Fund Installment is due, the foregoing recalculation
shall not be made to Sinking Fund Installments due in the year in which such redemption or purchase
occurs, but shall be made to Sinking Fund Installments for the immediately succeeding and subsequent
years.

Extraordinary Mandatory Redemption

The Series 2017 Bonds are subject to extraordinary mandatory redemption prior to maturity by
the District in whole, on any date, or in part, on any Quarterly Redemption Date, at an extraordinary
mandatory redemption price equal to 100% of the principal amount of the Series 2017 Bonds to be
redeemed, plus interest accrued to the redemption date, as follows:

(1) from Series 2017 Prepayment Principal deposited into the Series 2017 Prepayment
Account of the Series 2017 Bond Redemption Fund following the payment in whole or in part of Series
2017 Special Assessments on any portion of the District Lands in accordance with the provisions of
Section 4.05(a) of the Fifth Supplemental Indenture, including with excess moneys transferred from the
Series 2017 Debt Service Reserve Account to the Series 2017 Prepayment Account of the Series 2017
Bond Redemption Fund resulting from such Series 2017 Special Assessment prepayments pursuant to
Section 4.01(f)(ii) of the Fifth Supplemental Indenture.

(i1) on or after the Completion Date of the Phase 6 Project, by application of moneys
remaining in the Series 2017 Acquisition and Construction Account, and any subaccounts therein, of the
Acquisition and Construction Fund not reserved by the District for the payment of any remaining part of



the Cost of the Phase 6 Project, all of which shall be transferred as specified in Section 4.01(a) of the Fifth
Supplemental Indenture to the Series 2017 General Account of the Series 2017 Bond Redemption Fund,
credited toward extinguishment of the Series 2017 Special Assessments and applied toward the
redemption of the Series 2017 Bonds in accordance with the manner it has credited such excess moneys
toward extinguishment of Series 2017 Special Assessments which the District shall describe to the
Trustee in writing.

(ii1) following condemnation or the sale of any portion of the Phase 6 Project to a
governmental entity under threat of condemnation by such governmental entity and the payment of
moneys which are not to be used to rebuild, replace or restore the taken portion of the Phase 6 Project to
the Trustee by or on behalf of the District for deposit into the Series 2017 General Account of the Series
2017 Bond Redemption Fund in order to effectuate such redemption and, which moneys shall be applied
by the District to redeem Series 2017 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2017 Special Assessments which the District shall describe to the
Trustee in writing.

(iv) following the damage or destruction of all or substantially all of the Phase 6 Project to
such extent that, in the reasonable opinion of the District, the repair and restoration thereof would not be
economical or would be impracticable, to the extent of amounts paid by the District to the Trustee for
deposit to the Series 2017 General Account of the Series 2017 Bond Redemption Fund which moneys
shall be applied by the District to redeem Series 2017 Bonds in accordance with the manner it has
credited such moneys toward extinguishment of Series 2017 Special Assessments; provided, however,
that at least forty-five (45) days prior to such extraordinary mandatory redemption, the District shall cause
to be delivered to the Trustee (x) notice setting forth the redemption date and (y) a certificate of the
Consulting Engineer confirming that the repair and restoration of the Phase 6 Project would not be
economical or would be impracticable.

(v) from moneys, if any, on deposit in the Series 2017 Funds and Accounts held hereunder
(other than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2017 Bonds and accrued
interest thereon to the redemption date or dates in addition to all amounts owed to Persons under the
Master Indenture.

Notice of Redemption

When required to redeem or purchase Series 2017 Bonds under any provision of the Indenture or
directed to do so by the District, the Trustee shall cause notice of the redemption, either in whole or in
part, to be mailed at least thirty (30) but not more than sixty (60) days prior to the redemption or purchase
date to all Owners of Series 2017 Bonds to be redeemed or purchased (as such Owners appear on the
Bond Register on the fifth (5™) day prior to such mailing), at their registered addresses, but failure to mail
any such notice or defect in the notice or in the mailing thereof shall not affect the validity of the
redemption or purchase of the Series 2017 Bonds for which notice was duly mailed in accordance with
the Indenture.

If at the time of mailing of notice of an optional redemption or purchase, the District shall not
have deposited with the Trustee or Paying Agent moneys sufficient to redeem or purchase all the Series
2017 Bonds called for redemption or purchase, such notice shall state that it is subject to the deposit of the
redemption or purchase moneys with the Trustee or Paying Agent, as the case may be, not later than the
opening of business on the redemption or purchase date, and such notice shall be of no effect unless such
moneys are so deposited.



If the amount of funds deposited with the Trustee for such redemption, or otherwise available, is
insufficient to pay the redemption price and accrued interest on the Series 2017 Bonds so called for
redemption on the redemption date, the Trustee shall redeem and pay on such date an amount of such
Series 2017 Bonds for which such funds are sufficient, selecting the Series 2017 Bonds to be redeemed
by lot from among all such Series 2017 Bonds called for redemption on such date, and among different
maturities of Series 2017 Bonds in the same manner as the initial selection of Series 2017 Bonds to be
redeemed, and from and after such redemption date, interest on the Series 2017 Bonds or portions thereof
so paid shall cease to accrue and become payable; but interest on any Series 2017 Bonds or portions
thereof not so paid shall continue to accrue until paid at the same rate as it would have had such Series
2017 Bonds not been called for redemption.

Partial Redemption of Series 2017 Bonds

Except to the extent otherwise provided in a Supplemental Indenture, if less than all of the Series
2017 Bonds of a maturity are to be redeemed, the Trustee shall select the particular Series 2017 Bonds or
portions of the Series 2017 Bonds to be called for redemption by lot in such reasonable manner as the
Trustee in its discretion may determine. In the case of any partial redemption of the Series 2017 Bonds
pursuant to the Indenture, such redemption shall be effectuated by redeeming Series 2017 Bonds of such
maturities in such manner as shall be specified by the District in writing, subject to the provisions of the
Indenture. In the case of any partial redemption of Series 2017 Bonds pursuant to the Indenture, such
redemption shall be effectuated by redeeming Series 2017 Bonds pro rata among the maturities, treating
each date on which a Sinking Fund Installment is due as a separate maturity for such purpose, with the
portion to be redeemed from each maturity being equal to the product of the aggregate principal amount
of Series 2017 Bonds to be redeemed multiplied times a fraction the numerator of which is the principal
amount of the Series 2017 Bonds of such maturity outstanding immediately prior to the redemption date
and the denominator of which is the aggregate principal amount of all Series 2017 Bonds outstanding
immediately prior to the redemption date.

Purchase of Series 2017 Bonds

At the written direction of the District, the Trustee shall apply moneys from time to time available
in the Series 2017 Sinking Fund Account to the purchase of Series 2017 Bonds at prices not higher than
the principal amount thereof, in lieu of redemption, provided that firm purchase commitments can be
made before the notice of redemption would otherwise be required to be given.

Book-Entry System

The Depository Trust Company ("DTC"), New York, NY, will act as securities depository for the
Series 2017 Bonds. The Series 2017 Bonds will be issued as fully-registered securities registered in the
name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested by an
authorized representative of DTC. One fully-registered Series 2017 Bond certificate will be issued for
each maturity of the Series 2017 Bonds, each in the aggregate principal amount of such maturity, and will
be deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized
under the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of
the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over
3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money
market instruments (from over 100 countries) that DTC's participants ("Direct Participants") deposit with



DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants' accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has a Standard &
Poor's rating of AA+. The DTC Rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of Series 2017 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2017 Bonds on DTC's records. The ownership
interest of each actual purchaser of each Series 2017 Bond ("Beneficial Owner") is in turn to be recorded
on the Direct and Indirect Participants' records. Beneficial Owners will not receive written confirmation
from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Series 2017 Bonds are to be accomplished by entries made on the books of
Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in the Series 2017 Bonds, except in the event
that use of the book-entry system for the Series 2017 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2017 Bonds deposited by Direct Participants with
DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may
be requested by an authorized representative of DTC. The deposit of the Series 2017 Bonds with DTC
and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2017 Bonds;
DTC's records reflect only the identity of the Direct Participants to whose accounts such Series 2017
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants
will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of Series 2017 Bonds may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
Series 2017 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Series 2017
Bond documents. For example, Beneficial Owners of Series 2017 Bonds may wish to ascertain that the
nominee holding the Series 2017 Bonds for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses
to the registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2017 Bonds within an
issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.



Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the Series 2017 Bonds unless authorized by a Direct Participant in accordance with DTC's MMI
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the District as soon as possible
after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those
Direct Participants to whose accounts the Series 2017 Bonds are credited on the record date (identified in
a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and interest payments on the Series 2017 Bonds will be
made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding
detail information from the District or the Paying Agent on payable date in accordance with their
respective holdings shown on DTC's records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in "street name," and will be the responsibility of such
Participant and not of DTC nor its nominee, the Trustee, or the District, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of redemption proceeds,
distributions, and interest payments to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the District and/or the Paying Agent,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement
of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2017 Bonds
at any time by giving reasonable notice to the District or the Trustee. Under such circumstances, in the
event that a successor depository is not obtained, Series 2017 Bond certificates are required to be printed
and delivered.

The District may decide to discontinue use of the system of book-entry transfers through DTC (or
a successor securities depository). In that event, Series 2017 Bond certificates will be printed and
delivered to DTC.

The information in this section concerning DTC and DTC's book-entry system information has

been obtained from sources that the District believes to be reliable, but the District takes no responsibility
for the accuracy thereof.

[Remainder of page intentionally left blank.]



SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2017 BONDS
General

THE SERIES 2017 BONDS ARE LIMITED OBLIGATIONS OF THE DISTRICT PAYABLE
SOLELY OUT OF THE PLEDGED REVENUES PLEDGED THEREFOR UNDER THE INDENTURE
AND NEITHER THE PROPERTY, THE FULL FAITH AND CREDIT, NOR THE TAXING POWER
OF THE DISTRICT, THE COUNTY, THE STATE OF FLORIDA (THE "STATE") OR ANY OTHER
POLITICAL SUBDIVISION THEREOF, IS PLEDGED AS SECURITY FOR THE PAYMENT OF
THE SERIES 2017 BONDS, EXCEPT THAT THE DISTRICT IS OBLIGATED UNDER THE
INDENTURE TO LEVY, AND TO EVIDENCE AND CERTIFY, OR CAUSE TO BE CERTIFIED,
FOR COLLECTION, SERIES 2017 SPECIAL ASSESSMENTS TO SECURE AND PAY THE SERIES
2017 BONDS. THE SERIES 2017 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
DISTRICT, THE COUNTY, THE STATE, OR ANY OTHER POLITICAL SUBDIVISION THEREOF
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR
LIMITATION.

The Series 2017 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2017 Bonds (a) all revenues received by the
District from the Series 2017 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Phase 6 Project, including, without limitation, amounts received
from any foreclosure proceeding for the enforcement of collection of such Series 2017 Special
Assessments or from the issuance and sale of tax certificates with respect to such Series 2017 Special
Assessments, and (b) all moneys on deposit in the Funds and Accounts established under the Indenture;
provided, however, that Pledged Revenues do not include (A) any moneys transferred to the Rebate Fund,
or investment earnings thereon and (B) "special assessments" levied and collected by the District under
Section 190.022 of the Act for maintenance purposes or "maintenance special assessments" levied and
collected by the District under Section 190.021(3) of the Act (it being expressly understood that the lien
and pledge of the Indenture does not apply to any of the moneys described in the foregoing clauses (A)
and (B) of this proviso).

The Series 2017 Special Assessments consist of the non-ad valorem special assessments that will
be imposed and levied by the District against that portion of the land within the District specially
benefited by the Phase 6 Project or any portion thereof, pursuant to Section 190.022 of the Act, and the
Assessment Resolutions (as defined in the Indenture) and the proceedings conducted by the District in
connection therewith. Non-ad valorem assessments are not based on millage and are not taxes, but can
become a lien against the homestead as permitted in Section 4, Article X of the Florida State Constitution.
The respective Series 2017 Special Assessments will constitute a lien against the land as to which the
respective Series 2017 Special Assessments are imposed. See "ENFORCEMENT OF ASSESSMENT
COLLECTIONS" herein.

The Series 2017 Special Assessments will be levied, in an amount corresponding to the debt
service on the Series 2017 Bonds, on the basis of benefit received by such property as a result of the
Phase 6 Project. The Assessment Methodology (as hereinafter defined), which describes the
methodology for allocating the Series 2017 Special Assessments to a portion of the lands within the
District, is included as Appendix D hereto.

Additional Obligations

In the Indenture, the District covenants that so long as there are any Series 2017 Bonds
Outstanding and the Series 2017 Special Assessments have not been Substantially Absorbed, the District
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shall not issue Bonds or other debt obligations, other than refunding bonds, secured by Special
Assessments for capital projects on the District Lands subject to the Series 2017 Special Assessments.
"Substantially Absorbed" shall mean the date on which a principal amount of the Series 2017 Special
Assessments equaling at least seventy-five percent (75%) of the then Outstanding principal amount of the
Series 2017 Bonds are levied on the District Lands with respect to which a certificate of occupancy has
been issued for a structure thereon. Satisfaction of the foregoing definition shall be evidenced by the
delivery by the District to the Trustee of a written certificate of the Methodology Consultant to such effect
and upon which the Trustee may conclusively rely. The District further covenants in the Indenture that so
long as there are any Series 2017 Bonds Outstanding, it shall not cause or permit to be caused any lien,
charge or claim against the Pledged Revenues, except for refunding bonds.

Subject to the limitations on the District set forth above, the District and/or other public entities
may impose taxes or other special assessments on the same properties encumbered by the Series 2017
Special Assessments without the consent of the Owners of the Series 2017 Bonds. The District
anticipates issuing additional bonds (the "Additional Bonds") to fund other portions of its CIP, which
Additional Bonds will be secured by special assessments on District lands separate and distinct from the
District Lands upon which the Series 2017 Special Assessments are imposed. See "THE CAPITAL
IMPROVEMENT PLAN AND THE PHASE 6 PROJECT" and "THE DEVELOPMENT - Development
Status of the Series 2017 Assessment Area" herein. Additionally, the District expects to impose certain
non-ad valorem special assessments called maintenance assessments, which are of equal dignity with the
Series 2017 Special Assessments, on the same lands upon which the Series 2017 Special Assessments are
imposed, to fund the maintenance and operation of the District. See "BONDOWNERS' RISKS" herein.

Covenant Against Sale or Encumbrance

In the Master Indenture, the District has covenanted that (a) except for those improvements
comprising a Project (as defined in the Master Indenture) that are to be conveyed by the District to the
County, the State or another governmental entity and (b) except as otherwise permitted in the Master
Indenture, it will not sell, lease or otherwise dispose of or encumber a Project or any part thereof. The
District may, however, from time to time, sell any machinery, fixtures, apparatus, tools, instruments or
other movable property acquired by it from the proceeds of the Series 2017 Bonds or from Pledged
Revenues if the District Manager shall determine, with the approval of the Consulting Engineer, that such
items are no longer needed or are no longer useful in connection with the construction, maintenance and
operation of the Phase 6 Project, and the proceeds thereof shall be applied to the replacement of the
properties so sold or disposed of or, at the written direction of the District shall be deposited to the credit
of the Series 2017 Revenue Account. See "APPENDIX A: COPY OF MASTER TRUST INDENTURE
AND PROPOSED FORM OF FIFTH SUPPLEMENTAL TRUST INDENTURE" hereto.

Series 2017 Debt Service Reserve Account

The Indenture creates a Series 2017 Debt Service Reserve Account within the Debt Service
Reserve Fund solely for the benefit of the Series 2017 Bonds. The Series 2017 Debt Service Reserve
Account will be funded in the amount of the Debt Service Reserve Requirement for the Series 2017
Bonds. Pursuant to the Indenture, the "Debt Service Reserve Requirement" shall mean, with respect to
the Series 2017 Bonds, an amount, as calculated from time to time, equal to fifty (50%) of the maximum
annual Debt Service Requirement for the Series 2017 Bonds, which is initially $118,375.00.

On the date that is 45 days prior to each Quarterly Redemption Date (or, if such date is not a
Business Day, on the Business Day next preceding such day), the Trustee will determine the amount on
deposit in the Series 2017 Debt Service Reserve Account and transfer any excess therein (except for
excess resulting from interest earnings) above the Debt Service Reserve Requirement for the Series 2017
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Bonds as follows: (A) prior to the Completion Date of the Phase 6 Project, to the Series 2017 Acquisition
and Construction Account of the Acquisition and Construction Fund, and (B) on and after the Completion
Date of the Phase 6 Project, such amounts shall be retained in the Series 2017 Debt Service Reserve
Account until otherwise applied as set forth in the Indenture, including redemption in accordance with the
Indenture.

Notwithstanding the foregoing paragraph, so long as no Event of Default has occurred and has
not been cured, upon an optional prepayment by the owner of a lot or parcel of land of a Series 2017
Special Assessment against such lot or parcel as provided in the Fifth Supplemental Indenture, the
District shall determine the Debt Service Reserve Requirement for the Series 2017 Bonds taking into
account such optional prepayment and shall direct the Trustee to transfer any amount on deposit in the
Series 2017 Debt Service Reserve Account in excess thereof (except for excess resulting from interest
earnings) from the Series 2017 Debt Service Reserve Account to the Series 2017 Prepayment Account of
the Series 2017 Bond Redemption Fund, as a credit against the Series 2017 Prepayment Principal
otherwise required to be made by the owner of such lot or parcel.

Notwithstanding the foregoing, in lieu of the required deposits into the Series 2017 Debt Service
Reserve Account, the District may cause to be deposited into the Series 2017 Debt Service Reserve
Account a Debt Service Reserve Insurance Policy or Debt Service Reserve Letter of Credit either in lieu
of any cash amount required to be deposited therein in connection with the issuance of the Series 2017
Bonds or in substitution for the full amounts then on deposit therein or in an amount equal to the
difference between the amount required to be deposited and the sum, if any, then on deposit in the Series
2017 Debt Service Reserve Account, which Debt Service Reserve Insurance Policy or Debt Service
Reserve Letter of Credit shall be payable (upon the giving of notice as required thereunder) on any
Interest Payment Date or principal payment date on which a deficiency exists which cannot be remedied
by moneys in any other Fund or Account held pursuant to the Indenture and available for such purpose.

Application of the Pledged Revenues

Pursuant to the Indenture, the Trustee shall transfer from amounts on deposit in the Series 2017
Revenue Account to the Funds and Accounts described below, the following amounts, at the following
times and in the following order of priority:

FIRST, not later than the Business Day preceding each February 1, May 1, August 1 and
November 1, to the Series 2017 Interest Subaccount of the Debt Service Fund, an amount from
the Series 2017 Revenue Account equal to the interest on the Series 2017 Bonds due on such
February 1, May 1, August 1 or November 1, if any, less any amounts on deposit in the Series
2017 Interest Subaccount not previously credited;

SECOND, no later than the Business Day next preceding each November 1, to the Series
2017 Principal Account of the Debt Service Fund, an amount from the Series 2017 Revenue
Account equal to the principal amount of Series 2017 Bonds Outstanding maturing on such
November 1, if any, less any amounts on deposit in the Series 2017 Principal Account not
previously credited;

THIRD, no later than the Business Day next preceding each November 1, to the Series
2017 Sinking Fund Account of the Debt Service Fund, an amount from the Series 2017 Revenue
Account equal to the principal amount of Series 2017 Bonds subject to sinking fund redemption
on such November 1, less any amount on deposit in the Series 2017 Sinking Fund Account not
previously credited;
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FOURTH, upon receipt but no later than the Business Day next succeeding each Interest
Payment Date, to the Series 2017 Debt Service Reserve Account, an amount from the Series 2017
Revenue Account equal to the amount, if any, which is necessary to make the amount on deposit
therein equal to the Debt Service Reserve Requirement for the Series 2017 Bonds;

FIFTH, on the forty-fifth (45th) day preceding a Quarterly Redemption Date (or if such
day is not a Business day on the Business Day preceding such forty-fifth (45th) day), the Trustee
shall determine the amount on deposit in the Series 2017 Prepayment Account, and, if the balance
therein is greater than zero, shall transfer from the Series 2017 Revenue Account for deposit into
the Series 2017 Prepayment Account an amount sufficient to increase the amount on deposit
therein, to an integral multiple of $5,000 provided that there are sufficient funds remaining
therein to pay debt service coming due on the Series 2017 Bonds on such Quarterly Redemption
Date, if any; and

SIXTH, the balance of any moneys remaining after making the foregoing deposits shall
remain in the Series 2017 Revenue Account and applied on subsequent dates for the purposes and
in the priority set forth above, unless pursuant to the Arbitrage Certificate it is necessary to make
a deposit into the Rebate Fund, in which case the District shall direct the Trustee to make such
deposit thereto.

Investments or Deposit of Funds

The Trustee shall, as directed by the District in writing, invest moneys held in the Series
Accounts in the Debt Service Fund and any Series Account within the Bond Redemption Fund only in
Government Obligations and certain types of securities listed in the Indenture within the definition of
Investment Securities. The Trustee shall, as directed by the District in writing, invest moneys held in the
Series 2017 Debt Service Reserve Account in Investment Securities. All deposits in time accounts shall
be subject to withdrawal without penalty and all investments shall mature or be subject to redemption by
the holder without penalty, not later than the date when the amounts will foreseeably be needed for
purposes set forth in the Indenture. All securities securing investments under the Indenture shall be
deposited with a Federal Reserve Bank, with the trust department of the Trustee, as authorized by law
with respect to trust funds in the State, or with a bank or trust company having a combined net capital and
surplus of not less than $50,000,000. The interest and income received upon such investments and any
interest paid by the Trustee or any other depository of any Fund or Account and any profit or loss
resulting from the sale of securities shall be added or charged to the Fund or Account for which such
investments are made; provided, however, that if the amount in any Fund or Account equals or exceeds
the amount required to be on deposit therein, subject to the Indenture, any interest and other income so
received shall be deposited in the related Series account of the Revenue Fund (provided that any
investment earnings on the Series 2017 Debt Service Reserve Account shall be applied, prior to the
Completion Date of the Phase 6 Project, to the Series 2017 Acquisition and Construction Account; and
further provided that, if there exists an Event of Default with respect to the Series 2017 Bonds, such
investment earnings shall be retained in the Series 2017 Debt Service Reserve Account and be applied as
provided in the Indenture). Upon written request of the District, or on its own initiative whenever
payment is to be made out of any Fund or Account, the Trustee shall sell such securities as may be
requested to make the payment and restore the proceeds to the Fund or Account in which the securities
were held. The Trustee shall not be accountable for any depreciation in the value of any such security or
for any loss resulting from the sale thereof, except as provided in the Indenture. If net proceeds from the
sale of securities held in any Fund or Account shall be less than the amount invested and, as a result, the
amount on deposit in such Fund or Account is less than the amount required to be on deposit in such Fund
or Account, the amount of such deficit shall be transferred to such Fund or Account from the related
Series Account of the Revenue Fund.

13



Absent specific instructions as aforesaid, all moneys in the Funds and Accounts established under
the Indenture shall be invested in investments of the nature described in subparagraph (6) of the definition
of Investment Securities in the Indenture. The Trustee shall not be liable or responsible for any loss or
entitled to any gain resulting from any investment or sale upon the investment instructions of the District
or otherwise, including that set forth in the first sentence of this paragraph. The Trustee may make any
investments permitted by the Indenture through its own bond department or brokerage division. See
"APPENDIX A: COPY OF MASTER TRUST INDENTURE AND PROPOSED FORM OF FIFTH
SUPPLEMENTAL TRUST INDENTURE" hereto.

Covenant to Levy the Series 2017 Special Assessments

The District will covenant to comply with the terms of the proceedings heretofore adopted with
respect to the Series 2017 Special Assessments, including the Assessment Resolution and the Assessment
Methodology, and to levy the Series 2017 Special Assessments and any required true-up payments set
forth in the Assessment Methodology, in such manner as will generate funds sufficient to pay the
principal of and interest on the Series 2017 Bonds, when due. The Assessment Methodology shall not be
amended without written consent of the Majority Owners except as otherwise provided therein or in the
Fifth Supplemental Indenture. If any Series 2017 Special Assessment shall be either in whole or in part
annulled, vacated or set aside by the judgment of any court, or if the District shall be satisfied that any
such Series 2017 Special Assessment is so irregular or defective that the same cannot be enforced or
collected, or if the District shall have omitted to make such Series 2017 Special Assessment when it
might have done so, the District has additionally covenanted to either (i) take all necessary steps to cause
a new Series 2017 Special Assessment to be made for the whole or any part of such improvement or
against any property benefited by such improvement, or (ii) in its sole discretion, make up the amount of
such Series 2017 Special Assessment from legally available moneys, which moneys shall be deposited
into the Series 2017 Revenue Account. In case any such second special assessment shall be annulled, the
District shall obtain and make other Series 2017 Special Assessments until a valid Series 2017 Special
Assessment shall be made.

Prepayment of Series 2017 Special Assessments

Pursuant to the assessment proceedings, an owner of property subject to the Series 2017 Special
Assessments may pay all or a portion of the principal balance of such Series 2017 Special Assessments
remaining due, if there is also paid an amount equal to the interest that would otherwise be due on the
next succeeding Interest Payment Date for the Series 2017 Bonds, subject to certain time periods set forth
in the assessment proceedings.

Pursuant to the Act and the assessment proceedings, an owner of property subject to the levy of
Series 2017 Special Assessments may pay the entire balance of the Series 2017 Special Assessments
remaining due, without interest, within thirty (30) days after the Phase 6 Project has been completed or
acquired by the District, and the Board has adopted a resolution accepting the Phase 6 Project pursuant to
Chapter 170.09, Florida Statutes. The Developer, as the owner of all of the property within the Series
2017 Assessment Area, will covenant to waive this right on behalf of itself and its respective successors
and assigns in connection with the issuance of the Series 2017 Bonds.

The Series 2017 Bonds are subject to extraordinary mandatory redemption as indicated under
"DESCRIPTION OF THE SERIES 2017 BONDS - Redemption Provisions - Extraordinary Mandatory
Redemption" from optional prepayments of Series 2017 Special Assessments by property owners. The
prepayment of Series 2017 Assessments does not entitle the owner of the property to a discount for early
payment. See "THE DEVELOPMENT — Taxes, Fees and Assessments" herein.
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Collateral Assignment and Assumption of Development and Contract Rights

As a condition precedent to the issuance of the Series 2017 Bonds, and as an inducement for the
Bondholders to purchase the Series 2017 Bonds, the Developer will execute and deliver to the District a
Collateral Assignment and Assumption of Development and Contract Rights Relating to the Phase 6
Project (the "Collateral Assignment"), pursuant to which the Developer will collaterally assign to the
District, to the extent assignable, to the extent accepted by the District in its sole discretion and to the
extent that they are solely owned or controlled by the Developer or subsequently acquired by the
Developer, all of its development rights relating to the development of the District Lands in the Series
2017 Assessment Area (as herein defined), and Developer's rights as declarant of all property and
homeowner associations with respect to, and to the extent of the unit parcels within the District lands not
conveyed to third parties as of the date of the Collateral Assignment (collectively, the "Development
Rights").

The Development Rights shall include the items listed in subsections (a) through (f) below as
they pertain to development of the District Lands in the Series 2017 Assessment Area, (but shall
specifically exclude any such Development Rights (i) that have been assigned, transferred or otherwise
conveyed to the County, the District, any other homebuilder, any utility provider, governmental or quasi-
governmental entity, any applicable homeowner's association or other governing entity or association, as
may be required by applicable permits, approvals, plats, entitlements or regulations affecting District
Lands (a "Prior Transfer"), or to the extent that a Prior Transfer has not already occurred with respect to
the Development Rights, but only to the extent that such particular Development Rights are subject to the
Prior Transfer, and (ii) to the extent that a Unit Parcel is conveyed to a homebuilder not affiliated with the
Assignor or end-user resident, in which event such Unit Parcel shall be released automatically from the
Collateral Assignment): (a) engineering and construction plans and specifications for grading, roadways,
site drainage, storm water drainage, signage, water distribution, waste water collection, and other land
development improvements; (b) preliminary and final site plans and plats; (c) permits, approvals,
resolutions, variances, licenses, and franchises granted by governmental authorities, or any of their
respective agencies, for or affecting the development within the District Lands within the Series 2017
Assessment Area and construction of improvements thereon, except not including any of the foregoing
related to residential structures, or the amenity structures within the District Lands in the Series 2017
Assessment Area constructed by or to be constructed by Landowner, and off-site to the extent
improvements are necessary or required to complete the Phase 6 Project; (d) contracts with engineers,
architects, land planners, landscape architects, consultants, contractors, and suppliers for or relating to the
construction of the development within the District Lands in the Series 2017 Assessment Area or the
construction of improvements thereon. except not including any of the foregoing related to residential
structures, or the amenity structures within the Land constructed by or to be constructed by Landowner;
(e) all impact fees and impact fee credits, and (f) all future creations, changes, extensions, revisions,
modifications, substitutions, and replacements of any of the foregoing.

Notwithstanding the above provisions to the contrary, in the event the District forecloses on the
lands subject to the Series 2017 Special Assessments as a result of the Developer's or other landowner's
failure to pay such assessments, there is a risk that such Development Rights will not be assumable by the
District or that the District will not have all permits, approvals and entitlements necessary to complete the
Phase 6 Project.

Indenture Provisions Relating to Bankruptcy or Insolvency of Landowner
The Indenture contains the following provisions, which pursuant to the Indenture, shall be

applicable both before and after the commencement, whether voluntary or involuntary, of any case,
proceeding or other action by or against any owner of any tax parcel subject to the Series 2017 Special
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Assessments (an "Insolvent Taxpayer") under any existing or future law of any jurisdiction relating to
bankruptcy, insolvency, reorganization, assignment for the benefit of creditors, or relief of debtors (a
"Proceeding") except where such tax parcel shall be homestead property. For as long as any Series 2017
Bonds remain outstanding, in any Proceeding involving the District, any Insolvent Taxpayer, the Series
2017 Bonds or the Series 2017 Special Assessments, the District shall be obligated to act in accordance
with direction from the Trustee with regard to all matters directly or indirectly affecting the Series 2017
Bonds or for as long as any Series 2017 Bonds remain Outstanding.

The District has acknowledged and agreed in the Indenture that, although the Series 2017 Bonds
were issued by the District, the Owners of the Series 2017 Bonds are categorically a party with a financial
stake in the transaction and, consequently, the party with a vested interest in a Proceeding. In the event of
any Proceeding involving any Insolvent Taxpayer: (a) the District has agreed that it shall not make any
election, give any consent, commence any action or file any motion, claim, obligation, notice or
application or take any other action or position in any Proceeding or in any action related to a Proceeding
that affects, either directly or indirectly, the Series 2017 Special Assessments, the Series 2017 Bonds or
any rights of the Trustee under the Indenture that is inconsistent with any direction from the Trustee; (b)
the Trustee shall have the right, but is not obligated to, (i) vote in any such Proceeding any and all claims
of the District, except for any claims the District may have related to the District's operation and
maintenance assessments or other claims unrelated to the Series 2017 Special Assessments or such Series
2017 Bonds, or (i) file any motion, pleading, plan or objection in any such Proceeding on behalf of the
District, except for any claims the District may have related to the District's operation and maintenance
assessments or other claims unrelated to the Series 2017 Special Assessments or such Series 2017 Bonds,
including without limitation, motions seeking relief from the automatic stay, dismissal of the Proceeding,
valuation of the property belonging to the Insolvent Taxpayer, termination of exclusivity, and objections
to disclosure statements, plans of liquidation or reorganization, and motions for use of cash collateral,
seeking approval of sales or post-petition financing; and, if the Trustee chooses to exercise any such
rights, the District shall be deemed to have appointed the Trustee as its agent and granted to the Trustee
an irrevocable power of attorney coupled with an interest, and its proxy, for the purpose of exercising any
and all rights and taking any and all actions available to the District in connection with any Proceeding of
any Insolvent Taxpayer, including, without limitation, the right to file and/or prosecute any claims, to
propose and prosecute a plan, to vote to accept or reject a plan, and to make any election under Section
1111(b) of the Bankruptcy Code; and (c) the District shall not challenge the validity or amount of any
claim submitted in such Proceeding by the Trustee in good faith or any valuations of the lands owned by
any Insolvent Taxpayer submitted by the Trustee in good faith in such Proceeding or take any other action
in such Proceeding, which is adverse to Trustee's enforcement of the District claim and rights with respect
to the Series 2017 Special Assessments or receipt of adequate protection (as that term is defined in the
Bankruptcy Code). Without limiting the generality of the foregoing, the District has agreed that the
Trustee shall have the right (i) to file a proof of claim with respect to the Series 2017 Special
Assessments, (ii) to deliver to the District a copy thereof, together with evidence of the filing with the
appropriate court or other authority, and (iii) to defend any objection filed to said proof of claim.

Notwithstanding the provisions of proviso (a) in the preceding paragraph, nothing in the above
provisions shall preclude the District from becoming a party to a Proceeding in order to enforce a claim
for operation and maintenance assessments, and the District shall be free to pursue such a claim in such
manner as it shall deem appropriate in its sole and absolute discretion. Any actions taken by the District
in pursuance of its claim for operation and maintenance assessments in any Proceeding shall not be
considered an action adverse or inconsistent with the Trustee's rights or directions with respect to the
Series 2017 Special Assessments whether such claim is pursued by the District or the Trustee.
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Events of Default and Remedies

The Indenture provides that each of the following shall be an "Event of Default" under the
Indenture, with respect to the Series 2017 Bonds:

(a) if payment of any installment of interest on any Series 2017 Bonds is not made when it
becomes due and payable; or

(b) if payment of the principal or Redemption Price of the Series 2017 Bonds is not made
when it becomes due and payable at maturity or upon call or presentation for redemption; or

(©) if the District, for any reason is rendered incapable of fulfilling its obligations under the
Indenture or under the Act; or

(d) if the District proposes or makes an assignment for the benefit of creditors or enters into a
composition agreement with all or a material part of its creditors, or a trustee, receiver, executor,
conservator, liquidator, sequestrator or other judicial representative, similar or dissimilar, is appointed for
the District or any of its assets or revenues, or there is commenced any proceeding in liquidation,
bankruptcy, reorganization, arrangement of debts, debtor rehabilitation, creditor adjustment or insolvency,
local, state or federal, by or against the District and if such is not vacated, dismissed or stayed on appeal
within ninety (90) days; or

(e) if the District defaults in the due and punctual performance of any other covenant in the
Indenture or in the Series 2017 Bonds issued pursuant to the Indenture and such default continues for
sixty (60) days after written notice requiring the same to be remedied shall have been given to the District
by the Trustee, which may give such notice in its discretion and shall give such notice at the written
request of the Holders of not less than a majority in aggregate principal amount of the Outstanding Series
2017 Bonds; provided, however, that if such performance requires work to be done, actions to be taken,
or conditions to be remedied, which by their nature cannot reasonably be done, taken or remedied, as the
case may be, within such sixty (60) day period, no Event of Default shall be deemed to have occurred or
exist if, and so long as the District shall commence such performance within such sixty (60) day period
and shall diligently and continuously prosecute the same to completion; or

® The Trustee withdraws or is authorized to withdraw more than ten percent (10%) of the
available funds (regardless of whether the Trustee does or does not, per the direction of a majority of the
Owners of the outstanding Series 2017 Bonds, actually make such withdrawal), from the Series 2017
Debt Service Reserve Account established to pay Debt Service Requirements for the Series 2017 Bonds;
or

(2) More than twenty-five percent (25%) of the operation and maintenance assessments
levied and collected directly by the District are not paid by the date such are due and payable
("Delinquent Direct Billed Operation and Maintenance Assessments").

No Series of Bonds issued under the Master Indenture shall be subject to acceleration. If any
Event of Default with respect to the Series 2017 Bonds has occurred and is continuing, the Trustee, in its
discretion may, and upon the written request of the Holders of not less than a majority of the aggregate
principal amount of the Outstanding Series 2017 Bonds and receipt of indemnity to its satisfaction shall,
in its own name:

(a) by mandamus, or other suit, action or proceeding at law or in equity, enforce all rights of
the Holders of the Series 2017 Bonds, including, without limitation, the right to require the District to
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carry out any agreements with, or for the benefit of, the Bondholders of the Series 2017 Bonds and to
perform its or their duties under the Act;

(b) bring suit upon the Series 2017 Bonds;

(©) by action or suit in equity require the District to account as if it were the trustee of an
express trust for the Holders of the Series 2017 Bonds;

(d) by action or suit in equity enjoin any acts or things which may be unlawful or in violation
of the rights of the Holders of the Series 2017 Bonds; and

(e) by other proceeding in law or equity, exercise all rights and remedies provided for by any
other document or instrument securing the Series 2017 Bonds.

If any proceeding taken by the Trustee on account of any Event of Default is discontinued or is
determined adversely to the Trustee, the District, the Trustee, the Paying Agent and the Bondholders shall
be restored to their former positions and rights under the Master Indenture as though no such proceeding
had been taken.

The Holders of a majority in aggregate principal amount of the Outstanding Series 2017 Bonds
then subject to remedial proceedings under Article X of the Master Indenture shall have the right to direct
the method and place of conducting all remedial proceedings by the Trustee under the Indenture, provided
that such directions shall not be otherwise than in accordance with law or the provisions of the Indenture.

The District has covenanted and agreed that upon the occurrence and continuance of an Event of
Default, it will take such actions to enforce the remedial provisions of the Indenture, the provisions for the
collection of delinquent Special Assessments, the provisions for the foreclosure of liens of delinquent
Special Assessments, and will take such other appropriate remedial actions as shall be directed by the
Trustee acting at the direction of, and on behalf of, a majority of the Owners, from time to time, of the
Series 2017 Bonds. Notwithstanding anything to the contrary in the Indenture, and unless otherwise
directed by a majority of the Owners and allowed pursuant to Federal or State law, the District has
acknowledged and agreed that (i) upon failure of any property owner to pay an installment of Series 2017
Special Assessments collected directly by the District when due, that the entire Series 2017 Special
Assessments on the tax parcel as to which such delinquent Series 2017 Special Assessments pertains,
with interest and penalties thereon, shall immediately become due and payable and the District shall
promptly, but in any event within thirty (30) days, cause to be commenced the necessary legal
proceedings for the foreclosure of liens of delinquent Series 2017 Special Assessments with respect to
such tax parcel, including interest and penalties and (ii) the foreclosure proceedings shall be prosecuted to
a sale and conveyance of the property involved in said proceedings as now provided by law in suits to
foreclose mortgages. See "APPENDIX A: COPY OF MASTER TRUST INDENTURE AND
PROPOSED FORM OF FIFTH SUPPLEMENTAL TRUST INDENTURE".

ENFORCEMENT OF ASSESSMENT COLLECTIONS
General
The primary source of payment for the Series 2017 Bonds is the Series 2017 Special Assessments
imposed on certain lands in the District specially benefited by the Phase 6 Project pursuant to the

Assessment Proceedings. See "ASSESSMENT METHODOLOGY" herein and "APPENDIX D:
ASSESSMENT METHODOLOGY."
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The determination, order, levy, and collection of Series 2017 Special Assessments must be done
in compliance with procedural requirements and guidelines provided by State law. Failure by the District,
the Collier County Tax Collector (the "Tax Collector") or the Collier County Property Appraiser (the
"Property Appraiser") to comply with such requirements could result in delay in the collection of, or the
complete inability to collect, Series 2017 Special Assessments during any year. Such delays in the
collection of Series 2017 Special Assessments, or complete inability to collect any Series of the Series
2017 Special Assessments, would have a material adverse effect on the ability of the District to make full
or punctual payment of the debt service requirements on the Series 2017 Bonds. See "BONDOWNERS'
RISKS." To the extent that landowners fail to pay the Series 2017 Special Assessments, delay payments,
or are unable to pay the same, the successful pursuance of collection procedures available to the District is
essential to continued payment of principal of and interest on the Series 2017 Bonds. The Act provides
for various methods of collection of delinquent Series 2017 Special Assessments by reference to other
provisions of the Florida Statutes. The following is a description of certain statutory provisions of
assessment payment and collection procedures appearing in the Florida Statutes but is qualified in its
entirety by reference to such statutes.

Alternative Uniform Tax Collection Procedure for Series 2017 Special Assessments

At such time as the Series 2017 Special Assessments are collected pursuant to the Uniform
Method of collection, the provisions of this section shall become applicable. The Florida Statutes provide
that, subject to certain conditions, non-ad valorem special assessments may be collected by using the
uniform method (the "Uniform Method") of collection. The Uniform Method of collection is available
only in the event the District complies with statutory and regulatory requirements and enters into
agreements with the Tax Collector and Property Appraiser providing for the Series 2017 Special
Assessments to be levied and then collected in this manner. The District's election to use a certain
collection method with respect to the Series 2017 Special Assessments does not preclude it from electing
to use another collection method in the future. See "Foreclosure" below with respect to collection of
delinquent assessments not collected pursuant to the Uniform Method.

If the Uniform Method of collection is utilized, the Series 2017 Special Assessments will be
collected together with County, special district, and other ad valorem taxes and non-ad valorem
assessments, all of which will appear on the tax bill (also referred to as a "tax notice") issued to each
landowner in the District. The statutes relating to enforcement of ad valorem taxes and non-ad valorem
assessments provide that such taxes and assessments become due and payable on November 1 of the year
when assessed, or as soon thereafter as the certified tax roll is received by the Tax Collector, and
constitute a lien upon the land from January 1 of such year until paid or barred by operation of law. Such
taxes and assessments (including the Series 2017 Special Assessments, if any, being collected by the
Uniform Method) are to be billed, and landowners in the District are required to pay, all such taxes and
assessments without preference in payment of any particular increment of the tax bill, such as the
increment owing for the Series 2017 Special Assessments. Upon any receipt of moneys by the Tax
Collector from the Series 2017 Special Assessments, such moneys will be delivered to the District, which
will remit such Series 2017 Special Assessments to the Trustee for deposit to the Series 2017 Revenue
Account within the Revenue Fund, except that any Prepayments of Series 2017 Special Assessments shall
be deposited to the Series 2017 Prepayment Account in the Bond Redemption Fund created under the
Indenture and applied in accordance therewith.

All County, school and special district, including the District, ad valorem taxes, non-ad valorem
special assessments, including the Series 2017 Special Assessments, and voter-approved ad valorem taxes
levied to pay principal of and interest on bonds, are payable at one time, except for partial payment
schedules as may be provided by Sections 197.374 and 197.222, Florida Statutes. Partial payments made
pursuant to Sections 197.374 and 197.222, Florida Statutes, are distributed in equal proportion to all
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taxing districts and levying authorities applicable to that account. If a taxpayer does not make complete
payment of the total amount, he or she cannot designate specific line items on his or her tax bill as
deemed paid in full. In such cases, the Tax Collector does not accept such partial payment and the partial
payment is returned to the taxpayer. Therefore, in the event the Series 2017 Special Assessments are to
be collected pursuant to the Uniform Method, any failure to pay any one line item would cause the Series
2017 Special Assessments to not be collected to that extent, which could have a significant adverse effect
on the ability of the District to make full or punctual payment of the debt service requirements on the
Series 2017 Bonds.

Under the Uniform Method, if the Series 2017 Special Assessments are paid during November
when due or during the following three months, the taxpayer is granted a variable discount equal to 4% in
November and decreasing one percentage point per month to 1% in February. All unpaid taxes and
assessments become delinquent on April 1 of the year following assessment. The Tax Collector is
required to collect the ad valorem taxes and non-ad valorem special assessments on the tax bill prior to
April 1 and, after that date, to institute statutory procedures upon delinquency to collect such taxes and
assessments through the sale of "tax certificates," as discussed below. Delay in the mailing of tax notices
to taxpayers may result in a delay throughout this process.

Neither the District nor the Underwriter can give any assurance to the holders of the Series 2017
Bonds (1) that the past experience of the Tax Collector with regard to tax and special assessment
delinquencies is applicable in any way to the Series 2017 Special Assessments, (2) that future landowners
and taxpayers in the District will pay such Series 2017 Special Assessments, (3) that a market may exist
in the future for tax certificates in the event of sale of such certificates for taxable units within the District,
and (4) that the eventual sale of tax certificates for real property within the District, if any, will be for an
amount sufficient to pay amounts due under the Assessment Proceedings to discharge the lien of the
Series 2017 Special Assessments and all other liens that are coequal therewith.

Collection of delinquent Series 2017 Special Assessments under the Uniform Method is, in
essence, based upon the sale by the Tax Collector of "tax certificates" and remittance of the proceeds of
such sale to the District for payment of the Series 2017 Special Assessments due. In the event of a
delinquency in the payment of taxes and assessments on real property, the landowner may, prior to the
sale of tax certificates, pay the total amount of delinquent ad valorem taxes and non-ad valorem
assessments plus the cost of advertising and the applicable interest charge on the amount of such
delinquent taxes and assessments. If the landowner does not act, the Tax Collector is required to attempt
to sell tax certificates on such property to the person who pays the delinquent taxes and assessments
owing, penalties and interest thereon and certain costs, and who accepts the lowest interest rate per annum
to be borne by the certificates (but not more than 18%). Tax certificates are sold by public bid. If there
are no bidders, the tax certificate is issued to the County. The County is to hold, but not pay for, the tax
certificate with respect to the property, bearing interest at the maximum legal rate of interest (currently
18%). The Tax Collector does not collect any money if tax certificates are "struck off" (issued) to the
County. The County may sell such certificates to the public at any time at the principal amount thereof
plus interest at the rate of not more than 18% per annum and a fee. Proceeds from the sale of tax
certificates are required to be used to pay taxes and assessments (including the Series 2017 Special
Assessments), interest, costs and charges on the real property described in the certificate. The demand for
such certificates is dependent upon various factors, which include the rate of interest that can be earned by
ownership of such certificates and the underlying value of the land that is the subject of such certificates
and which may be subject to sale at the demand of the certificate holder. Therefore, the underlying
market value of the property within the District may affect the demand for certificates and the successful
collection of the Series 2017 Special Assessments, which are the primary source of payment of the Series
2017 Bonds. Legal proceedings under Federal bankruptcy law brought by or against a landowner who
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has not yet paid his or her property taxes or assessments would likely result in a delay in the sale of tax
certificates.

Any tax certificate in the hands of a person other than the County may be redeemed and canceled,
in whole or in part (under certain circumstances), at any time before a tax deed is issued or the property is
placed on the list of lands available for sale, at a price equal to the face amount of the certificate or
portion thereof together with all interest, costs, charges and omitted taxes due. Regardless of the interest
rate actually borne by the certificates, persons redeeming tax certificates must pay a minimum interest
rate of 5%, unless the rate borne by the certificates is zero percent. The proceeds of such a redemption are
paid to the Tax Collector who transmits to the holder of the tax certificate such proceeds less service
charges, and the certificate is canceled. Redemption of tax certificates held by the County is effected by
purchase of such certificates from the County, as described in the preceding paragraph.

Any holder, other than the County, of a tax certificate that has not been redeemed has seven years
from the date of issuance of the tax certificate during which to act against the land that is the subject of
the tax certificate. After an initial period ending two years from April 1 of the year of issuance of a
certificate, during which period actions against the land are held in abeyance to allow for sales and
redemptions of tax certificates, and before the expiration of seven years from the date of issuance, the
holder of a certificate may apply for a tax deed to the subject land. The applicant is required to pay to the
Tax Collector at the time of application all amounts required to redeem or purchase all outstanding tax
certificates covering the land, plus interest, any omitted taxes or delinquent taxes and interest, and current
taxes, if due. If the County holds a tax certificate on property valued at $5,000 or more and has not
succeeded in selling it, the County must apply for a tax deed two years after April 1 of the year of
issuance of the certificate. The County pays costs and fees to the Tax Collector but not any amount to
redeem any other outstanding certificates covering the land. Thereafter, the property is advertised for
public sale.

In any such public sale conducted by the Clerk of the Circuit Court, the private holder of the tax
certificate who is seeking a tax deed for non-homestead property is deemed to submit a minimum bid
equal to the amount required to redeem the tax certificate, charges for the cost of sale, including costs
incurred for the service of notice required by statute, redemption of other tax certificates on the land, and
the amount paid by such holder in applying for the tax deed, plus interest thereon. In the case of
homestead property, the minimum bid is also deemed to include, in addition to the amount of money
required for the minimum bid on non-homestead property, an amount equal to one-half of the latest
assessed value of the homestead. If there are no higher bids, the holder receives title to the land, and the
amounts paid for the certificate and in applying for a tax deed are credited toward the purchase price. If
there are other bids, the holder may enter the bidding. The highest bidder is awarded title to the land. The
portion of proceeds of such sale needed to redeem the tax certificate, and all other amounts paid by such
person in applying for a tax deed, are forwarded to the holder thereof or credited to such holder if such
holder is the successful bidder. Excess proceeds are distributed first to satisfy governmental liens against
the land and then to the former title holder of the property (less service charges), lienholder of record,
mortgagees of record, vendees of recorded contracts for deeds, and other lienholders and any other person
to whom the land was last assessed on the tax roll for the year in which the land was assessed, all as their
interest may appear.

Except for certain governmental liens and certain restrictive covenants and restrictions, no right,
interest, restriction or other covenant survives the issuance of a tax deed. Thus, for example, outstanding

mortgages on property subject to a tax deed would be extinguished.

If there are no bidders at the public sale, the County may, at any time within ninety (90) days
from the date of offering for public sale, purchase the land without further notice or advertising for a
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statutorily prescribed opening bid. After ninety (90) days have passed, any person or governmental unit
may purchase the land by paying the amount of the opening bid. Ad valorem taxes and non-ad valorem
assessments accruing after the date of public sale do not require repetition of the bidding process but are
added to the minimum bid. Three years from the date of delinquency, unsold lands escheat to the County
in which they are located, all tax certificates and liens against the property are canceled and a deed is
executed vesting title in the governing board of such County.

Foreclosure

The following discussion regarding foreclosure is not applicable if the Series 2017 Special
Assessments are being collected pursuant to the Uniform Method. In the event that the District, itself,
directly levies and enforces, pursuant to Chapters 170 and 190, Florida Statutes, the collection of the
Series 2017 Special Assessments levied on the land within the District, Chapter 170.10, Florida Statutes
provides that upon the failure of any property owner to pay all or any part of the principal of a special
assessment, including a Series 2017 Special Assessment, or the interest thereon, when due, the governing
body of the entity levying the assessment is authorized to commence legal proceedings for the
enforcement of the payment thereof, including commencement of an action in chancery, commencement
of a foreclosure proceeding in the same manner as the foreclosure of a real estate mortgage, or
commencement of an action under Chapter 173, Florida Statutes relating to foreclosure of municipal tax
and special assessment liens. Such a proceeding is in rem, meaning that it is brought against the land not
against the owner. In light of the one-year tolling period required before the District may commence a
foreclosure action under Chapter 173, Florida Statutes, it is likely the District would commence an action
to foreclose in the same manner as the foreclosure of a real estate mortgage rather than proceeding under
Chapter 173, Florida Statutes.

Enforcement of the obligation to pay Series 2017 Special Assessments and the ability to foreclose
the lien of such Series 2017 Special Assessments upon the failure to pay such Series 2017 Special
Assessments may not be readily available or may be limited as such enforcement is dependent upon
judicial action which is often subject to discretion and delay.

BONDOWNERS' RISKS

There are certain risks inherent in an investment in bonds issued by a public authority or
governmental body in the State and secured by special assessments. Certain of these risks are described
in other sections of this Limited Offering Memorandum. Certain additional risks are associated with the
Series 2017 Bonds offered hereby and are set forth below. Prospective investors in the Series 2017
Bonds should have such knowledge and experience in financial and business matters to be capable of
evaluating the merits and risks of an investment in the Series 2017 Bonds and have the ability to bear the
economic risks of such prospective investment, including a complete loss of such investment. This
section does not purport to summarize all risks that may be associated with purchasing or owning the
Series 2017 Bonds, and prospective purchasers are advised to read this Limited Offering Memorandum in
its entirety for a more complete description of investment considerations relating to the Series 2017
Bonds.

Concentration of Land Ownership

As of the date of delivery of the Series 2017 Bonds, the Developer owns all of the developable
lands within the Series 2017 Assessment Area of the District, which are the lands that will absorb the
Series 2017 Special Assessments securing the Series 2017 Bonds. Payment of the Series 2017 Special
Assessments is primarily dependent upon their timely payment by the Developer and the other future
landowners in the Series 2017 Assessment Area of the District. Non-payment of the Series 2017 Special
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Assessments by the Developer would have a substantial adverse impact upon the District's ability to pay
debt service on the Series 2017 Bonds. See "THE DEVELOPER" and "SECURITY FOR AND
SOURCE OF PAYMENT OF THE SERIES 2017 BONDS" herein.

Bankruptcy Risks

In the event of the institution of bankruptcy or similar proceedings with respect to the Developer
or any other owner of benefited property, delays could occur in the payment of debt service on the Series
2017 Bonds as such bankruptcy could negatively impact the ability of: (i) the Developer and any other
landowner being able to pay the Series 2017 Special Assessments; (ii) the Tax Collector to sell tax
certificates in relation to such property with respect to the Series 2017 Special Assessments being
collected pursuant to the Uniform Method; and (iii) the District to foreclose the lien of the Series 2017
Special Assessments not being collected pursuant to the Uniform Method. In addition, the remedies
available to the Owners of the Series 2017 Bonds under the Indenture are in many respects dependent
upon judicial actions which are often subject to discretion and delay. Under existing constitutional and
statutory law and judicial decisions, the remedies specified by federal, state and local law and in the
Indenture and the Series 2017 Bonds, including, without limitation, enforcement of the obligation to pay
Series 2017 Special Assessments and the ability of the District to foreclose the lien of the Series 2017
Special Assessments if not being collected pursuant to the Uniform Method, may not be readily available
or may be limited. The various legal opinions to be delivered concurrently with the delivery of the Series
2017 Bonds (including Bond Counsel's approving opinion) will be qualified as to the enforceability of the
various legal instruments by limitations imposed by bankruptcy, reorganization, insolvency or other
similar laws affecting the rights of creditors enacted before or after such delivery. The inability, either
partially or fully, to enforce remedies available with respect to the Series 2017 Bonds could have a
material adverse impact on the interest of the Owners thereof.

A 2011 bankruptcy court decision in Florida held that the governing body of a community
development district, which is a special purpose government similar to the District, and not the
bondholders or indenture trustee, was the creditor of the developer/debtors in bankruptcy with respect to
claims for special assessments, and thus only the district could vote to approve or disapprove a
reorganization plan submitted by the debtors in the case. The district voted in favor of the plan. The
governing body of the district was at that time elected by the landowners rather than qualified electors.
Under the reorganization plan that was approved, a two-year moratorium was placed on the debtor
landowners' payment of special assessments. As a result of this non-payment of assessments, debt service
payments on the district's bonds were delayed for two years or longer. The Indenture provides for the
delegation of certain rights from the District to the Trustee in the event of a bankruptcy or similar
proceeding with respect to an Insolvent Taxpayer (as previously defined). See "SECURITY FOR AND
SOURCE OF PAYMENT OF THE SERIES 2017 BONDS - Indenture Provisions Relating to
Bankruptcy or Insolvency of Landowner." The District cannot express any view whether such delegation
would be enforceable.

Series 2017 Special Assessments are Non-Recourse

The principal security for the payment of the principal and interest on the Series 2017 Bonds is
the timely collection of the Series 2017 Special Assessments. The Series 2017 Special Assessments do
not constitute a personal indebtedness of the landowners of the land subject thereto, but are secured by a
lien on such land. There is no assurance that the Developer or subsequent landowners will be able to pay
the Series 2017 Special Assessments or that they will pay such Series 2017 Special Assessments even
though financially able to do so. Neither the Developer nor any other subsequent landowner has any
obligation to pay the Series 2017 Special Assessments. Neither the Developer nor any other subsequent
landowner is a guarantor of payment of any Series 2017 Special Assessment and the recourse for the
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failure of the Developer or any other subsequent landowner, to pay the Series 2017 Special Assessments
is limited to the collection proceedings against the land as described herein. Therefore the likelihood of
collection of the Series 2017 Special Assessments may ultimately depend on the market value of the land
subject to taxation. While the ability of the Developer or subsequent landowner to pay Series 2017
Special Assessments is a relevant factor, the willingness of the Developer or subsequent landowner to pay
the taxes, which may also be affected by the value of the land subject to taxation, is also an important
factor in the collection of Series 2017 Special Assessments. The failure of the Developer or subsequent
landowners to pay the Series 2017 Special Assessments could render the District unable to collect
delinquent Series 2017 Special Assessments, if any, and provided such delinquencies are significant,
could negatively impact the ability of the District to make the full or punctual payment of debt service on
the Series 2017 Bonds.

Regulatory and Environmental Risks

The development of the Development is subject to comprehensive federal, state and local
regulations and future changes to such regulations. Approval is required from various public agencies in
connection with, among other things, the design, nature and extent of planned improvements, both public
and private, and construction of the infrastructure in accordance with applicable zoning, land use and
environmental regulations. Although all such approvals required to date have been received and any
further approvals are anticipated to be received as needed, failure to obtain any such approvals in a timely
manner could delay or adversely affect the completion of the development of the District lands. See
"THE DEVELOPMENT - Development Approvals," herein for more information. The value of the land
within the District, the success of the Development and the likelihood of timely payment of principal and
interest on the Series 2017 Bonds could be affected by environmental factors with respect to the land in
the District. Should the land be contaminated by hazardous materials, this could materially and adversely
affect the value of the land in the District, which could materially and adversely affect the success of the
development of the lands within the District and the likelihood of the timely payment of the Series 2017
Bonds. The District has not performed, nor has the District requested that there be performed on its
behalf, any independent assessment of the environmental conditions within the District. At the time of
the delivery of the Series 2017 Bonds, the Developer is unaware of any condition which currently
requires, or is reasonably expected to require in the foreseeable future, investigation or remediation under
any applicable federal, state or local governmental laws or regulations relating to the environment. See
"THE DEVELOPMENT - Environmental" for more information on the Developer's environmental site
assessments. Nevertheless, it is possible that hazardous environmental conditions could exist within the
District and that such conditions could have a material and adverse impact upon the value of the benefited
lands within the District and no assurance can be given that unknown hazardous materials, protected
animals or vegetative species, etc., do not currently exist or may not develop in the future whether
originating within the District or from surrounding property, and what effect such may have on the
development of the District lands.

Economic Conditions and Changes in Development Plans

The successful sale of the residential units, once such homes are built within the District may be
affected by unforeseen changes in general economic conditions, fluctuations in the real estate market and
other factors beyond the control of the Developer. Moreover, the Developer has the right to modify or
change its plan for development of the Development, from time to time, including, without limitation,
land use changes, changes in the overall land and phasing plans, and changes to the type, mix, size and
number of units to be developed, and may seek in the future, in accordance with, and subject to the
provisions of the Act, to contract or expand the boundaries of the District.
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Other Taxes

The willingness and/or ability of an owner of benefited land to pay the Series 2017 Special
Assessments could be affected by the existence of other taxes and assessments imposed upon such
property by the District, the County or any other local special purpose or general purpose governmental
entities. County, school, special district taxes and special assessments, and voter-approved ad valorem
taxes levied to pay principal of and interest on debt, including the Series 2017 Special Assessments,
collected pursuant to the Uniform Method are payable at one time. Public entities whose boundaries
overlap those of the District, could, without the consent of the owners of the land within the District,
impose additional taxes on the property within the District. The District anticipates imposing operation
and maintenance assessments encumbering the same property encumbered by the Series 2017 Special
Assessments. In addition, lands within the District may also be subject to assessments by property and
home owner associations.

Limited Secondary Market for Series 2017 Bonds

The Series 2017 Bonds may not constitute a liquid investment, and there is no assurance that a
liquid secondary market will exist for the Series 2017 Bonds in the event an Owner thereof determines to
solicit purchasers of the Series 2017 Bonds. Because the Series 2017 Bonds are being sold pursuant to
exemptions from registration under applicable securities laws, no secondary market may develop and an
owner may not be able to resell the Series 2017 Bonds. Even if a liquid secondary market exists, there
can be no assurance as to the price for which the Series 2017 Bonds may be sold. Such price may be
lower than that paid by the current Owners of the Series 2017 Bonds, depending on the progress of
development of the Development and the lands within the District, existing real estate and financial
market conditions and other factors.

Inadequacy of Series 2017 Reserve Account

Some of the risk factors discussed herein, which, if materialized, would result in a delay in the
collection of the Series 2017 Special Assessments, may not adversely affect the timely payment of debt
service on the Series 2017 Bonds because of the Series 2017 Reserve Account. The ability of the Series
2017 Reserve Account to fund deficiencies caused by delinquent Series 2017 Special Assessments is
dependent on the amount, duration and frequency of such deficiencies. Moneys on deposit in the Series
2017 Reserve Account may be invested in certain obligations permitted under the Indenture. Fluctuations
in interest rates and other market factors could affect the amount of moneys in the Series 2017 Reserve
Account to make up deficiencies. If the District has difficulty in collecting the Series 2017 Special
Assessments, the Series 2017 Reserve Account could be rapidly depleted and the ability of the District to
pay debt service could be materially adversely affected. In addition, during an Event of Default under the
Indenture, the Trustee may withdraw moneys from the Series 2017 Reserve Account and such other
Funds, Accounts and subaccounts created under the Indenture to pay its extraordinary fees and expenses
incurred in connection with such Event of Default. If in fact the Series 2017 Reserve Account is accessed
for any purpose, the District does not have a designated revenue source for replenishing such account.
Moreover, the District may not be permitted to re-assess real property then burdened by the Series 2017
Special Assessments in order to provide for the replenishment of the Series 2017 Reserve Account.

Legal Delays
If the District should commence a foreclosure action against a landowner for nonpayment of
Series 2017 Special Assessments, such landowners may raise affirmative defenses to such foreclosure

action, which although such affirmative defenses would likely be proven to be without merit, could result
in delays in completing the foreclosure action. In addition, the District is required under the Indenture to
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fund the costs of such foreclosure. It is possible that the District will not have sufficient funds and will be
compelled to request the Series 2017 Bondholders to allow funds on deposit under the Indenture to be
used to pay the costs of the foreclosure action. Under the Code, there are limitations on the amounts of
Series 2017 Bond proceeds that can be used for such purpose.

IRS Examination and Audit Risk

The Internal Revenue Service (the "IRS") routinely examines bonds issued by state and local
governments, including bonds issued by community development districts. The IRS recently concluded
its lengthy examination of certain issues of bonds (for purposes of this subsection, the "Audited Bonds")
issued by Village Center Community Development District (the "Village Center CDD"). During the
course of the audit of the Audited Bonds, Village Center CDD received a ruling dated May 30, 2013, in
the form of a non-precedential technical advice memorandum ("TAM") concluding that Village Center
CDD is not a political subdivision for purposes of Section 103(a) of the Code because Village Center
CDD was organized and operated to perpetuate private control and avoid indefinitely responsibility to an
electorate, either directly or through another elected state or local government body. Such a conclusion
could lead to the further conclusion that the interest on the Audited Bonds was not excludable from gross
income of the owners of such bonds for federal income tax purposes. Village Center CDD received a
second TAM dated June 17, 2015, which granted relief to Village Center CDD from retroactive
application of the IRS's conclusion regarding its failure to qualify as a political subdivision. Prior to the
conclusion of the audits, the Audited Bonds were all refunded with taxable bonds. The audit of the
Audited Bonds that were issued for utility improvements were closed without change to the tax exempt
status of those Audited Bonds on April 25, 2016, and the audit of the remainder of the Audited Bonds
(which funded recreational amenity acquisitions from entities related to the principal landowner in the
Village Center CDD) was closed on July 14, 2016, without the IRS making a final determination that the
interest on the Audited Bonds in question was required to be included in gross income. However, the IRS
letter to the Village Center CDD with respect to this second set of Audited Bonds noted that the Agency
found that the Village Center CDD was not a "proper issuer of tax-exempt bonds" and that those Audited
Bonds were private-activity bonds that did not fall in any of the categories that qualify for tax-exemption.
Although the TAMs and the letters to the Village Center CDD from the IRS referred to above are
addressed to, and binding only on, the IRS and Village Center CDD in connection with the Audited
Bonds, they reflect the audit position of the IRS, and there can be no assurance that the IRS would not
commence additional audits of bonds issued by other community development districts raising issues
similar to the issues raised in the case of the Audited Bonds based on the analysis set forth in the first
TAM or on the related concerns addressed in the July 14, 2016 letter to the Village Center CDD.

On February 23, 2016, the IRS published proposed regulations designed to provide prospective
guidance with respect to potential private business control of issuers by providing a new definition of
political subdivision for purposes of determining whether an entity is an appropriate issuer of bonds the
interest on which is excluded from gross income for federal tax purposes. The proposed regulations
require that a political subdivision (i) have the power to exercise at least one sovereign power, (ii) be
formed and operated for a governmental purpose, and (iii) have a governing body controlled by or have
significant uses of its funds or assets otherwise controlled by a government unit with all three sovereign
powers or by an electorate that is not controlled by an unreasonably small number of unrelated electors.
On October 4, 2017, the Treasury Department ("Treasury") announced that it would withdraw the
proposed regulations, stating that, "while Treasury and the IRS continue to study the legal issues relating
to political subdivisions, Treasury and the IRS currently believe that these proposed regulations should be
withdrawn in their entirety, and plan to publish a withdrawal of the proposed regulations shortly in the
Federal Register. Treasury and the IRS may propose more targeted guidance in the future after further
study of the relevant legal issues." Notice of withdrawal of the proposed regulations was published in the
Federal Register on October 20, 2017.
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It has been reported that the IRS has closed audits of other community development districts in
Florida with no change to such districts' bonds' tax-exempt status, but has advised such districts that such
districts must have public electors within five years of the issuance of tax-exempt bonds or their bonds
may be determined to be taxable retroactive to the date of issuance. Pursuant to the Act, general elections
are not held until the later of six years and there are 250 qualified electors in the district. The District,
unlike Village Center CDD, was formed with the intent that it will contain a sufficient number of
residents to allow for a transition to control by a general electorate. Currently, all members of the Board
of the District were elected by the Developer and none were elected by qualified electors. The Developer
will certify as to its expectations as to the timing of the transition of control of the Board of the District to
qualified electors pursuant to the Act, and its expectations as to compliance with the Act by any members
of the Board that the Developer elects. Such certification by the Developer does not ensure that such
certification shall be determinative of, or may influence the outcome of any audit by the IRS, or any
appeal from such audit, that may result in an adverse ruling that the District is not a political subdivision
for purposes of Section 103(a) of the Code. Further, there can be no assurance that an audit by the IRS of
the Series 2017 Bonds will not be commenced. The District has no reason to believe that any such audit
will be commenced, or that any such audit, if commenced, would result in a conclusion of noncompliance
with any applicable state or federal law.

Owners of the Series 2017 Bonds are advised that, if the IRS does audit the Series 2017 Bonds,
under its current procedures, at least during the early stages of an audit, the IRS will treat the District as
the taxpayer, and the Owners of the Series 2017 Bonds may have limited rights to participate in those
proceedings. The commencement of such an audit could adversely affect the market value and liquidity
of the Series 2017 Bonds until the audit is concluded, regardless of the ultimate outcome. In addition, in
the event of an adverse determination by the IRS with respect to the tax-exempt status of interest on the
Series 2017 Bonds, it is unlikely the District will have available revenues to enable it to contest such
determination or enter into a voluntary financial settlement with the IRS. Further, an adverse
determination by the IRS with respect to the tax-exempt status of interest on the Series 2017 Bonds would
adversely affect the availability of any secondary market for the Series 2017 Bonds. Should interest on
the Series 2017 Bonds become includable in gross income for federal income tax purposes, not only will
Owners of Series 2017 Bonds be required to pay income taxes on the interest received on such Series
2017 Bonds and related penalties, but because the interest rate on such Series 2017 Bonds will not be
adequate to compensate Owners of the Series 2017 Bonds for the income taxes due on such interest, the
value of the Series 2017 Bonds may decline.

THE INDENTURE DOES NOT PROVIDE FOR ANY ADJUSTMENT IN THE INTEREST
RATE ON THE SERIES 2017 BONDS IN THE EVENT OF AN ADVERSE DETERMINATION BY
THE IRS WITH RESPECT TO THE TAX-EXEMPT STATUS OF INTEREST ON THE SERIES 2017
BONDS. PROSPECTIVE PURCHASERS OF THE SERIES 2017 BONDS SHOULD EVALUATE
WHETHER THEY CAN OWN THE SERIES 2017 BONDS IN THE EVENT THAT THE INTEREST
ON THE SERIES 2017 BONDS BECOMES TAXABLE AND/OR THE DISTRICT IS EVER
DETERMINED TO NOT BE A POLITICAL SUBDIVISION FOR PURPOSES OF THE CODE
AND/OR THE SECURITIES ACT (AS HEREINAFTER DEFINED).

Loss of Exemption from Securities Registration

Since the Series 2017 Bonds have not been and will not be registered under the Securities Act of
1933, as amended, or any state securities laws, if the District is ever deemed, by the IRS, judicially or
otherwise, not to be a political subdivision for purposes of the Code, it is possible that federal or state
regulatory authorities could also determine that the District is not a political subdivision for purposes of
the federal and state securities laws. Accordingly, the District and purchasers of Series 2017 Bonds may
not be able to rely on the exemption from registration under the Securities Act of 1933, as amended (the
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"Securities Act"), relating to securities issued by political subdivisions. In that event the Owners of the
Series 2017 Bonds would need to ensure that subsequent transfers of the Series 2017 Bonds are made
pursuant to a transaction that is not subject to the registration requirements of the Securities Act.

Federal Tax Reform

Various proposals are mentioned from time to time by members of the Congress of the United
States of America and others concerning reform of the internal revenue (tax) laws of the United States. In
addition, the Service may, in the future, issue rulings that have the effect of changing the interpretation of
existing tax laws. Certain of these proposals and interpretations, if implemented or upheld, could have
the effect of diminishing the value of obligations of states and their political subdivisions, such as the
Series 2017 Bonds, by eliminating or changing the tax-exempt status of interest on certain of such bonds.
Whether any of such proposals will ultimately become or be upheld as law, and if so, the effect such
proposals could have upon the value of bonds such as the Series 2017 Bonds, cannot be predicted.
However, it is possible that any such law or interpretation could have a material and adverse effect upon
the availability of a liquid secondary market and/or the value of the Series 2017 Bonds. See also "TAX
MATTERS.

State Tax Reform

It is impossible to predict what new proposals may be presented regarding ad valorem tax reform
and/or community development districts during upcoming legislative sessions, whether such new
proposals or any previous proposals regarding the same will be adopted by the Florida Senate and House
of Representatives and signed by the Governor, and, if adopted, the form thereof. On October 31, 2014,
the Auditor General of the State released a 31-page report which requests legislative action to establish
parameters on the amount of bonds a community development district may issue and provide additional
oversight for community development district bonds. This report renews requests made by the Auditor
General in 2011 that led to the Governor of the State issuing an Executive Order on January 11, 2012 (the
"Executive Order") directing the Office of Policy and Budget in the Executive Office of the Governor
("OPB") to examine the role of special districts in the State. As of the date hereof, the OPB has not made
any recommendations pursuant to the Executive Order nor has the Florida legislature passed any related
legislation. It is impossible to predict with certainty the impact that any existing or future legislation will
or may have on the security for the Series 2017 Bonds. It should be noted that Section 190.16(14) of the
Act provides in pertinent part that "The state pledges to the holders of any bonds issued under the Act that
it will not limit or alter the rights of the district to levy and collect the ... assessments... and to fulfill the
terms of any agreement made with the holders of such bonds ... and that it will not impair the rights or
remedies of such holders."

Insufficient Resources or Other Factors causing Failure to Complete the Phase 6 Project or the
Construction of Homes within, the Series 2017 Assessment Area

There can be no assurance, in the event the District does not have sufficient moneys on hand to
complete the Phase 6 Project, that the District will be able to raise through the issuance of bonds, or
otherwise, the moneys necessary to complete the Phase 6 Project. Further, pursuant to the Indenture, the
District covenants and agrees that so long as the Series 2017 Special Assessments have not been
Substantially Absorbed, it shall not issue Bonds or other debt obligations, other than refunding bonds,
secured by Special Assessments for capital projects on lands subject to the Series 2017 Special
Assessments. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2017 BONDS —
Additional Bonds" for more information.
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Further, it is anticipated that the cost to finish the Phase 6 Project will exceed the net proceeds
from the Series 2017 Bonds. Although the Developer will agree to fund or cause to be funded the
completion of the Phase 6 Project regardless of the insufficiency of proceeds from the Series 2017 Bonds
and will enter into a Completion Agreement with the District as evidence thereof, there can be no
assurance that the Developer will have sufficient resources to do so. Such obligation of the Developer is
an unsecured obligation. In addition, there is the possibility that even if the Series 2017 Assessment Area
is developed, there will not be any homes constructed within it. See "THE DEVELOPMENT" and "THE
CAPITAL IMPROVEMENT PLAN AND THE PHASE 6 PROJECT" herein for more information.

Payment of Series 2017 Special Assessments after Bank Foreclosure

In the event a bank forecloses on property because of a default on the mortgage and then the bank
itself fails, the Federal Deposit Insurance Corporation (the "FDIC"), as receiver will then become the fee
owner of such property. In such event, the FDIC will not, pursuant to its own rules and regulations, likely

be liable to pay the Series 2017 Special Assessments. In addition, the District would require the consent
of the FDIC prior to commencing a foreclosure action.

[Remainder of page intentionally left blank.]
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ESTIMATED SOURCES AND USES OF FUNDS

Source of Funds

Par Amount of Series 2017 Bonds
Original Issue Bond Premium

Total Sources

Use of Funds

Deposit to Series 2017 Acquisition and Construction Account
Deposit to Series 2017 Debt Service Reserve Account
Costs of Issuance, including Underwriter's Discount"

$3,665,000.00
176.122.90

$3.841.122.90

$3,460,597.90
118,375.00
262.150.00

Total Uses $3.841,122.90
(1) Costs of issuance includes, without limitation, legal fees and other costs associated with the issuance of the Series 2017 Bonds.

[Remainder of page intentionally left blank.]
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DEBT SERVICE REQUIREMENTS

The following table sets forth the scheduled debt service on the Series 2017 Bonds:

Period Ending Principal
November 1 (Amortization) Interest Total Debt Service
2018 $ 80,000 $ 156,457.36 $ 236,457.36
2019 65,000 169,975.00 234,975.00
2020 65,000 167,700.00 232,700.00
2021 70,000 165,425.00 235,425.00
2022 70,000 162,975.00 232,975.00
2023 75,000 160,525.00 235,525.00
2024 75,000 157,900.00 232,900.00
2025 80,000 154,900.00 234,900.00
2026 80,000 151,700.00 231,700.00
2027 85,000 148,500.00 233,500.00
2028 90,000 145,100.00 235,100.00
2029 95,000 141,500.00 236,500.00
2030 95,000 136,750.00 231,750.00
2031 100,000 132,000.00 232,000.00
2032 105,000 127,000.00 232,000.00
2033 115,000 121,750.00 236,750.00
2034 120,000 116,000.00 236,000.00
2035 125,000 110,000.00 235,000.00
2036 130,000 103,750.00 233,750.00
2037 135,000 97,250.00 232,250.00
2038 145,000 90,500.00 235,500.00
2039 150,000 83,250.00 233,250.00
2040 160,000 75,750.00 235,750.00
2041 165,000 67,750.00 232,750.00
2042 175,000 59,500.00 234,500.00
2043 185,000 50,750.00 235,750.00
2044 195,000 41,500.00 236,500.00
2045 200,000 31,750.00 231,750.00
2046 210,000 21,750.00 231,750.00
2047* 225,000 11,250.00 236,250.00
TOTALS $3,665,000 $3,360,907.36 $7,025,907.36

*The final maturity of the Series 2017 Bonds.

[Remainder of page intentionally left blank.]
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THE DISTRICT
General Information

The District was established by Ordinance 02-09 of the Board of County Commissioners of
Collier County, Florida (the "County"), enacted on February 26, 2002, and effective on March 4, 2002, as
amended by Ordinance No. 2016-35 enacted by the County on November 15, 2016 (collectively, the
"Ordinance"). The District encompasses approximately 849.4 gross acres of mostly developed land. See
"THE DEVELOPMENT" herein for more information.

Legal Powers and Authority

The District is an independent unit of local government created pursuant to and established in
accordance with the Act. The Act was enacted in 1980 to provide a uniform method for the establishment
of independent districts to manage and finance basic community development services, including capital
infrastructure required for community developments throughout the State of Florida. The Act provides
legal authority for community development districts (such as the District) to finance the acquisition,
construction, operation and maintenance of the major infrastructure for community development pursuant
to its general law charter.

Among other provisions, the Act gives the District's Board of Supervisors the authority to, among
other things, (a) plan, establish, acquire, construct or reconstruct, enlarge or extend, equip, operate and
maintain systems and facilities for, among other things: (i) water management and control for lands
within the District and to connect any of such facilities with roads and bridges; (ii) water supply, sewer
and waste-water management, reclamation and reuse systems or any combination thereof and to construct
and operate connecting intercept or outlet sewers and sewer mains and pipes and water mains, conduits,
or pipelines in, along, and under any street, alley, highway, or other public place or ways, and to dispose
of any effluent, residue, or other byproducts of such system or sewer system; (iii) District roads equal to
or exceeding the specifications of the county in which such district roads are located and street lights,
landscaping, hardscaping, and undergrounding of electric utility lines; and (iv) with the consent of the
local general-purpose government within the jurisdiction of which the power is to be exercised, parks and
facilities for indoor and outdoor recreational uses and security; (b) borrow money and issue bonds of the
District; (c) impose and foreclose special assessments liens as provided in the Act; and (d) exercise all
other powers, necessary, convenient, incidental or proper in connection with any of the powers or duties
of the District stated in the Act.

The Act does not empower the District to adopt and enforce any land use plans or zoning
ordinances and the Act does not empower the District to grant building permits. These functions are to be
performed by general purpose local governments having jurisdiction over the lands within the District.

The Act exempts all property owned by the District from levy and sale by virtue of an execution
and from judgment liens, but does not limit the right of bondholders to pursue any remedy for
enforcement of any lien or pledge of the District in connection with its bonds, including the Series 2017
Bonds.

Board of Supervisors
The governing body of the District is its Board of Supervisors (the "Board"), which is composed
of five Supervisors (the "Supervisors"). The Act provides that, at the initial meeting of the landowners,

Supervisors must be elected by the landowners with the two Supervisors receiving the highest number of
votes to serve for four years and the remaining Supervisors to serve for a two-year term. Three of the five
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Supervisors are elected to the Board every two years in November. At such election the two Supervisors
receiving the highest number of votes are elected to four-year terms and the remaining Supervisor is
elected to a two-year term. Until the later of six (6) years after the initial appointment of Supervisors or
the year in which there are at least 250 qualified electors in the District, or such earlier time as the Board
may decide to exercise its ad valorem taxing power, the Supervisors are elected by vote of the landowners
of the District. Ownership of the land within the District entitles the owner to one vote per acre (with
fractions thereof rounded upward to the nearest whole number and, for purposes of determining voting
interests, platted lots shall be counted individually and rounded up to the nearest whole acre and shall not
be aggregated for determining the number of voting units held). Upon the later of six (6) years after the
initial appointment of Supervisors or the year in which there are at least 250 qualified electors in the
District, the Supervisors whose terms are expiring will be elected (as their terms expire) by qualified
electors of the District, except as described below. A qualified elector is a registered voter who is at least
eighteen years of age, a resident of the District and the State of Florida and a citizen of the United States.
At the election where Supervisors are first elected by qualified electors, two Supervisors must be qualified
electors and be elected by qualified electors, both to four-year terms. Thereafter, as terms expire, all
Supervisors must be qualified electors and are elected to serve four-year terms. If there is a vacancy on
the Board, whether as a result of the resignation or removal of a Supervisor or because no elector qualifies
for a seat to be filled in an election, the remaining Board members are to fill such vacancy for the
unexpired term.

Notwithstanding the foregoing, if at any time the Board proposes to exercise its ad valorem taxing
power, prior to the exercise of such power, it shall call an election at which all Supervisors shall be
qualified electors and shall be elected by qualified electors in the District. Elections subsequent to such
decision shall be held in a manner such that the Supervisors will serve four-year terms with staggered
expiration dates in the manner set forth in the Act.

The Act provides that it shall not be an impermissible conflict of interest under Florida law
governing public officials for a Supervisor to be a stockholder, officer or employee of a landowner or of

any entity affiliated with a landowner (which includes the Developer).

The current members of the Board and the expiration of the term of each member are set forth

below:
Name Title Term Expires
David Truxton* Chairperson November, 2020
Anthony Burdett* Vice-Chairperson November, 2018
Adam Painter* Assistant Secretary November, 2018
Christopher Nirenberg* Assistant Secretary November, 2020
Stephen Reiter™ Assistant Secretary November, 2018

* Employee of the Developer or an affiliate of the Developer.

A majority of the members of the Board constitutes a quorum for the purposes of conducting its
business and exercising its powers and for all other purposes. Action taken by the District shall be upon a
vote of a majority of the members present unless general law or a rule of the District requires a greater
number. All meetings of the Board are open to the public under Florida's open meeting or "Sunshine" law.

The District Manager and Other Consultants

The chief administrative official of the District is the District Manager (as hereinafter defined).
The Act provides that a district manager has charge and supervision of the works of the District and is
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responsible for preserving and maintaining any improvement or facility constructed or erected pursuant to
the provisions of the Act, for maintaining and operating the equipment owned by the District, and for
performing such other duties as may be prescribed by the Board.

The District has retained JPWard and Associates, LLC, Oakland Park, Florida, to serve as its
district manager ("District Manager"). The District Manager's office is located at 2900 Northeast 12"
Terrace, Suite 1, Oakland Park, Florida 33334, telephone number (954) 658-4900.

The Act further authorizes the Board to hire such employees and agents as it deems necessary.
Thus, the District has employed the services of Bryant Miller Olive P.A., Orlando, Florida, as Bond
Counsel; Waldrop Engineering, P.A., Bonita Springs, Florida, as Consulting Engineer; and Coleman,
Yovanovich & Koester, P.A., Naples, Florida, as District Counsel. The Board has also retained JPWard
and Associates, LLC, Oakland Park, Florida, to serve as Methodology Consultant and to prepare the
Assessment Methodology.

Outstanding Bonds

The District previously issued its Special Assessment Bonds, Series 2013 (the "Series 2013
Bonds") on December 12, 2013 in the original principal amount of $7,050,000 which are currently
outstanding in the aggregate principal amount of $6,780,000, its Special Assessment Bonds, its Special
Assessment Bonds, Series 2015 (Phase 3 Project) (the "Series 2015 Phase 3 Bonds") on April 9, 2015 in
the original principal amount of $3,950,000, which are currently outstanding in the aggregate principal
amount of $3,560,000, its Special Assessment Bonds, Series 2015 (Phase 4 Project) (the "Series 2015
Phase 4 Bonds") on December 8, 2015 in the original principal amount of $3,190,000, which are currently
outstanding in the aggregate principal amount of $3,140,000, and its Special Assessment Bonds, Series
2016 (Phase 5 Project) (the "Series 2016 Bonds") on November 29, 2016 in the original principal amount
of $5,425,000, which are currently outstanding in the aggregate principal amount of $5,315,000. The
Series 2013 Bonds, the Series 2015 Phase 3 Bonds, the Series 2015 Phase 4 Bonds and the Series 2016
Bonds are secured by assessments levied on lands in the District separate and distinct from the lands that
will be subject to the Series 2017 Special Assessments securing the Series 2017 Bonds.

[Remainder of page intentionally left blank.]
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THE CAPITAL IMPROVEMENT PLAN AND THE PHASE 6 PROJECT
General

In the "Flow Way Community Development District Master Engineer's Report" dated August,
2013 (the "Master Engineer's Report") and the "Flow Way Community Development District Phase 6 & 7
Engineer's Report 2017 Project" dated October 2017 (the "Phase 6 & 7 Engineer's Report" and, together
with the Master Engineer's Report, the "Engineer's Report"), the District Engineer sets forth the District's
capital improvement plan (the "CIP"). The total cost of the entire District CIP, which includes without
limitation the Phase 6 and 7 Project, is estimated to be approximately $39 million. The CIP includes
offsite improvements, earthwork, drainage facilities, water facilities, wastewater facilities, irrigation
facilities, exterior landscaping, professional and permit fees and environmental preservation and
mitigation. The CIP is expected to be substantially complete by 2020. See the Engineer's Report attached
hereto in Appendix C for a breakdown of the CIP and estimated costs associated therewith.

Prior Projects

In December 2013 the District issued its Series 2013 Bonds in the original principal amount of
$7,050,000 to provide funds for the Series 2013 Project. The Series 2013 Project consisted of Phases 1
and 2 of the District's CIP. The total cost of the Series 2013 Project was approximately $10,190,770 and
was completed in the second quarter of 2015. See "THE DEVELOPMENT — Update on Previous
Assessment Areas" for more information.

In April 2015 the District issued its Series 2015 Phase 3 Bonds in the original principal amount of
$3,950,000 to provide funds for the Series 2015 Phase 3 Project. The Series 2015 Phase 3 Project
consisted of Phase 3 of the District's CIP. The total cost of the Series 2015 Phase 3 Project was
approximately $3,453,575. All of the Series 2015 Phase 3 Bond proceeds have been spent and the Series
2015 Phase 3 Project is substantially complete. See "THE DEVELOPMENT — Update on Previous
Assessment Areas" for more information.

In December 2015 the District issued its Series 2015 Phase 4 Bonds in the original principal
amount of $3,100,000 to provide funds for the Series 2015 Phase 4 Project. The Series 2015 Phase 4
Project consisted of Phase 4 of the District's CIP. The total cost of the Series 2015 Phase 4 Project was
approximately $3,888,694. All of the Series 2015 Phase 4 Bond proceeds have been spent and the Series
2015 Phase 4 Project is substantially complete. See "THE DEVELOPMENT — Update on Previous
Assessment Areas" for more information.

In November 2016, the District issued its Series 2016 Phase 5 Bonds in the original principal
amount of $5,425,000 to provide funds for the Series 2016 Phase 5 Project. The Series 2016 Phase 5
Project consisted of Phase 5 of the District's CIP. The total cost of the Series 2016 Phase 5 Project was
estimated to be approximately $10,951,238.99. The Series 2016 Phase 5 Bond is expected to be
completed in the summer of 2018. See "THE DEVELOPMENT — Update on Previous Assessment Areas"
for more information.

Phase 6 Project

The "Phase 6 Project" shall mean Phase 6 of the CIP, as further described in the Phase 6 & 7
Engineer's Report. The Phase 6 Project will include certain improvements to the stormwater management
system, utilities (consisting of potable water, sanitary sewer and irrigation improvements), exterior
landscaping, certain off-site improvements, and environmental mitigation. See the Phase 6 & 7
Engineer's Report attached hereto as Appendix C for more information regarding the Phase 6 Project.
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The Phase 6 & 7 Engineer's Report estimates the total cost of the Phase 6 Project to be approximately
$4,856,718.88, which consists of the following:

Description Estimated Phase 6 Project Costs
Surface Water Management $2,741,075.31
Water 300,375.81
Wastewater 609,908.25
Irrigation 105,880.10
Exterior Landscaping 117,323.69
Offsite Improvements 81,916.41
Environmental Mitigation 276,662.55
Professional & Permit Fees 623.576.76
Total $4,856,718.88

Approximately $3,460,598 of the net proceeds from the Series 2017 Bonds will be used at or
shortly after closing of the Series 2017 Bonds to purchase a portion of the Phase 6 Project from the
Developer. Land development for the Phase 6 Project is substantially complete. The Developer will
covenant to complete the Phase 6 Project to the extent not funded with the net proceeds of the Series 2017
Bonds. See "BONDOWNERS' RISKS - Insufficient Resources or Other Factors causing Failure to
Complete the Phase 6 Project or the Construction of Homes within the Series 2017 Assessment Area."
See also "THE DEVELOPMENT — Development Status of the Series 2017 Assessment Area" herein for
more information regarding the status of development in the Series 2017 Assessment Area.

The District expects to issue Additional Bonds in the future to fund other portions of the CIP that
will be secured by special assessments levied on District Lands separate and distinct from the District
Lands subject to the Series 2013 Special Assessments, the Series 2015 (Phase 3) Special Assessments, the
Series 2015 (Phase 4) Special Assessments, the Series 2016 (Phase 5) Special Assessments and the Series
2017 Special Assessments. See "SECURITY FOR AND SOURCE OF PAYMENT OF SERIES 2017
BONDS - Additional Obligations" for a summary of the Indenture provisions restricting future bonds
secured by Special Assessments on the District Lands subject to the Series 2017 Special Assessments.

[Remainder of page intentionally left blank.]
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ASSESSMENT METHODOLOGY AND THE ALLOCATION OF ASSESSMENTS

JPWard and Associates, LLC, Oakland Park, Florida (the "Methodology Consultant"), has
prepared the "Flow Way Community Development District Series 2017 — Phase 6 Capital Improvement
Program Special Assessment Report" dated October 21, 2017, as supplemented by the "Supplemental
Special Assessment Report for Series 2017 Phase 6 Bonds" dated November 17, 2017 (collectively, the
"Assessment Methodology") included herein as Appendix D. The Assessment Methodology sets forth an
overall method for allocating the Series 2017 Special Assessments to be levied against that portion of the
lands within the District benefited by the Phase 6 Project, and collected by the District as a result thereof.
Once levied and imposed, the Series 2017 Special Assessments are a first lien on the land against which
assessed until paid or barred by operation of law, co-equal with other taxes and assessments levied by the
District and other units of government. See "ENFORCEMENT OF ASSESSMENT COLLECTIONS"
herein.

The Series 2017 Special Assessments that will secure the Series 2017 Bonds will be levied only
on the Series 2017 Assessment Area, which is comprised of the approximately 21.78 gross acres in Phase
6 of the Development. It is anticipated that the Series 2017 Assessment Area will contain approximately
87 units, consisting of approximately 71 single family units and approximately 16 multi-family units. As
of the date hereof, approximately 68 of the 87 lots in the Series 2017 Assessment Area have been platted.
See "Development Status of Series 2017 Assessment Area" for more information.

Upon platting and development of the Series 2017 Assessment Area, the estimated Series 2017
Special Assessments to be levied to pay debt service on the Series 2017 Bonds and the estimated Series
2017 Bonds total par per unit are set forth below:

# of Annual Series 2017 Series 2017 Bonds
Product Units Special Assessment* Total Par Per Unit
52'SF 3 $1,666 $25,790
62' SF 43 $2,514 $38,925
76' SF 25 $4,136 $64,021
Esplanade 14 $1,281 $19,824
Vercelli 2 $1,156 $17,888
Total 87

* Excludes estimated Collier County collection costs and the statutory early payment discount, which may fluctuate.

In addition to the above estimated Series 2017 Special Assessments, each homeowner in the
Development will pay annual taxes, including local ad valorem property taxes, the maintenance and
operating assessments to be levied by the District which are currently anticipated to be approximately
$256 annually, subject to increase. The total millage rate in the District is approximately 10.9604 mills.
These taxes would be payable in addition to the assessments levied by the District. In addition, exclusive
of voter approved millages levied for general obligation bonds, as to which no limit applies, the County
and the School District of Collier County, Florida may each levy ad valorem taxes upon the land in the
District. The District has no control over the level of ad valorem taxes and/or special assessments levied
by other taxing authorities. It is possible that in future years taxes and assessments levied by these other
entities could be substantially higher than in the current year. See "BONDOWNERS RISKS" and "THE
DEVELOPMENT - Taxes, Fees and Assessments" for more information, including proposed
associations' assessments.
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The following information appearing below under the captions "THE DEVELOPMENT" and
"THE DEVELOPER" has been furnished by the Developer for inclusion in this Limited Offering
Memorandum and, although believed to be reliable, such information has not been independently verified
by the District or its counsel, or the Underwriter or its counsel, and no person other than the Developer
makes any representation or warranty as to the accuracy or completeness of such information supplied by
it.

The following information is provided by the Developer as a means for the prospective
bondholders to understand the anticipated development plan and risks associated with the Development.
The Developer's obligations to pay the Series 2017 Special Assessments are no greater than the
obligation of any other landowner within the District. The Developer is not a guarantor of payment on
any property within the District and the recourse for the Developer's failure to pay is limited to its
ownership interests in the property.

THE DEVELOPMENT
General

Esplanade Golf and Country Club of Naples (the "Development") is an approximately 1,798
gross acre, of which all of the developed and developable acres are located in the approximately 849.4
gross acre District, master-planned residential and bundled golf community located entirely in the
unincorporated area of the County. The Development is situated northeast of the intersection of
Immokalee Road and County Road 951, about three miles east of Interstate 75 and is located within three
to eight miles of several big box stores (i.e., Target, Wal-Mart, Home Depot, etc.), chain restaurants and
boutique shopping and dining in Mercato, Village on Venetian Bay and Fifth Avenue. There are also
numerous medical facilities within six to eight miles of the Development including North Collier Hospital
and Physicians Regional Medical Center.

The Development is currently planned to consist of approximately 1,168 single family and multi-
family dwelling units, an 18-hole golf course, a clubhouse and a network of trails and parks, but may be
expanded to include up to an additional 65 single family or multi-family units. The entire existing
developable portion of the Development is located within the District; however, the Development also
includes approximately 969 gross acres of conservation areas that are located outside of the District.

The Development is being developed in phases. Land development commenced in January 2013
and is expected to be substantially completed by 2020. As of the date hereof, the Developer has spent
approximately $82 million developing the Development and anticipates that another approximate $16
million will need to be spent on development costs to complete the Development. As of September 30,
2017, approximately 387 homes in the District have been sold and closed with end users with another
approximate 100 homes under contract.

The District previously issued its Series 2013 Bonds on December 12, 2013 in connection with
the development of Phases 1 and 2 of the Development (the "Series 2013 Assessment Area"), its Series
2015 Phase 3 Bonds on April 9, 2015 in connection with the development of Phase 3 of the Development
(the "Series 2015 (Phase 3) Assessment Area"), its Series 2015 Phase 4 Bonds on November 23, 2015 in
connection with the development of Phase 4 of the Development (the "Series 2015 (Phase 4) Assessment
Area") and its Series 2016 Phase 5 Bonds on November 10, 2016 in connection with the development of
Phase 5 of the Development (the "Series 2016 (Phase 5) Assessment Area"). The lands in the Series
2013 Assessment Area, the Series 2015 (Phase 3) Assessment Area, the Series 2015 (Phase 4)
Assessment Area and the Series 2016 (Phase 5) Assessment Area are not subject to the Series 2017
Special Assessments that are securing the Series 2017 Bonds. See "Update on Previous Assessment
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Areas" below for more information on the status of the Series 2013 Assessment Area, the Series 2015
(Phase 3) Assessment Area, the Series 2015 (Phase 3) Assessment Area and the Series 2016 (Phase 5)
Assessment Area. The Series 2017 Bonds are secured by the Series 2017 Special Assessments which will
be levied on the lands in Phase 6 of the Development (the "Series 2017 Assessment Area"). The District
anticipates issuing Additional Bonds in the future in connection with the development of the remaining
land in the District.

The Developer owns all of the land in the Series 2017 Assessment Area. See "THE
DEVELOPER" herein for more information regarding the Developer. The Developer will be responsible
for land development and the marketing and construction of the homes for sale in the Series 2017
Assessment Area.

Update on Previous Assessment Areas

Series 2013 Assessment Area

The development work in the Series 2013 Assessment Area is substantially complete and the
Developer anticipates completing construction of all infrastructure in the Series 2013 Assessment Area by
the second quarter of 2019, which consists primarily of the final lift of asphalt pavement. Home
construction began in the Series 2013 Assessment Area in January 2014. As of September 30, 2017,
approximately 286 of the 316 planned homes for the Series 2013 Assessment Area have been sold and
closed with end users with another approximate 18 homes under contract.

Series 2015 (Phase 3) Assessment Area

The development work in the Series 2015 (Phase 3) Assessment Area is substantially complete
and the Developer anticipates completing construction of all infrastructure in the Series 2015 (Phase 3)
Assessment Area by the second quarter of 2019, which consists primarily of the final lift of asphalt
pavement. Home construction began in the Series 2015 (Phase 3) Assessment Area in March 2015 by
Stock Development. As of September 30, 2017, approximately 38 of the planned 90 homes in the Series
2015 (Phase 3) Assessment Area have been sold and closed with end users with another approximate 13
homes under contract.

Series 2015 (Phase 4) Assessment Area

The development work in the Series 2015 (Phase 4) Assessment Area is substantially complete
and the Developer anticipates completing construction of all infrastructure in the Series 2015 (Phase 4)
Assessment Area by the first quarter of 2020, which consists primarily of the final lift of asphalt
pavement. Home construction began in the Series 2017 (Phase 4) Assessment Area in March 2015 by
Taylor Morrison. As of September 30, 2017, approximately 57 of the planned 163 homes in the Series
2015 (Phase 3) Assessment Area have been sold and closed with end users with another approximate 16
homes under contract.

Series 2016 (Phase 5) Assessment Area

The Developer anticipates substantial completion of all infrastructure in the Series 2016 (Phase 6)
Assessment Area by the first quarter of 2020. The development work is substantially complete except for
the development work for approximately 46 condos. Home construction began in the Series 2016 (Phase
5) Assessment Area in May, 2017 by Taylor Morrison. As of September 30, 2017 approximately 6 of the
planned 187 homes in the Series 2017 (Phase 5) Assessment Area have been sold and closed with end
users with another approximate 53 homes under contract.
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Set forth below is an aerial showing the current status of the Development as of October 26,
2017, along with certain surrounding lands.

Land Acquisition by the Developer

The Developer acquired all of the land within the District on January 30, 2013, for a purchase
price of approximately $32,000,000. All of the Developer's land within the District was originally subject
to a Mortgage and Security Agreement dated January 30, 2013 and recorded on February 7, 2013 in Book
4883, Page 3973 of the Official Records of the County (the "Mortgage") in favor of IMCollier Joint
Venture, a Florida joint venture (the "Mortgagee"). The Mortgage originally secured obligations in the
original aggregate principal amount of $27,000,000. The Developer's lands in the Series 2017 Assessment
Area, as well as the golf course, clubhouse and other amenities, have been released from the lien of the
Mortgage.

The Mortgage continues to be a lien on the remaining Developer owned properties in the District
outside of the Series 2013 Assessment Area, the Series 2015 (Phase 3) Assessment Area, the Series 2015
(Phase 4) Assessment Area, the Series 2016 (Phase 5) Assessment Area and the Series 2017 Assessment
Area, which includes the District Lands planned for the remaining 259 residential units and securing
Developer obligations in the aggregate outstanding principal amount of $6,000,000. The obligations
accrue interest at the fixed rate of 2% per annum and have a final maturity date of October 11, 2019. The
Developer is obligated to pay the Mortgagee the following principal amounts on the following dates and
in connection therewith the Mortgagee will release the following number of lots:
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Principal Due Date Principal Amount # of Lots Released
October 11, 2018 $3,000,000 127
October 11, 2019 $3,000,000 132

Development Status of Series 2017 Assessment Area (Phase 6)

Lot development commenced in the Series 2017 Assessment Area in September, 2017. It is
anticipated that the Series 2017 Assessment Area will contain approximately 87 units consisting of
approximately 71 single family units and 16 multi-family units. As of the date hereof, 68 of the single
family units have been platted. The Developer anticipates completing development on the 68 single
family by first quarter of 2018 and the rest of the Series 2017 Assessment Area by the first quarter of
2020. Set forth below is a depiction of the Developer and certain surrounding lands as of October 26,
2017 with the Series 2017 Assessment Area outlined in blue:

The Developer anticipates that home construction will commence in the Series 2017 Assessment
Area in the first quarter of 2018, with home closings commencing in the third quarter of 2018. The
Developer anticipates that all of the homes in the Series 2017 Assessment Area will be fully constructed
and sold to end users by 2021. These anticipated absorption rates are based upon estimates and
assumptions made by the Developer that are inherently uncertain, though considered reasonable by the
Developer, and are subject to significant business, economic, and competitive uncertainties and
contingencies, all of which are difficult to predict and many of which are beyond the control of the
Developer. As a result, there can be no assurance such absorption rates will occur or be realized in the
time frames anticipated.
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Development Finance Plan

As of the date hereof, the Developer has spent approximately $82 million developing the entire
Development and anticipates that another approximate $16 million will need to be spent on development
costs to complete the Development. Land development in the Series 2017 Assessment Area is
substantially complete. See "- Development Status of Series 2017 Assessment Area (Phase 6) above" for
more information.

Approximately $3,460,598 of the net proceeds from the Series 2017 Bonds will be used at or
shortly after closing of the Series 2017 Bonds to purchase a portion of the Phase 6 Project from the
Developer. The Developer will enter into a completion agreement at closing on the Series 2017 Bonds to
complete any portion of the 2017 Project not funded with the Series 2017 Bonds. See "BONDOWNERS'
RISKS - Insufficient Resources or Other Factors causing Failure to Complete the Phase 6 Project or the
Construction of Homes within the Series 2017 Assessment Area" herein.

Residential Product Offerings
The following table reflects the Developer's current expectations for the neighborhoods to be

constructed in the Series 2017 Assessment Area along with the number of developable units, bedrooms,
bathrooms, square footages, and home prices, all of which are subject to change.

Lot Estimated Estimated
Product Width  Units Bedrooms Baths Square Feet Retail Lot Value Home Prices
Single Family 52! 3 2-3 2-3.5 1,800 — 2,800 $102,550 $420,000 - $490,000
Single Family 62 43 2-3 3-3.5 2,400 - 3,200 $122,264 $460,000 - $550,000
Single Family 76' 25 3 3-3.5 2,700 — 4,000 $150,000 $520,000 - $650,000
Multi-Family ~ Condo 16 2-3 1-3 1,700 — 2,300 $45,000 $280,000 - $360,000
Total 87

Permits and Development Approvals

The Development has received zoning and site plan approval as a Residential Planned Unit
Development (the "RPUD"). The zoning approval will allow for the development of a maximum of 1,233
residential units within the District's boundaries.

The RPUD requirements are set forth in County Ordinances 2004-41, 2009-21, 2012-41 and
2014-36. The RPUD imposes certain development obligations on the Developer, at the Developer's cost,
including, without limitation, the following: (i) dedication to the County of certain rights-of-ways; (ii)
construction of a 10" wide multi-use pathway to be located along the Immokalee Road right-of-way on the
north side of the Cocohatchee Canal as part of the entrance construction, which such construction is
complete; (iii) the construction of the Developer's fair share of the north leg of the CR-951 / Broken Back
Road intersection with Immokalee Road in accordance with the RPUD prior to issuance of the 400™
building permit or commencement of construction of the intersection improvements, which is under
development and the Developer has paid the approximate $500,000 cost associated with such
construction; (iv) construction of the two northbound lanes of a future four land road design of Broken
Back Road / Collier Boulevard (CR-951) from The Quarry's north entrance to the Project's Eastern
entrance in accordance with the RPUD, which is currently out for bid and the Developer anticipates will
cost approximately $332,170; and (v) complete construction of the golf course and temporary golf pro
shop / locker room prior to the issuance of a certificate of occupancy for the 100" dwelling unit. The
Developer completed the temporary golf pro shop / locker room, consisting of a triple wide trailer, in
March 2014 at a total cost of approximately $300,000 and the golf course was completed in March 2014.
The Developer is scheduled to complete construction of the permanent golf pro shop / locker room by
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third quarter 2018. The permanent golf pro shop / locker room are currently under construction. The
Developer anticipates the cost to complete the pro shop will be approximately $350,000. See "Amenities"
below for more information.

The Developer has received all required South Florida Water Management District permits for all
planned storm water management and wetland improvements in the Development. The Developer has
received all required County permits and approvals for the remaining development work associated with
the Phase 6 Project with the exception of the County development permits which are expected to be
received in the ordinary course in the second quarter of 2017. The District's Consulting Engineer will
certify at the closing of the Series 2017 Bonds that there are no known issues which would prevent
permits or approvals necessary for the installation of the infrastructure for the Development, the Phase 6
Project and the CIP from being obtained.

Taxes, Fees and Assessments
Upon platting and development of the Series 2017 Assessment Area, the estimated Series 2017

Special Assessments to be levied to pay debt service on the Series 2017 Bonds and the estimated Series
2017 Bonds total par per unit are set forth below:

# of Annual Series 2017 Series 2017 Bonds
Product Units Special Assessment* Total Par Per Unit
52'SF 3 $1,666 $25,790
62' SF 43 $2,514 $38,925
76' SF 25 $4,136 $64,021
Esplanade 14 $1,281 $19,824
Vercelli 2 $1,156 $17,888
Total 87

* Excludes estimated Collier County collection costs and the statutory early payment discount, which may fluctuate.

In addition to the above estimated Series 2017 Special Assessments, each homeowner in the
Development will pay annual taxes, including local ad valorem property taxes, the maintenance and
operating assessments to be levied by the District which are currently anticipated to be approximately
$256 annually, subject to increase, and the homeowner association assessments to be levied by the
homeowners association, Esplanade Golf & Country Club of Naples, Inc. (the "Master HOA"). Master
HOA fees are currently range from $180 per month for multi-family lots, and between $807 and $870 per
quarter for single family lots, which all include the "social" (non-golf) club membership which all
homeowners will be required to pay. In addition, homeowners that buy bundled golf course membership
will pay an additional $225 per month. The Developer anticipates that 347 of the lots in the District will
pay for the social club membership only and the remaining 821 lots will be for both the social club and
the golf course memberships. In addition, separate homeowners associations may be established within
the Development which would also have the right to charge association fees.

The total millage rate in the unincorporated area of the County is approximately 10.9604 mills.
These taxes would be payable in addition to the assessments levied by the District. In addition, exclusive
of voter approved millages levied for general obligation bonds, as to which no limit applies, the County
and the School District of Collier County, Florida may each levy ad valorem taxes upon the land in the
District. The District has no control over the level of ad valorem taxes and/or special assessments levied
by other taxing authorities. It is possible that in future years taxes and assessments levied by these other
entities could be substantially higher than in the current year.
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Amenities

The Development will contain an amenity campus consisting of a comprehensive system of
pathways leading to neighborhood parks and other amenities, including a clubhouse and other amenity
center buildings totaling an estimated 15,000 square feet, which buildings are expected to contain a
restaurant, bar, kitchen, library, and wellness center. The Development will have tennis, pickle ball and
bocce courts, resort pools and other sports facilities. The Development will contain an events lawn with
stage and seating areas to accommodate approximately 400 people for entertainment and social activities.

The Development contains an 18-hole golf course with an accompanying clubhouse and golf and
tennis pro shop. The Developer commenced development of the golf course in May 2013 and completed
the course in March 2014. A temporary pro shop, consisting of a triple wide trailer, and a cart storage
facility was also installed in March 2014 at a total cost of approximately $314,000. Four tennis courts
were completed in 2015. Construction is complete on the approximate 8,000 square foot Wellness
Center, Tiki (poolside) Bar and resort pool, for a total cost of approximately $4.5 million. The permanent
golf pro shop and learning center (gathering area) is expected to be completed in late 2018. The culinary
building is scheduled to begin in 2019.

Set forth below is a picture of a portion of the Development's amenities as of October 26, 2017:

Education
Children residing in the Development are expected to attend Laurel Oak Elementary School,

Oakridge Middle School and Gulf Coast High School, all of which are located within approximately two
(2) miles of the Development. The Collier County School Board may change school boundaries from

44



time to time and there is no requirement that students residing in the Development be permitted to attend
the schools which are closest to the Development.

Environmental

The Developer's parent company, Taylor Morrison of Florida (as defined herein) received a letter
dated October 31, 2011, from YPC Consulting Group, PL ("YPC") that Taylor Morrison of Florida may
rely on the Phase I Environmental Site Assessment (the "ESA") delivered from YPC to G and M Naples,
LLC in June 2011. The ESA covered all of the District Lands. The Phase I Environmental Site
Assessment identified no recognized environmental conditions ("REC") on the District Lands. See
"BONDOWNERS' RISK — Regulatory and Environmental Risks" herein for more information regarding
potential environmental risks.

Utilities

Electric utilities will be provided to the Development by FPL (Florida Power and Light). Natural
gas services will be provided by TECO (Tampa Electric Company) Peoples Gas. Telephone and cable
TV service will be provided to the Development by CenturyLink Corporation and/or Comcast. Potable
water and wastewater service to the Development will be provided by the County.

Competition

The Development is expected to compete with projects in the County market generally. The
Developer believes the five projects listed below will be the most direct competition for the Development.

The Quarry

The Quarry is a bundled golf community located adjacent to the community. Homes have been
constructed in the project by Pulte Homes ranging from 1,811 Sq. Ft. to 3,999 Sq. Ft. and priced from
$350k to $1.1m. At build-out The Quarry is expected to contain approximately 625 single family units.
Sales commenced in the first quarter of 2006.

Twin Eagles

Twin Eagles Golf and Country Club is a bundled golf community located adjacent to the
community. Homes have been constructed in the project by Lennar Homes, Minto Homes and Arthur
Rutenberg Homes ranging from 1,649 Sq. Ft. to 4,207 Sq. Ft. and priced from $405k to $2.3m. At build-
out Twin Eagles is expected to contain approximately 648 single family units. Sales commenced in the
second quarter of 2006.

Riverstone

Riverstone is a non-golf community located adjacent to the Development. Homes have been
constructed in the project by GL Homes. At build out, Riverstone is expected to contain approximately
800 single family units (consisting of several different product lines ranging from approximately 1,853
square feet to 4,742 square feet and priced from $376k to $693k). Sales commenced in Riverstone in
January 2012.
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Treviso Bay

Treviso Bay is a bundled golf community located approximately 13 miles from the Development.
Homes are being constructed by Lennar, Stock and Taylor Morrison. Homes sales commenced in
January 2012. Treviso Bay is expected to contain approximately 1,450 units at build out (consisting of
several different product lines ranging from approximately 1,107 square feet to 2,394 square feet and
priced from $425k to $1m).

Olde Cypress

Olde Cypress is an existing golf community located adjacent to the Development. Homes are
being constructed by Stock Development. Development commenced in 1999, but Stock Development
began developing the final phase in January 2013 consisting of a product line ranging from 1,809 Sq. Ft.
to 3,158 Sq. Ft. and priced from $480k to $630k. It is estimated that upon build out, Olde Cypress will
contain approximately 540 units.

The information in this section has been obtained from third parties and public sources believed
to be accurate, but cannot be certified as to its accuracy and is subject to change. This section does not
purport to summarize all of the existing or planned communities in the area of the Development, but
rather provide a description of those that the Developer believes pose primary competition to the
Development.

THE DEVELOPER

Taylor Morrison Esplanade Naples, LLC, a Florida limited liability company (the "Developer"),
is a special purpose entity that owns all of the developable land in the Series 2017 Assessment Area. The
Developer is a Florida limited liability company that was formed on December 22, 2011. Taylor
Morrison of Florida, Inc., a Florida corporation ("Taylor Morrison of Florida"), owns a 99.999% interest
in the Developer and the remaining 0.001% interest is owned by G and M Naples, a Florida limited
liability company, which is an unaffiliated entity. Pursuant to a Memorandum of Agreement recorded on
January 30, 2013 in the public records of the County at Book 4884 Page 1, any bulk sale or bulk
disposition of District Lands by the Developer requires the unanimous consent of both members.

The ultimate parent of Taylor Morrison of Florida is Taylor Morrison Home Corp. ("Taylor
Morrison"). Taylor Morrison's principal business is residential homebuilding throughout the United
States, with operations focused in Arizona, California, Colorado, Florida and Texas. Taylor Morrison's
common shares trade on the New York Stock Exchange under the symbol THMC. Taylor Morrison is
subject to the informational requirements of the Securities and Exchange Commission Act of 1934, as
amended, and in accordance therewith files reports, proxy statements, and other information with the
Securities and Exchange Commission (the "SEC"). The file number for Taylor Morrison is No. 0001-
562476. Such reports, proxy statements, and other information can be inspected and copied at the Public
Reference Section of the SEC, Room 1024, 450 Fifth Street NW, Judiciary Plaza, Washington, DC, and
at the SEC's regional offices in Chicago (Northwestern Atrium Center, 500 West Madison Street, Suite
1400, Chicago, Illinois). Copies of such materials can be obtained by mail from the Public Reference
Section of the SEC at prescribed rates. All documents subsequently filed by Taylor Morrison pursuant to
the requirements of the Securities and Exchange Commission Act of 1934 after the date of this Limited
Offering Memorandum will be available for inspection in the same manner as described above.

Neither Taylor Morrison nor Taylor Morrison of Florida is associated with the offering of the
Series 2017 Bonds. Neither Taylor Morrison nor Taylor Morrison of Florida has any liability, is a
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guarantor of, nor an obligor of any nature with respect to the Phase 6 Project or its completion, the
Series 2017 Bonds, or any obligation or other undertaking with respect to the Developer.

TAX MATTERS
General

The Code establishes certain requirements which must be met subsequent to the issuance of the
Series 2017 Bonds in order that interest on the Series 2017 Bonds be and remain excluded from gross
income for purposes of federal income taxation. Non-compliance may cause interest on the Series 2017
Bonds to be included in federal gross income retroactive to the date of issuance of the Series 2017 Bonds,
regardless of the date on which such non—compliance occurs or is ascertained. These requirements
include, but are not limited to, provisions which prescribe yield and other limits within which the
proceeds of the Series 2017 Bonds and the other amounts are to be invested and require that certain
investment earnings on the foregoing must be rebated on a periodic basis to the Treasury Department of
the United States. The District has covenanted in the Indenture with respect to the Series 2017 Bonds to
comply with such requirements in order to maintain the exclusion from federal gross income of the
interest on the Series 2017 Bonds.

In the opinion of Bond Counsel, assuming compliance with certain covenants, under existing
laws, regulations, judicial decisions and rulings, interest on the Series 2017 Bonds (including any original
issue discount properly allocable to the owner thereof) is excluded from gross income for purposes of
federal income taxation. Interest on the Series 2017 Bonds is not an item of tax preference for purposes of
the federal alternative minimum tax imposed on individuals or corporations; however, interest on the
Series 2017 Bonds may be subject to the federal alternative minimum tax when any Series 2017 Bond is
held by a corporation. The federal alternative minimum taxable income of a corporation must be
increased by seventy-five percent (75%) of the excess of such corporation's adjusted current earnings over
its alternative minimum taxable income (before this adjustment and the alternative tax net operating loss
deduction). "Adjusted Current Earnings" will include interest on the Series 2017 Bonds.

Except as described above, Bond Counsel will express no opinion regarding other federal income
tax consequences resulting from the ownership of, receipt or accrual of interest on, or disposition of
Series 2017 Bonds. Prospective purchasers of Series 2017 Bonds should be aware that the ownership of
Series 2017 Bonds may result in collateral federal income tax consequences, including (i) the denial of a
deduction for interest on indebtedness incurred or continued to purchase or carry Series 2017 Bonds; (ii)
the reduction of the loss reserve deduction for property and casualty insurance companies by fifteen
percent (15%) of certain items, including interest on Series 2017 Bonds; (iii) the inclusion of interest on
Series 2017 Bonds in earnings of certain foreign corporations doing business in the United States for
purposes of the branch profits tax; (iv) the inclusion of interest on Series 2017 Bonds in passive income
subject to federal income taxation of certain Subchapter S corporations with Subchapter C earnings and
profits at the close of the taxable year; and (v) the inclusion of interest on Series 2017 Bonds in "modified
adjusted gross income" by recipients of certain Social Security and Railroad Retirement benefits for the
purposes of determining whether such benefits are included in gross income for federal income tax
purposes.

In addition, the Series 2017 Bonds are "qualified tax-exempt obligations" within the meaning of
Section 265(b)(3) of the Code. In rendering this opinion, Bond Counsel has relied on the designation of
the Series 2017 Bonds in Resolution No. 2018-3 adopted by the District on November 8, 2017, as
"qualified tax-exempt obligations" for purposes of the Code, in accordance with Section 265(b)(3)(B)
thereof, and on the District’s representations as to the current expectation that it and any entity issuing on
behalf of the same will not issue in total more than $10,000,000 in tax-exempt obligations in calendar
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year 2017, except as would not count towards the issuance limit set forth in Section 265(b) of the Code.
Any change in the findings and facts set forth in the Resolution and in the certifications of the District
delivered at the closing with respect to the Series 2017 Bonds and relating to such designation could
adversely affect the status of the Series 2017 Bonds as "qualified tax-exempt obligations."

As to questions of fact material to the opinion of Bond Counsel, Bond Counsel will rely upon
representations and covenants made on behalf of the District, certificates of appropriate officers and
certificates of public officials (including certifications as to the use of proceeds of the Series 2017 Bonds
and of the property financed or refinanced thereby), without undertaking to verify the same by
independent investigation.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2017 BONDS AND
THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE FEDERAL
TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE BONDOWNERS,
INCLUDING, BUT NOT LIMITED TO, THE CONSEQUENCES DESCRIBED ABOVE.
PROSPECTIVE BONDOWNERS SHOULD CONSULT WITH THEIR TAX SPECIALISTS FOR
INFORMATION IN THAT REGARD.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the Series 2017 Bonds is subject to information
reporting to the Internal Revenue Service in a manner similar to interest paid on taxable obligations. This
reporting requirement does not affect the excludability of interest on the Series 2017 Bonds from gross
income for federal income tax purposes. However, in conjunction with that information reporting
requirement, the Code subjects certain non-corporate owners of Series 2017 Bonds, under certain
circumstances, to "backup withholding" at the rate specified in the Code with respect to payments on the
Series 2017 Bonds and proceeds from the sale of Series 2017 Bonds. Any amount so withheld would be
refunded or allowed as a credit against the federal income tax of such owner of Series 2017 Bonds. This
withholding generally applies if the owner of Series 2017 Bonds (i) fails to furnish the payor such owner's
social security number or other taxpayer identification number ("TIN"), (ii) furnished the payor an
incorrect TIN, (iii) fails to properly report interest, dividends, or other "reportable payments" as defined in
the Code, or (iv) under certain circumstances, fails to provide the payor or such owner's securities broker
with a certified statement, signed under penalty of perjury, that the TIN provided is correct and that such
owner is not subject to backup withholding. Prospective purchasers of the Series 2017 Bonds may also
wish to consult with their tax advisors with respect to the need to furnish certain taxpayer information in
order to avoid backup withholding.

Other Tax Matters Relating to the Series 2017 Bonds

During recent years, legislative proposals have been introduced in Congress, and in some cases
enacted, that altered certain federal tax consequences resulting from the ownership of obligations that are
similar to the Series 2017 Bonds. In some cases, these proposals have contained provisions that altered
these consequences on a retroactive basis. Such alteration of federal tax consequences may have affected
the market value of obligations similar to the Series 2017 Bonds. From time to time, legislative proposals
are pending which could have an effect on both the federal tax consequences resulting from ownership of
the Series 2017 Bonds and their market value. No assurance can be given that legislative proposals will
not be enacted that would apply to, or have an adverse effect upon, the Series 2017 Bonds. For example,
in connection with federal deficit reduction, job creation and tax law reform efforts, proposals have been
and others are likely to be made that could significantly reduce the benefit of, or otherwise affect, the
exclusion from gross income of interest on obligations like the Series 2017 Bonds. There can be no
assurance that any such legislation or proposal will be enacted, and if enacted, what form it may take. The
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introduction or enactment of any such legislative proposals may affect, perhaps significantly, the market
price for, or marketability of, the Series 2017 Bonds.

Prospective purchasers of the Series 2017 Bonds should consult their own tax advisors as to the
tax consequences of owning the Series 2017 Bonds in their particular state or local jurisdiction and
regarding any pending or proposed federal or state tax legislation, regulations or litigation, as to which
Bond Counsel expresses no opinion.

On February 22, 2016, the Internal Revenue Service issued a notice of proposed rulemaking
containing proposed regulations (the "Proposed Regulations") that provide guidance as to the definition of
a political subdivision for purposes of the rules for tax-exempt bonds. If adopted, the Proposed
Regulations would have affected certain State and local governments that issue tax-exempt bonds,
including community development districts such as the District. However, on July 24, 2017, in response
to Executive Order 13789 issued by President Trump (the "Executive Order"), the Secretary of the
Treasury (the "Secretary") identified the Proposed Regulations will be among a list of eight regulations
that (i) impose an undue financial burden on U.S. Taxpayers; (ii) add undue complexity to the federal tax
laws; or (iii) exceed the statutory authority of the Internal Revenue Service. On October 2, 2017, in his
Second Report to the President on Identifying and Reducing Tax Regulatory Burdens, the Secretary
reported that Treasury and the IRS believe that the Proposed Regulations should be withdrawn in their
entirety, and the Treasury Department and the IRS withdrew the Proposed Regulations on October 20,
2017. The Secretary further provided that Treasury and the IRS will continue to study the legal issues
relating to political subdivisions and may propose targeted guidance in the future.

Because the Proposed Regulations have been withdrawn, it is not possible to determine the extent
to which all or a portion of the discussion herein regarding the Villages and the Villages TAM (each as
defined below) may continue to be applicable in the absence of further guidance from the Internal
Revenue Service. Bond Counsel will render its opinion regarding the exclusion from gross income of
interest on the Series 2017 Bonds as described below.

On May 30, 2013, the IRS delivered to Village Center CDD, a Florida special district established
under Chapter 190, Florida Statutes, a private ruling, called a technical advice memorandum (the
"Villages TAM"), in connection with the examination by the IRS of bonds issued by the Village Center
CDD (the "Audited Bonds"). The Villages TAM concluded that, despite having certain eminent domain
powers, the Village Center CDD is not a political subdivision permitted to issue tax-exempt bonds based
on a number of facts including that its governing board is elected by a small group of landowners, and
that it "was organized and operated to perpetuate private control and avoid indefinitely responsibility to a
public electorate, either directly or through another elected state or local governmental body."

The Villages TAM, as a private, non-precedential, ruling, binds only the IRS and the Village
Center CDD, and only in connection with the Audited Bonds. Moreover, the cited legal basis for the
Villages TAM is extremely limited, and, therefore, the value of the Villages TAM as guidance is also
limited. Nonetheless, the breadth and force of the language used in the Villages TAM may reflect the
disfavor of the IRS toward governmental entities with governing boards elected by landowners, and this
position may lead the enforcement branch of the IRS to select bonds of other issuers with landowner-
controlled boards for examination.

In July 2016, the IRS closed the examination of the Audited Bonds with no change to their tax-
exempt status. Although the audit was closed with no adverse impact on the Audited Bonds, the IRS's
motivations and rationale for closing the examination are unknown. The Village Center CDD refunded
the Audited Bonds with taxable bonds in 2014.
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Like the board of the Village Center CDD, the Board of Supervisors of the District is necessarily
elected by the landowners in the District since there is not yet enough qualified electors residing within
the District. The Act, which contains the uniform statutory charter for all community development
districts and by which the District is governed, delegates to the District certain traditional sovereign
powers including, but not limited to, eminent domain, ad valorem taxation and regulatory authority over
rates, fees and charges for district facilities. On the basis of the Act and certain representations by the
District forming a part of the District's tax certificate as to its reasonable expectations of transition to a
resident-elected Board of Supervisors, it does not appear from the facts and circumstances that the District
was organized to avoid indefinitely responsibility to a public electorate. On the basis of the foregoing and
other factors, Bond Counsel has concluded that under current law the District is a political subdivision for
purposes of Section 103 of the Code, notwithstanding that its Board of Supervisors is temporarily elected
by landowners. Bond counsel intends to deliver its unqualified approving opinion in the form attached
hereto as "APPENDIX B: PROPOSED FORM OF OPINION OF BOND COUNSEL."

The release of the Villages TAM may cause an increased risk of examination of the Series 2017
Bonds. Owners of the Series 2017 Bonds are advised that if the IRS does audit the Series 2017 Bonds,
under its current procedures, at least during the early stages of an audit, the IRS will treat the District as
the taxpayer, and the owners of the Series 2017 Bonds may have limited rights to participate in such
procedure. The Indenture does not provide for any adjustment to the interest rates borne by the Series
2017 Bonds in the event of a change in the tax-exempt status of the Series 2017 Bonds. The
commencement of an audit or an adverse determination by the IRS with respect to the tax-exempt status
of interest on the Series 2017 Bonds could adversely impact both liquidity and pricing of the Series 2017
Bonds in the secondary market.

Tax Treatment of Bond Premium

The difference between the principal amount of the Series 2017 Bonds maturing on November 1,
2038 and November 1, 2047 (collectively, the "Premium Bonds"), and the initial offering price to the
public (excluding bond houses, brokers or similar persons or organizations acting in the capacity of
underwriters or wholesalers) at which price a substantial amount of such Premium Bonds of the same
maturity and, if applicable, interest rate, was sold constitutes to an initial purchaser amortizable bond
premium which is not deductible from gross income for federal income tax purposes. The amount of
amortizable bond premium for a taxable year is determined actuarially on a constant interest rate basis
over the term of each of the Premium Bonds, which ends on the earlier of the maturity or call date for
each of the Premium Bonds which minimizes the yield on such Premium Bonds to the purchaser. For
purposes of determining gain or loss on the sale or other disposition of a Premium Bond, an initial
purchaser who acquires such obligation in the initial offering is required to decrease such purchaser's
adjusted basis in such Premium Bond annually by the amount of amortizable bond premium for the
taxable year. The amortization of bond premium may be taken into account as a reduction in the amount
of tax-exempt income for purposes of determining various other tax consequences of owning such
Premium Bonds. Bondowners of the Premium Bonds are advised that they should consult with their own
tax advisors with respect to the state and local tax consequences of owning such Premium Bonds.

AGREEMENT BY THE STATE

Under the Act, the State of Florida pledges to the holders of any bonds issued thereunder,
including the Series 2017 Bonds, that it will not limit or alter the rights of the District to own, acquire,
construct, reconstruct, improve, maintain, operate or furnish the projects subject to the Act or to levy and
collect taxes, assessments, rentals, rates, fees, and other charges provided for in the Act and to fulfill the
terms of any agreement made with the holders of such bonds and that it will not in any way impair the
rights or remedies of such holders.
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LEGALITY FOR INVESTMENT

The Act provides that the Series 2017 Bonds are legal investments for savings banks, banks, trust
companies, insurance companies, executors, administrators, trustees, guardians, and other fiduciaries, and
for any board, body, agency, instrumentality, county, municipality or other political subdivision of the
State of Florida, and constitute securities which may be deposited by banks or trust companies as security
for deposits of state, county, municipal or other public funds, or by insurance companies as required or
voluntary statutory deposits.

SUITABILITY FOR INVESTMENT

In accordance with applicable provisions of Florida law, the Series 2017 Bonds may initially be
sold by the District only to "accredited investors" within the meaning of Chapter 517, Florida Statutes and
the rules promulgated thereunder. The limitation of the initial offering to Accredited Investors does not
denote restrictions on transfer in any secondary market for the Series 2017 Bonds. Investment in the
Series 2017 Bonds poses certain economic risks. No dealer, broker, salesperson or other person has been
authorized by the District or the Underwriter to give any information or make any representations, other
than those contained in this Limited Offering Memorandum.

ENFORCEABILITY OF REMEDIES

The remedies available to the Owners of the Series 2017 Bonds upon an event of default under
the Indenture are in many respects dependent upon judicial actions which are often subject to discretion
and delay. Under existing constitutional and statutory law and judicial decisions, including the federal
bankruptcy code, the remedies specified by the Indenture and the Series 2017 Bonds may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with the delivery of
the Series 2017 Bonds will be qualified as to the enforceability of the remedies provided in the various
legal instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws
affecting the rights of creditors enacted before or after such delivery.

LITIGATION
The District

There is no litigation of any nature now pending or, to the knowledge of the District threatened,
seeking to restrain or enjoin the issuance, sale, execution or delivery of the Series 2017 Bonds, or in any
way contesting or affecting (i) the validity of the Series 2017 Bonds or any proceedings of the District
taken with respect to the issuance or sale thereof, (ii) the pledge or application of any moneys or security
provided for the payment of the Series 2017 Bonds, (iii) the existence or powers of the District or (iv) the
validity of the Assessment Proceedings.

The Developer

The Developer has represented that there is no litigation of any nature now pending or, to the
knowledge of the Developer, threatened, which could reasonably be expected to have a material and
adverse effect upon the ability of the Developer to complete the Development, the Phase 6 Project or the
CIP as described herein, materially and adversely affect the ability of the Developer to pay the Series
2017 Special Assessments imposed against the land within the District owned by the Developer or
materially and adversely affect the ability of the Developer to perform its various obligations described in
this Limited Offering Memorandum.
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CONTINGENT FEES

The District has retained Bond Counsel, District Counsel, the Consulting Engineer, the
Methodology Consultant, the Underwriter (who has retained Underwriter's Counsel) and the Trustee (who
has retained Trustee's Counsel), with respect to the authorization, sale, execution and delivery of the
Series 2017 Bonds. Except for the payment of fees to District Counsel, the Consulting Engineer and the
Methodology Consultant, the payment of fees of the other professionals is each contingent upon the
issuance of the Series 2017 Bonds.

NO RATING

No application for a rating for the Series 2017 Bonds has been made to any rating agency, nor is
there any reason to believe that an investment grade rating for the Series 2017 Bonds would have been
obtained if application had been made.

EXPERTS

The Engineer's Report included as Appendix C to this Limited Offering Memorandum has been
prepared by Waldrop Engineering, P.A., Bonita Springs, Florida, the Consulting Engineer. Appendix C
should be read in its entirety for complete information with respect to the subjects discussed therein.
JPWard and Associates, LLC, Oakland Park, Florida, as Methodology Consultant, has prepared the
Assessment Methodology set forth as Appendix D hereto. Appendix D should be read in its entirety for
complete information with respect to the subjects discussed therein. As a condition to closing on the
Series 2017 Bonds, both the Consulting Engineer and the Methodology Consultant will consent to the
inclusion of their reports in this Limited Offering Memorandum.

FINANCIAL INFORMATION

This District has covenanted in the form of Continuing Disclosure Agreement set forth in
Appendix E hereto to provide its annual audited financial statements to the Municipal Securities
Rulemaking Board ("MSRB") through the MSRB's Electronic Municipal Market Access system
("EMMA"), commencing with the audit for the District fiscal year ended September 30, 2017. Attached
hereto as Appendix F is a copy of the District's most recent audited financial statements for the fiscal year
ended September 30, 2016 and the District's most recent unaudited financial statements for the period
ending September 30, 2017. Such financial statements, including the auditors' report for the audited
financial statements, have been included in this Limited Offering Memorandum as public documents and
consent from the auditors was not requested. The Series 2017 Bonds are not general obligation bonds of
the District and are payable solely from the Pledged Revenues.

Beginning October 1, 2015, community development districts in Florida must have a separate
website with certain information as set forth in Section 189.069, F.S. Under such statute, each district
must post its proposed budget and final budget and a link to the auditor general's website (and the
district's audit) on a district website or the website of the municipal or county government. The District
currently has a website in place and is in compliance with such statute.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS
Section 517.051, Florida Statutes, and the regulations promulgated thereunder requires that the

District make a full and fair disclosure of any bonds or other debt obligations that it has issued or
guaranteed and that are or have been in default as to principal or interest at any time after December 31,
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1975 (including bonds or other debt obligations for which it has served only as a conduit issuer such as
industrial development or private activity bonds issued on behalf of private business).

The District is not and has not been in default on any bonds or other debt obligations since
December 31, 1975.

CONTINUING DISCLOSURE

The District and the Developer will enter into the Continuing Disclosure Agreement (the
"Disclosure Agreement") in the form of Appendix E, for the benefit of the Series 2017 Bondholders
(including owners of beneficial interests in such Series 2017 Bonds), respectively, to provide certain
financial information and operating data relating to the District and the Development by certain dates
prescribed in the Disclosure Agreement (the "Reports") with the MSRB through the MSRB's EMMA
system. The specific nature of the information to be contained in the Reports is set forth in "APPENDIX
E: PROPOSED FORM OF CONTINUING DISCLOSURE AGREEMENT."  Under -certain
circumstances, the failure of the District or the Developer to comply with their respective obligations
under the Disclosure Agreement constitutes an event of default thereunder. Such a default will not
constitute an event of default under the Indenture, but such event of default under the Disclosure
Agreement would allow the Series 2017 Bondholders (including owners of beneficial interests in such
Series 2017 Bonds), as applicable, to bring an action for specific performance.

The District and Developer previously entered into continuing disclosure undertakings pursuant
to Rule 15¢2-12, promulgated under the Securities Exchange Act of 1934, as amended (the "Rule"), with
respect to the District's Series 2013 Bonds, its Series 2015 Phase 3 Bonds, its Series 2015 Phase 4 Bonds
and its Series 2016 Bonds (the "Prior Bonds"). A review of filings made pursuant to such prior
undertakings indicates that certain filings required to be made by the District and the Developer were
either not filed or not timely filed and that notices of such missed and late filings were not provided. The
District and Developer fully anticipate satisfying all future disclosure obligations required pursuant to its
continuing disclosure undertakings, including the Disclosure Agreement, and the Rule. The District has
appointed Lerner Reporting Services, Inc. to serve as the dissemination agent for the Series 2017 Bonds.

UNDERWRITING

FMSbonds, Inc. (the "Underwriter"), has agreed, pursuant to a contract with the District, subject
to certain conditions, to purchase the Series 2017 Bonds from the District at a purchase price of
$3,767,822.90 (representing the par amount of the Series 2017 Bonds, plus bond premium of $176,122.90
and less an underwriter's discount of $73,300.00). The Underwriter's obligations are subject to certain
conditions precedent and the Underwriter will be obligated to purchase all of the Series 2017 Bonds if any
are purchased.

The Underwriter intends to offer the Series 2017 Bonds to accredited investors at the offering
prices set forth on the cover page of this Limited Offering Memorandum, which may subsequently change
without prior notice. The Series 2017 Bonds may be offered and sold to certain dealers, banks and others
at prices lower than the initial offering prices, and such initial offering prices may be changed from time
to time by the Underwriter.

VALIDATION

The Series 2017 Bonds are one of a series of bonds that were validated by a Final Judgment of
the Circuit Court in and for Collier County on October 29, 2013. The period for appeal of the judgment
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of validation of such capital improvement revenue bonds, which includes the Series 2017 Bonds, expired
with no appeal having been filed.

LEGAL MATTERS

Certain legal matters related to the authorization, sale and delivery of the Series 2017 Bonds are
subject to the approval of Bryant Miller Olive P.A., Orlando, Florida, Bond Counsel. Certain legal
matters will be passed upon for the District by its counsel Coleman, Yovanovich & Koester, P.A., Naples,
Florida, for the Developer by its counsel, J. Wayne Crosby, P.A., Winter Park, Florida, and for the
Underwriter by it counsel, GrayRobinson, P.A., Tampa, Florida. GrayRobinson, P.A. has previously
provided, and may continue to provide, legal services to the Developer in connection with the
Development. Coleman, Yovanovich & Koester, P.A., Naples, Florida, has previously provided, and may
continue to provide, legal services to Stock Development and its affiliates in connection with the
Development.

Bond Counsel's opinions included herein are based on existing law, which is subject to change.
Such opinions are further based on factual representations made to Bond Counsel as of the date hereof.
Bond Counsel assumes no duty to update or supplement its opinions to reflect any facts or circumstances
that may thereafter come to Bond Counsel's attention, or to reflect any changes in law that may thereafter
occur or become effective. Moreover, Bond Counsel's opinions are not a guarantee of a particular result,
and are not binding on the Internal Revenue Service or the courts; rather, such opinions represent Bond
Counsel's professional judgment based on its review of existing law, and in reliance on the
representations and covenants that it deems relevant to such opinion.

MISCELLANEOUS

Any statements made in this Limited Offering Memorandum involving matters of opinion or
estimates, whether or not expressly so stated, are set forth as such and not as representations of fact, and
no representations are made that any of the estimates will be realized.

The references herein to the Series 2017 Bonds and other documents referred to herein are brief
summaries of certain provisions thereof. Such summaries do not purport to be complete and reference is
made to such documents for full and complete statements of such provisions.

This Limited Offering Memorandum is submitted in connection with the sale of the Series 2017
Bonds and may not be reproduced or used, as a whole or in part, for any purpose. This Limited Offering

Memorandum is not to be construed as a contract with the purchaser or the Beneficial Owners of any of
the Series 2017 Bonds.

[Remainder of page intentionally left blank.]
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AUTHORIZATION AND APPROVAL
The execution and delivery of this Limited Offering Memorandum has been duly authorized by

the Board of Supervisors of the District.

FLOW WAY COMMUNITY

DEVELOI/’\%\' I ICT

By: s/ David Truxton
Chair, Board of Supervisors
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APPENDIX A

COPY OF MASTER TRUST INDENTURE AND PROPOSED FORM OF FIFTH
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MASTER TRUST INDI

TURE

betwern

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

and

WILLS FARCIO BANK, NATIONAL ASSOCIATION,

an Truntee

Dated an of December 1, 2013

relating to

FLOW WAY COMMUNITY DEVELOPMENT IMSTRICT
SPECIAL ASSESSMENT BONDS
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Revenues (hereinafller defined) as secarity for (he payment of the prinripul, rmh-mpliun or
purchase price of (s the case r bey aned inlerost on Bonds of a Series issued hercunder and
any reimbursement duc to any Credit Facility Issuer for any drawing on its Credil Facility
iggued with respect to any such Bonds, as tequired under the terms of the coreesponding Credit
Fagility Agrocment, all in the mumner hereinafter provided, and the lssuer further Twreby agrees
with and covenanls wnto the Trastee as follows:

ARTICLE 1
DEFINITIONS

In this Indenture and any indenture supplomental hereto (exeept as otherwise expressly
provided or unless the context utherwise requires) lerms defined in fhe recitals hereto shall
hiave the same meaning throaghout the Indenture, and in addition, the followlng teems shall
have the meanings specitied below:

“Aceuunt” shall mean any account established pursuant (o the Indenture.

“Acepisition Agrecment” shall mean one or more Avquisition Agreements amung, Lhe
md The Developer, pursuant to which the Develaper agrees 1o provide, design, construct
and sell to the Issuer, and the lssuer agrees o purch: from the Developor, certain
omprising a portion of the Project and with respect to a Series of Bonds, as

Tssue

improvements
further provided in a Supplemental Indenture.

“Act” shall mean the Uniform Community Development District Act of 1980, Chapter
1910, Florida Slatutes, as amended from time to time, and any successor stalule thereto,

“Annual Budget” shall mean the Issuer's budget of current opeeating and maintenance
vxpenises for the Project for a Fiseal Year, adopted pursuant to the provisions of Section 9.20 of
Lhis Indenture, as the same may be amended from time to lime.

“Authenticating Agent,” shall mean the agent so d
Lo, Section 203 hereol,

hed in, and appointed pursuant

“Authorized Denomination” shall, except vy provided in any Supplemental Indenture
relating 10 a Series of Boncds, mean the denomimation of $5,000 or any integral muitiple thereof,

“Authorized Newspaper” shall mean a newspaper printid in English and customarily
published al least once a day at least fi week and generally cireulated in New York,
New York, or Collier Connly, Forida, or such other localions as the Issuer from fime fo time
may determine by written nofice provided Lo the Trustee. When suecessive prblications in an
Anithorized Newspaper are resquired, they may be made in the same or different Authorized
Newsipapuers,

“Roard” shall mean the board of supervisors of the Issuer
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| Without Fondhelders” Consent -65-
Seclion 1302, Amendments With Bondholders” Consent, -6 -
Seelion 13,03, Trustee Authorized to Join in Amendments and Supplements; Relianee on Counsel .-

e B9 -

pRRALY )

THIS MASTER 'TRUST INDENTURE, dated as of December 1, 2013 (fhe "Masler
Imh-n(uw"), by and belween FLOW WAY COMMUNITY DEVELOI'MENT IISTRICT (the
Lssuor®), v local unit of special-purpose government organized and existing, under the laws of
the State of Florida, and WELLS FARGC BANK, NATIONAL ASSOUIATION, as (ruslee, a
aational banking association, authorized (o accept and execute trusts of the character lwerein set
out (said corporation and any bank or trust company becoming successor raslee under the
Indenture being horoinafter referred to as the “Trastec”); '

WITNESSETIL

WHEREAS, the lssuer i o local it of special purpose government duly organized and
existing under the provisions of the Uniform Communily Development Districl Act of 1980,
Chapter 190, Florida Statutes, wendedd (the “Act”), by Ordinance No, 02-09 of the Board of
Counly Commissioners of Collive County, Florida (the “County”), enacted on Tebruary 26,
2002, and offective on March 4, 2002, {or the purpose, among other things, of financiog and
the aequisition and  construction, maintenance, and operation of the major
infrastructure within and without the boundaries of the premises to be governed by the Tssuer;
and

WEIRREAS, the premises W be governed by the fssuer (as further described in Exhibit A
huret, the “District Tands”) consist of approximately 829,74 acres of land located entirely
within the County: and

WHEREAS, the Tssuer bas delermined o undertake, in one or more stages, the
acyuisition and construction vl certain public infrastracture pursuant to the Adt for the special
benelit of (he District Lands (a5 further described in Exhibit B herefo, the "Project”); and

WHEREAS, the tasuer proposes to linance the cost of acquisition and consteuction of the
[roject by the isstance of one or more serics of bonds pursuant to this Indenture;

NOW, THEREEQRE, THIS MASTER INDENTURE WITN
He i we of Bonds under this Master Indenture, as supplemented from time o fime by one
ot mote Supplemental Indentures, the security and payment of the principal, redemption or
purchase price thereofl (as the case may be) and interest thereon, any reimbursement due o 2
Credit Facility lssuer (hereinafter defined), if any, for any drawing on its Credit Facility
(hercinalter defined), as required under the dernss of the coresponding Credit Facility
Agreement (hereinafter defined), the rights of the Owaers of the Bonds of a Series and the
performance and observanee of sl of Hhe covenants contained herein and in said Bonds and in
any Credit Facility Agrecment for and in consideration of the mutual covenants herein
contained and of the purchase and aceeptance of the Bonds of a Series by the Owners thereof,
(rom Lime Lo tine, e issuance by any Credit Facility Issuer of its Credit Facility, from tiome to
timw, and of the acceptance by the Trustee of the trusts berehy created, and intending 1o be
lepally bound hereby, the lssuer hereby assigns, transfe tor the Trustee
and wrants 3 lien on all of the right, title and interest of the

111, that to provide for

s over and pled
or in and 1o the Pledped

{26254/001 07600 VY]

rict Spovial
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“Ronds” shall mean the Flow Way  Commumity  Development |
ssment Bonds, Series [to be designated] issued inoone or more
ant to the provisions of (his Master Indenture and Tonds subsequently issued Lo tefund
all or i portion of the Boods,

=

purs

“Bond Counsel” shall mean Counsel of nationally recognized standing in matiers
pertaining {o (he exc

obligations issued by states and theie pulitical subdivisions,

u from ross income for federal income tax purposes of interest on

“Bondholder,” “Tolder of Bonds,” “Tulivr,” “Bondowner” or “Owner” or any similar
term shall mean amy FPerson or Persons who shall be the registered owner of any Ouistanding

Bond or Bords, as evidenced on the Bond Register of the Issuer kept by the Registrar,

1 which s

“Bond Redemption Fund” shall nean the Fund so
prersaant to Section 6.00 heteol,

“Bond Register” shall have the meaning specifiod in Section 2,04 of this indenture.

“Business Day” shall mean any day ollier than g Saturday, a Sunday, a legal hali
day on which the New York Stock Exelunge is elosed or a day on which the principal o
slear ot any Paying Agent is closed,

the tesper, the Trastee, he Ry

“Certified  Public Accountant” shall mean a Person, who shall be Independent,
appointed by the Board, aclively engaged in the business of public accounting and duly
cerlified as o corified public accountant under the [aws of the Stale,

“Certified Resolation” or “Certified Resolution of the Issuer” shall mean a copy of one
or more resolutions cortified by the Secretary or an Assistant Secretary of the Bauer, under it
seal, to have been duly adopled by the Board and to be in full farce and effect as of the date of
such eerification.

“Code” shall mean the Internal Revenue Code of 1986, s amended and the rogulations
promulgated thereunder.

“Complefion Dafe” shall have the meaning given to such term in Seclion 5.0 of this
Muster Indenture.

“Consultint” shall mean a Person, who shalt be Independent, sppointed by the Board,
5 oupon yuestions relating W municipal entities and Taving a favorable
pal entilies.

qualificd 1o p.
reputation for skill and experience in the financial af

s al muni

“Consullant’s Certificate” shall mean a certifieate or a report prepared inaccordanee
with then applicable professional standards daly execated by s Consultant.
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“Consulting Fngineer” shall mean the Independent engineer or enginecring firm or
corporation al the lime employed by the Issuer under the provisions of Section .21 of this
Indenture 10 perform and carry out dutics imposed on the Consulting Engineer by the
Indentuze. The Independent engineer or engineering, fien or eorporation at the time serving, as
the engineer 1o the Issuer may serve Iting, Erigineer wnder the Indenture,

“Continuing Disclosure Agreement” shall mean a Continuing Disclosute Agreement, by
and among the Issuer, the Developer, i applicable, aivd any dissemination agent named therein
in connection with the issuance of o Series of Bonds hereunder, pursuant 1o the requiremer
thee Rule,

“Cost” ar “Costs” in connection with the Projeel or any pottion thereof, shall mean il
expenses which are properly chargeable therelo under Cuenerally Accepted Covermmental
Accounding Principles or which are incidental o the planning, financing, acquisiton,
construction, rconstruclion, equipping and installation thereaf, including, withoul Limiting the
penerality of the foregoing:

Gy expenses of delermining  the  feasibility or  practicabilily - of - acquisition,
construction, or feconstruction;

(hy cost of surveys, estimates, plans, and spe

) cost of improvements;

() engincering, architectural, fiscal, legal, ac and other professional and

advisory expenses and charg

«) vost of all labor, materials, machinery, and equipment (including, without
limitation, (i) amaunts payable to contractors, builders and materialmen and costs incident 1o
the award of contri ind (i) the cost of lsbor, Geilities and serviees furnished by the b

and mployees, naterials and supplics pacchased by the Tssuer and permils and licenses
obained by the Jssu

) cont of all Tands, proportivs, righls, easoments, and franchi quired;

[} financing chir

(h)  ereation of initial reserve and debt service funds;

i) workity capital;

)] intetest charges incueeed or estimated o be incurred on money burrowed prior

1o and during consteuction and acquisition and for such reasonable poeriod of time after
completivn of construction or acquisition as the Board may deternine

126204101 760151100 v

practicable, correspand with the itens listed abuve, Whenever Costs are te be paid Tercunder,
such payment may be mide by way of reimbursement  the Issuer or any other Person who
1 payment of Cosls,

Fus parid the saame i adddition to

“Counsel” shall mean an atlorney-al-law o law firm (who may be counsel for the
Issuer) nol ungatisiclory o the Trustee.

“County” shall mean Collier Connty, Florida.

“Credit Facility” shall mean any credit enhancement mechanism soach as an irvevocable
lotter of credit, o surety bond, a policy of mumicipal bond ihsurance, a corporate or other
puaranty, a prrchase agreement, a credit ageeement or deficiency agreement or ofher similar
facility applicable (o the Bonds, ax established pursuant to a Supplemental Indenture, pursuant
to which the endity providing such facility agrees to provide fnds (o make payment of the
peinipal of and interest on the Bonds, Notwithstding anything to (he contrary contained in
Ihe Tndenture, the Bonds may be ssued without o Credit Facility; the decision to provide a
Credit Fagility in respect of any Bonds shall be within the absolute diseretion of the lser.

“Credit Facility Agreement” shall mean any agreement pursuant 1o which s Credit
aes i Cred it Vacility.

wer or puarantor of any Credit Facility.

“Credil Facility lssuer” shall mean the

“Duebl Service Fund” shall mean the Fund so designatid which is established pursuant
to Seelion 6.04 hereof,

“Debt Service Requirements,” with reference toa specilied period, shall mean:

(1) interest payable wn the Bonds during such period, subjeet to reduction for
amounts held s capitalized interest in e Funds and - Accounts eslablished ander the

Indenture; and

(b) amounts required to be paid info any mindadory sinking fund account with
respeet Lo the Tonds during such period; and

{) amounts required to pay the principat of the Bonds matating duting such period
and not 1o be redeemed prior ta or al maturity teouglany sioking fund account,

“Pyebl Serviee Reserve Fund” shall mean the Fund so designated which is calablished
pursuant (o Setion 6.05 hereof,

Dbt Servive Reserve Insurance Molicy” shall mean Ihe insuranee policy, surety bond or
ather evidenee of insuranee, it any, deposited to the eredit of the Dbt Serviee Reserve Tand or
any avcount thereof in lieu of or in partial substilution for cash or sccuritics on depasit therein,
which policy, hond or the evidence of insurance conglitutes an unconditional senior abligalion
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(k) he cost of Lsuance of Bonds, ineluding, without limitation, advertisements and
printing;

of

() her cost of any eledtion held pursiant to the Act and all otber expen
isstance of bungd

(m)  thediscount, if any, onhe sale or exchange of Bonds;
)] amounts required to repay tempaorary or bond anticipation loans mace Lo finance

any costs permitied under he Ac

(v} conts of prior improvements performed by the lssuer in anticspation ol the

Project;

(r) costs inearred o enforee remuedies apainst contractors, subcontractors, any
provider of labor, material, services, or any other Persan, for o defaull or breach under the
corresponding contract, or in connection wilh any other dispute;

() promiumes for contrict bonds and insurance during construction and costs on
account of personal injurics and property damage in e couse of construction and insurance
against the same;

(r) contributions, dedications, and any other exactions required i
condilion (o receive any governmenl approval or penmil secessary 1o aecomplish any lssuer
purpose;

(%) sudministrative expenses;

(n 1axces, sssments and similar governmental charges during constraclion or

reconstruction of the Praject;

(u) expenses of Project management and supervision;

e with any and all governmental permits refating, to

(v)

the Iroject;

(W) such other expenses as may be necessary or incidental 1o the acquisition,
construetion, or reednst fucon of e Project or to the financing thereof; and

(x) any other “cost” or expense as pravided by the Act.

I connection with the refunding or redeeming of any Bonds, “Cost” includes, without
Timiting the generality of the (oregoing, the sl in (d), (k), () and {m) above, and ather
expenses related to the redemption of the Bonds lo b redecmed and The Redemption Price of
such Bonds (and the acerued interest payable on redemption fo the extent nol otherwise
provided for). Whenever Cosls are required Lo be itemized, such itemization shall, to the extent

e |
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o

of the issuer thereol, The issuer thereol shall bea municipal boned insurer whose obligations
ranking pari passu with its obligations under such policy, bond of other vvidenee of insurance

are rated at the time of deposil of such policy, bond or other avidence of insurance W the eredit
rating

of the Debl Service Reserve Bund or any account thereof in the one of the two ighes
categories of either Moady's or S&0, unless olherwise approved by the Credit Facility
who has issued o municipal bond insurance policy with respeet W the Bonds,

“DebtServive Reserve Tetter of Crodit” shall mean the irevocable, transferable delter or
line of credit, if any, deposited for the eredit of the Debt Service Reserve Fund or sy aceount
thereof in liew of or in pastial substitution for cash or securitics on deposit thercin, which lelter
or Tine of crodit constitules an unconditional senior obligation of the
of such letter vr line of eredit shall be a banking assocttion, bank or frust company or branch
thereof whose senior debt abligations ranking piri passu wilh its obligations under such letter
or line of eredit are rated al the time of deposit of the lelter or line of eredit (o the eredit of the
Debt Service Reserve Fund orany account thereof i the ohe of the twa bighest rating catepories
of wither Moody's or S&0, unless otherwise approved by the Ceedit Fi
issued & municipal bund insurance policy with respect to the Bonds,

er thereof,. The issuer

ilily Issuer who has

“Debl Service Keserve Requirement” shall mean, for cach Series of Bonds, unless o
difforent requirement shall be specificd in a Supplemental Indenture, anmount vqual o the
Lesset of (i) the maximum annual Lebt Service Requirements for the Olstindiog Bonds of such
Series, (i) 125% of the average annual Debl Serviee Rog s for e Outstanding Bonds of
such Series, and (i) 10% of the original procecds (within the meaning of the Coade) of the Honds
of such Series,

“Defeasance Securities” shall mean, to the extent permitted by Taw, (1) cash or (b) non-
callable Cavernment Obligations.

“Deferred Costs” shall mean the amount advanced by the Developer and deposited into
the appropriate Acconnt of the Acquisition and Construclion Fund, and with respect to an
Acquisition Aprevment or The amount by which te Cost of the Troject ur portion thereof to be
conveyed by the Developer (o e Issuer pursuant lo such Acquisition Agreement exceeds the
amount actually paid by the Issuer for the Project or portion thereof from proceeds of the
applicable Series of Bonds, the repayment of such casts heing subordinate to the Bonds issued
and Outstanding under the Indenture and payable, il ever, solely as provided herein and in the
applicable Supplemental Indenture. e Truslee may conclusively rely on specific written
inslructions sel forlly in the applicable Supplemental Indenture or certifications set forthin i
cred Lo it witlo respect W the existence of any Dieferred Costs fo b paid and the

the Trustee, absent specifi fron the
s st that no Deferrsd Cosls exist

requisition deli
Aamount o be paid. 1o all olher mospect:
Issuer ur the District Manager, is authaoriz

wrillen nol

“Developer shall mean Taylor Motrisan Esplanade Naples, 1LC a Plorida limited
liability company, and any affiliate or any enlity which succeeds (0 all orany part of the

20254000 A76015 1L IX K vah



respeclive interests and assumes any or all of the sespective responsibilities of said entities, a5

the develapers af the 1istrict Lands.

“Distriet Lands” shall mean the prem: wel by Lhe Issuer, currently consisting of
approximately $20.74 acres of land located entirely wilkin he County, as more fully deseribed
in Exhibit A

“District Manager” shail mean the then District Manager or acling District Manager of
the Laser,

“Ivent of Default” shall mean any of the events described i Seetion 1002 hereol,

Piseal Year” shall mean the period of {welve {12) monils beginning October 1 of cach
calendae year and ending on September 30 of the following calendar year, and also shall mean
the period from actual execution hercof to and including the next suceeeding Seplember 30; or
such other consecutive twelvesmonth period as may hereafler be established by Florida law and
applicable to the

e,

“Fund” shall mean any fond establisled pussuant to this Indentare,

accounting
such as

epted Governmental Accounting Principles” shall mean the
ton of financial statements of governmental entil

“Cuenerally A
principles applicable
the Tssuer:

ihe pre

“Covernment Obligations” sball mean direct obligations of, or obligations the timely
payment of principal of and inferest on which are unconditionally guisranterd by, the United

States ol Ameriva,

“Indenture” shall mean, with tespeel L any Series of Bonds, this Master Indenture as
Ppl | by the Suppl al Ind; pursuant to which such Series of Bonds is issued,

“Independent” shall mean a Person whe is not a member of the Bsuer’s Board, an officer
or employee of the Issuer or the Developer, or which i not a partnership, corporation or
assouition: having a partner, director, officer, member or substantial slockholder who s
member of the Issuer's Board, or an officer or employee of (he Tssuer: provided, however, thal
the fact that such Person is retaied repulinly by or cegularly transacts business with the Issuer
or the Developer shall not rmake such Person an employee within the meaning of this definition.

hed

“Interest Aveomn” shall mean fle Account so designated, estabd i svparate

account wilhin the Delt Service Fund pursuant to Setion 6,04 hereof,

“Interest PPayment Date? shall mean vach May 1 and November | commencing on the
date specifivd in a Corlificd Resolution of e lssuer or i the Supplemental Indenture pursuant
of Bonds i

ssUed.

fo which i Ser
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days of reecipt of publication of such downgrade, cither (A) maintiuin Collateral at levels,
sufficient (o oaintain i “AA” rated investment from S& 1" and an "Aa” raled investment from
Maxady’s, or (B) eepurchase all Collateral and terministe (he repurchase agreement. Further, if
'y rating by cither &I or Moady’s falls below “A-" or “A3,” respectively, the
auer b the Trustee, within en (10) calendar days, cither
ment from S&I* and
and lerminate the

the prov
provider must at the direetion of the »
(1) maintain Collateral al leve ficient to maltlain an “AA" rated inves
an “Aa” rated investment from Muoody’s, or (2) repurchase all Collater
repurchase agreement without penally. 16 the ovent the repurchise agrecment provider has not
(i the above conditions within ten (10) days of the dite such conditions apply, then the
Tarll be entitled Lo, and in such evend, the
Trustee shall withdraw the entire amount invested plus aceraed interest within two (2) 1 s
Days. Any repurchase agreement enfered inlo pursuant 1o this Indenfure shall contain the
tollowing, additional provisions:

Q] Eailyre (o nainin the requisite Collateral percentage will require the
Tsuer or the Trustec to liquidale the Collateral as provided above:

(ii) “The Holder of the Collateral, as hercinater defined, shall have possession
of the Collateral or the Collateral shali have been transfereed (o (he Holder of the
Collateral, i accordance with applicable stale and federal Taws (other than by means of
endrivs on e Iransferor's books);

(il1)  The vepurchase agreement shall state and an opinion of Counsel in form
andd in substance satisfactory o the Trustee shall be rendered that the Flolder of the
bedituted

Collateral has a pertected flirst priority secarily ivlerestin the collateral, any
Collateral and all proveeds thereof (in the ase of bearer securities, his means the
Holder of the Collateral is in possession);

(iv)  Mhe repurchase agreement shall be o “repurchase agreement” as defined
in the United States Bankruptey Code and, i the provider is o domestie bank, a
fnaneial conteact” as defined in the Financial stilulions Reform, Recovery
and Frforcement Actof 1989 (“TIRREA") and such bank i subject o TIRREA;

(v) The repurchase ransaction <hall be in the form of & writlen agreement,
and sueh apreement shall require the provider fo give written notice o the Trustee of
any change inits long-term debl rating:

(vi)  The lssuer or its designee shall represent that it has no knowledge of any
fraud involved in the repur

e dransiclion;

(vi)  The Issuer and the Trustee shall receive the opinion of Counsel (which
opinien shall be addressed o the Bsuer and e Teustee and shall be in form and
atisfactory {o the Trustee) that such sepurchase agreement complies with the
on and i legal, valid, binding and enforceable upon the provides in

substance
terms of this s
aceordanee with ity

erms;
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“Interest Period” shall mean the perod from and including any Interest Payment Dale
to and excluding the next suceeeding Inferest Piay muenl Date; provided, however, that ipon
payment of any Band at maturity or upon redemplion or mandatory purchasie, the Tnferest
Period shall extend to, but not include, the date of such final payment, which shall always bo o
Business Day.

“Investment Grade Rating” shall mein cither a rating of “BBB-" or higher by S&17 or o
raling of “Baald” or higher by Moody's or i rating of “BBB-" or highur by Fileh Ratings, Ine.

“lvestment Seeuritios” shall mean and includes any of the following securitics, if and
the extent It such securitics are legal investments for funds of the Issuer;

(n Covernment Obligations;

(2) obligations of any of the following, agencies; Government Nitional Murtga
Association (including participation cortificates issued by soch Assoctalion): FannivMac
Gnwluding participation certificates issued by such entity); Vederal Home Loan Banks; Federal
Farm Credit Banks: Tennessee Valley Autharity; Farmers Home Administeation; Student Loan
Marketing Association; Federal Home Loan Martgage Corporation.

(3)  duepuosils, Federal funds or bankers’ acceptances (with teem to maturily of 270
days or less) of any bank which has an unsecured, uninsured and unguaranloed obligation
raled in one of the top two rating categories by both Maody’s and Sé&l”;

(4)  commurcial paper rated in one of the top two rating, calegories by both Moody*s

and S0

(5)  obligations of any stute of the United States or political subdivision thereof or
constituled aathority fhwercof the interest on which is exempt from federal income: taxation
under Section 1 of the Code and rated in one of the top two rating categories by buth Moody's
and &b’

{0y shares of a diversified vpen-end management investment company (as dofined in
the Investmenl Company Actof 1940) or a regulated investment company (s defined in Section
851(a) of the Code) that is a money markel fund that is raled in(he highest rating category by
Maoxxly’s or §&1%

(7) ceputchase agreements, which will be collaferalized af the otset ol the
repurchase agreement of at least 103% marked to market weekly with Collateral with o
domuestic or foreign bank or corporation (other than Life v properly casualty insyrang
company) the Jong-term: debt of which, ar, in (he case of o finangial guaranty insurance

company, claims paying ability, of the guarantor s ated at least “AA” by S&I and “Aa" by
Moody's provided that (he repurchise sement shall pmvnh‘ that it during il
provider's rating by cither $&1° or M(mdy s falls below “AA-" or “Aa3” respectively, the
provider shall immediately notify the Trosteo and the provider :-hdll atits option, within ten

rm (he
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(viii)  The term of the repurchisse agrecment shall be no longer than ton years or
the remaining teem of the Bonds, whichever i

(ix)  The inlerest with respeet L the repurchase transaction shall be payable no
less frequently than quarterly;

{x) e repure agreement shall provide that the Trustee may withdraw
funds without penalty atany time, o from time to time, for any purpose permitted or
required under this Tndenlare;

(xi)  Any repurchase agreement shall provide that s peefecled seearity interest
created for The benefit of the Beneficial Owners under the
Uniform Commercial Code of Florida, vr book-entry procedures prescribed at 31 CER,
306.1 el s or 31 CRR.350.0 el seq. are ereated for the benefit of the Beneficial Owners;
and

in such investment:

{xii)  The Collateral delivered or transfeeeed to the Issuer, the Trustee, or a
third-party acceptable to, and acting solely as agent for, the Trustee (the “Tolder of the
Callateral”) shall be delivered and teansferred in complianee with applicable state and
federal laws (other than by means of entrics on provider's baoks) free and clear of any
third-patty liens or clains pursuant 1o a custodial agreement subject to the prior written
approval of the majority of the olders and the Trustee, The custodial agreement shill
provide that the Trustee must have disposition or control over the Collatesal of e
repurchase agreement, irrespective of an event of delautl by the provider of such
repurchase agreement,

I such investments are beld by a third-party, they shall be held as agent for the benedit
of the Trustee as fiduciary for the Beneficial Owners and not as agent for the bank serving as
Trustee in its commureial capacity or any other party and shall be segregaled from securilies
owned generally by such third parly or bank;

&) any other investmont pormitted under Florida law and approved in writing by

the Owners of a majority in aggregate principal amount of the Bonds secured thereby;

(@) bonds, notes and ather debl obligations of any corporation organized under the
Taws of the Uniled States, any stale or organized territory of the United Stal
Columbia, if such obligations arce rated in one of the three highest ratings by both Moady's wal
S&I7 or in one of the two highest categarivs by either S&17 or Moody’s; and

s or the Lsuer of

(10)  investment agreements with a bank, insurance company or other financial
institution, or the subsidiary of a bank, insurance company or other financial institution if il
parent guarantees the investment agreement, which bank, insurance company, financial
institution or parent hag an unsecured, and ung ed obligation {or claims-
paying ability) rated in the highest short-term rating category by Moody's, ‘vhl’ or Fiteh (il the
term of such agreement does not exceed 365 days), or has an unsecured, uninsared and
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unguaranteed obligation (or clainms paying ability) rated Aa2 or betler by Moudy's and AA or
belter by S&1° or Fitch, respuctively (F fhe ferm of such agrecment is more than 365 days) or is
the lend bank of a parent ke holding company with an uninsured, unseeured and
unguaranteed pbligation of the aloresaid ritings, provided:

interest is paid on any dale interest is due on the Bonds (not more
frequently than quarlerly) at a fixed rade (subject o adjustiments for yield
s required hy the Code) during the entire term of the agreement;

restriv

may e

moncys  invested withuut  penalty,
premium, or charpe upon not more than two days’ notice unless otherw
specified ina Supplomental Indentare;

the same guaranteed interest rale will be paid on any future deposits

made Lo e Lhe aeeount Lo its required amount; and

(he Trustee receives an opinion of coutsel that such agreement is an
enforceable obligation of such insuranee company, bank, financial institution or
parent;

in the event of a suspension, withdrawal, or downgrade below Aad, AA-
or AA- by Moody’s, 861 or ¥lieh, respectively, the provider shall notify the
Truslee within (U busitioss days of such downgrade eventand the provider shill
al ity optiun, within five (5) days atter notiee is given 1o the Trastee, take any of
he following actions:

collateralize the agreement at levels, sufficient to maintain an
CAAY rated investment from S&I* or Fitch and an Aa2” from Moody's
with a mark to market approach, or

aswigh the agreement to another provider, as long, as the miimim
rating critevia of "AA" rated investmend from &1 or Fifeh and an “Aa2"
from Maody's with s mark to markel approach or

have the agreement guaromieed by o provider which tesulls ina
minimum rating eriteria of an “AA" rated invesiment from S&17 or Fitch
and an “Aa2" from Moody s willya mark to matket approach,

in the event the Provider s nol salisfled any one of The above conditions
within three (3 days of the dide such conditions apply, then the agreement shall
provide that the Teastee shall e entitled (o withdraw the entire amount mvested
plus acceaed interest withuut penalty or premivm,

(1) bonds, notes and other debi obligations of any corporation organized under the
faws of the United States, any state or organized teerilory of the United States or the Issuer of

126254001 W76 L IX0CYhY
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theretor, and that il such Bonds are being purchased, there shall be a fiem commitment fior the
purchase and sale (hereaf; and

antthenticated and

() Bonds in substitution for which other Bonds have Lo
dalivered pursuant ta Article IT hereaf,

In defermining whether tha Holders of a requisite aggregate principal amount of Bonds
OQuistanding have concurred in any requesy, demand, authorization, direction, notice, conset
or waiver under the provisions of the Inden(ure, Bonds which ane known by the Trustee ty be
held on behall of the ssoer shall Be disregarded or the purpose of any such determination;
provided, however, this prov
forth in Section 1109 hereof,

“Participating Linderwriter” shall mean any of the original underwriters of the Honds
required 1o comply with the Kade in connection with the offering of the Bonds,

“ 1 shall mean initially, Wells Fargo Bank, National Assoviation, and
thercafle o thereto appointed inaccordance with Seetion 11,20 of this Master
Indenture.

“Person” shall mean any individual, corporalion, parthership, association, joint-stock
compiny, unincorporated  organization, governmental body, political subdivision,

muaicipality, municipal authorily or any other group or organization of individuals.

“Pledged Revenues?” shall mean, unless otherwiso provided by Supplemental Indenture
forivs of Bonds, with respect to a particular Series of Bonds
Outstanding, (1) all revenaes reccived by the Tssuer rom Special A + levied and
collected onall or a portion of the Listrict Lands with respect (o sach Series of Bonds, including,
without limitation, amounts received fram any foreclosure proceeding for the enforcement of
collection of suel Special Assessments or from e ixsoae and sale of Lax certificotes with
respect to such Specinl Assessments, and (b) all moneys on deposit in the Funds and Accounts
niure; provided, however, that Pledged Revenues shall not include
(i) any moneys transfeered o the Rebate Fund, or investment eaming hereon and (1) “special
assessments” fevied and vcollected by the Tssuer under Seclion 190022 of the Act for
maintenance purposes or “mainkenan wenls” levied and collected by the Issaer
under Section 190.020{3) of the Ad (i be ly understood that the lien and pledge of the
Ul nat apply toany of the moneys deseribed in the foregoing clauses (i) and (i) of
thix provision).

withy respect o 1 spucific §

alished umder the I

Indenture

"]’rnjm'l“ ]
construclion and acquisition of exlerior Tandscaping improvements, water and
improvements, slormwater management improvements, environmental - preservition an
miligation and off-site roadway improvements and other public infrstruclure dems relating
thereto, all as more specifically deseribed in the Supplemental Indenture relaling to such Series

all memy will respeet to any Series of Bunds, the portion or portions of the
towaler

(26250010705 LDOCYE )
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Columbia, if such obligations are rated in one of the thiee highest eatings by both Moody's and
S&P or in one of the two highest vitegories by cither §&17 or Moady's; and

(12)  the Tocal Government Surplus Funds Trust Fund as deseribed in Floeida
Statules, Soction 218405 or the corresponding provisions of subsequent liws provided fhat such
fund is rated at least "AA” by S’ (withoul regard 1o gradation) or at least “Aa” by Moody's
{without regard 1o gradation),

Under all cireunmstanees, the Trustee shall be entitied to request and to reeeive feom the
Issuvr a cerlificate of an Authorized Officer sotting forth that any investment directed by the
Tasuer is permitted under the Indenture,

“lssuer” shall mean the Flow Way Conumunity Development District,

b mesn the eost of major roplacement or
or

“Major Non-Recurring lxpense”
on of the Uroject, or amy parl fhereof, the codst of majur
replagements, the provision of a reserve for lhe payment of insurance premiums not due an an
annual or more froquent b el the cost of studies, surveys, estimates and investigations in
canneetion with any of the fotegoing,

reconstrue pairs, renewals

“Master Indenture” shall mein, this Master Prust Indentuee by and between the Tssuer
annd the Tristee, ledd and or supplemented iy d with the provisions of Artic
XU hereof.

“Maoady’s” shali mean Maody’s Inyestors corpoeation organized and
existing, under the laws of the Stafe of Delaware, ity sucamssoes and assigns, and, if such
carporation shall be dissolved or liquidated of shall bo longer perform the funetions of
cating, agency, "Moody's” shall be deemed Lo refor to any other nationally recognized
inledd Dy the Tasuer and acveptable t the Trustee,

seeur
securilios rating agency dosi

“Officers’ Cortificn
i1 Respopsible OFf

Hficer's Cortificate” shall meaica cortificale, duly exeeuted by
and delivered to the Traslec,

“Outstanding,” in connection with o Serics of Bonds, shall mean, as of (e time in
question, all Bonds of such Series authenticated and delivered under the Indenture, exeeptt

(a) all Bonds theretotore cancelivd or required to be concelled under Seclion 2,07

hereof;

{b)  Bonds for the payment, tedemption or purchase of which moneys and/or
asance Securities, the principal of amd interest on which, when due, will provide sufficient
5 Lo fully pay such Bonds in accordance with Article X1V hereof, shall have been or shall
1o being rodveemed,
hall have Leen made

Lefe,
muony
voneurrently be deposited with the Trustee; provided that, if such Bond
the eequited notice of redemption shall have been given ar provi
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all specially benefit all of the Diswict Lands on which
rics of Honds have been levied.

of Bonds; provided that a Project »
Special Assessments to secure such S

“Properly Appaiser” shall mean the property appraiser of the Connty,

“Property Appraiser and Tax Colleclor Agreement” shall mean the Property Appraiser
andd Tax Collector Agreement deseribed i Section 9.01 heeeof,

“Rebate Fund” shall mean the Fund, if any, so d ed, which i eslablished pursvant
to an arbitrage rebale agreement, inte which shall be deposited cerlain moneys in accordanee
with the provisions of

e rebatie g

“Record Date” shall mean, as the case may be, the applicable Regalar or Special Record

Date

“Redemption Price” shall mean the principal amount of any Bond plus the applicable
premium, it any, payable upon redemption thereol pursuant fe the Indenture.

“Repistrar” shall mean initially, Wells Fargo Bank, National Association, which entity
shall Tuve the responsibilitios set forlh in Section 2.04 of this Master Indenture, and thereafter
any successor theeelo appointed in accardance with Section 1120 of this Master Indenture.

“Regular Record Date” shall mean the Gifteenth day (whether or nol a Business Day) o
the calendar month next procediog cach Interest Payment Date.

“Regulatory Body” shall meim and include (3) the Untled Statos of Ametica and any
department of or corporation, agency or instrumentality herelofore o berealler ereated,
desipgnated or e ed by the United States of Ametica, (b) the State, any politival
sulnhiv 1y department of o corporation, ageney ur instrumentality heretofore
fer crealed, designuted or vstablished by the State, () the County and any department
e

stade or kacal or

abslit

A hwereol amd

or hure
ol or corporalion, ageney o instrumentalily heretofore or hercafter cr
eslablished by the County, and (d) any other public body, whether foder:
otherwise having regulatory jurisdiction and authority over the L

naled or

e,
“Ruspemsible Officer” shall mean any member of the Faard or any other officer of the
Tssuer or other person designated by Certitied Resolution of the lssaer, o copy of which shall be
on file with the Trustee, to act for any of the foregoing, cither g
execution of any particular document ar other specific matler,

ally or with respect Lo the

“Revenue Fund” shall mean the Fund so designated which blishud p

livty 6.03 hereol.

“Rule”
Commission under the Securitivs Exchange Actof 1934, as the same may be amended from

o lime.

Iule 150212(b)5) adopted by e Securities and - Tixchange
W
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I vean Slandard & Poot’s, a division of The McGraw- il Companies, Ine, a
corporati mized and exisling uider the laws of the State of New York, its suceessors and
ipns, and, i such corporation shall be dissolved or liquidated or shall no longer perform the
funetions of a seaurities rating agency, “S&F” shall be deemed to refer to any other nadionally
recognized seeuriliod mating apency designated by the Issuer and aceeptable to the Trustee.

ion shall maesan all of the Bonds authenticated and delivered atone time on original
'

nce and pursiant fo any Certified Resolution of the Issuer authorizing such Bond

I ff {and de 1in Jieu of or in

seprarinde Series of Bonds, or any Bonds
substitution for such Boads pursuant o Article 1 hereof and (he applicable Supplemental
Indenture, regardless of variations in maturity, interest rafe or other provisions; provided,
however, two or more Series of Bonds may be issued simulianvously under the same
Supplemental Indenture if designated as soparate Series of Bunds by the Tssuer upon original
isspance,  Two or mare Series of Bonds may be issued simultancously under separate
Supplementat Indentures, bt under this Master Indenture.

“significant Bondholder” shall mean one cegistered owner 1hat owns more than 50% of
the aggregate Quistanding principal amount of a Series of Bonds,

“Sinking Pund Account” shall mean the Account so designated, established as a separate
aveount within the Debt Seevice Fund pursuant to Section (.04 hereof,

“Sinking Fund lostallments” shall mean the money reguired (o be deposited in he
Sinking Fund Account for the purpose of the mandatory redemption af any teren Bonds issued
pursuant to the Indenture, the specific amounts and times of such deposits o be as set forth in
Seotion R01{c) hereof and the applicable Supplemental Indenture.

"Special Assessments
llection of “special

shall mean (a) the net proceeds derived from the Jevy and
ided for seclions 19001(14) and (90.022 of the
Act (exeept for any such special a ents levied and colleated for maintenanee purposes),
against the 1istrict Lands that are subject to s rent as ) fesult of 2 patticular Project or any
portion thereof, and (b) the net proceeds deiived from e lovy and collection of “benefit special
sssanents,” s provided for in Section 190.021(2) of the Act, against the Tistrict Lands that are
subjeet (o assoxsment as a resalt of a pasticalar Project or any portion thereof, and in the case of
Doth “special assessments” and “benefit special assessments,” includiog the inlerest and
penalties on such assessments, pursuant (0 all applicable provisions of the Actand Chapler 170,
Florida Statutes, and Chapler 197, Florida Statutes (and any successor statutes thereto),
ived from any foreclosure proceeding, for the
ety o from the issuance and sale of tax certificals
5 of collection

including, withop! limitation, any
enforcement of collection of such assess
with re ssessinenls, less (Lo the extent applicable) the fees and ca
thereol payable to (he Tax Collector and less certain administrative costs payible to The
Properly Appraiset putsuant to the Property Appraiser and Tax Collector Agrecment. “Special
Assessmenls” shall nol inelude “maint ¢ spucial *evied and collected by the
Tsster undor Section 190.021(3) of the Act,

pect (o such
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Roth the principal of and the interest on the Bonds shall be payable i any com or
carrency of the United States of America which is legal tender on the respuective: dates of
payment theteof Tor the payment of public and private debls Lnless otherwise provided in
Section 211 hereol o in a Supplemental Indenture, the principal of all Bonds shall be payable at
the designated vorporate trust office of the Faying Agent upon the presentation and surrender
of such Bonds as the same shall beeome due and payable.

provided in Section 2,11 hereol or inoa Supplemental
st on any Bond is payable on any Interest Payment Date by check or draft
miled on e Interest Payment Date 1o (he person in whose name ¢ tered at the
cluse of business on the Repular Record Dale for such st Payment Dale, at Ris address as it
appears on (he Bond Reg, The Bonds shat! bear interest from the Interest Payment Date
next preceding the date on which they aee aathenticaled unless authenticated onan Interest
Tayment Date in which event they shall bear interest from such Interest Payment Date, or
unless authentivated before the first Interest Payment Date in which event they shall bear
interest from their date; provided, however, that if a Bond is authenticated between o Record
Date and the next sueceeding Interest Payment Pate, sueh Bond shall bear interest {rom such
succeeding Inderest Paytaeat Date: provided  further, however, that if af the fime of
authentication of any Bond interest thereon is in default, such Band shall bear inforest fram the
date 1o which inferest has been paid. Any interest on any Bond which is payable, bu is not
punctually paid or provided for on any Interest Payment 1ate (hereing alled “Defaulted
Interest”) shall be paid o the Qwner in whose mnne fhe Bond s registured b the close of
Business on a Special Record Date to be fised by (he Trasles, such date to be not more than
fifteen ¢15) nor less than ten (10} days prior o the dale of proposed payment. The Trustee shall
cause notive of the proposed payment of such Defaulled Interest and the Special Recard Date
po-propaid, to vach Owner of record as of the fifth (sth)
day prior to such mailing, at s s il appears in the Bond Register not less than en (10)
days prior to such Special Record Date. The foregoing notwithstanding, any Owner of Bonds of
A Series ian aggrogate principal amount of at least 1,000,000 ditled to have inlerest
paidd by wire transfer 1o sueh Owner to the bank account number on file wills the Trastee and
Taying Agent, upon requesting e same in o writing recetved by the Trustes and Paying Agent
at least fifteen (15) days prior (o the relevanl Record Date, which weiling shall specify the bank,
which shall be a bank within the Uniled Stles, and bank account number to which interest
payments are to be wired. Any such roquest for interest payments by wire transfer shall remain
in effect until reseinded or changed, in i writing delivered by the Qwner fo the Trustoe and
nnying, Agent, and any such rescission or change of wire transter instroctions must be recetved
by The Trustee and Paying Agent at least fifteen (15) days prior (o the eelevant Record Date.
Interest on the Bonds will be computed on the basis of a 360 day year of fwelve 30-day months.
Tnterest on overdue pringipal and, W the extent lawful, on overdue inteeest will be payably at
the numerical rate of interest borne by such Bonds on the day before the defaolt oceurred.

Bond i

therefor to be mailed,

all bes o

The Trustee is hereby constituted and appeinted as Paying Agent for the Bonds
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“Special Record Late” ch date s shall be fixed for the payment of

defaulted interest on the Bonds in aceardanee with Section 201 hereal.

hall mean

“Stale” shall mean the State of Florida,

“Supplemental Indenture” and “indenture supplemental hereto” shall mean any
indenture amending ot supplementing this Master Indenture which may be entered into in
aceordance with the provisions of this Master Indentore,

“rax Collector” shall mean he tax collector of the County.

The words “hereof,” “h
of Bonel), refor Lo the

*hereto,” “hereby,” atd “hereunder” (exeept in the form
Tndenlure,

nlire Maske

Every “request,” “requisition,” “order,” “demand,” "applieation,” "notice,” “statement,”

“eertifivate,” e L or similar action hereunder by the lssuer ghall, unless the form or
execulion thereof is olherwise specifically provided, be in writing signed by (he Chainman or a
Vice Chairman and the Treasurer or Assistant Treasurer or the Secretary ar A ind Secrctary
or Responsible OFficer of the 1ssuer,

All words and terms importing the singular number shall, where the confext requil

impoit the plural number and vice versa,

ARTICLE T
THE BONDS

SECTION 2.01.  AMOUNTS AND TERMS OF BONDS; DETAJLS QX BONDS, The
Issuer is heteby authurized (o issue in one or mware Series pursuant b the werms and conditions
of this Master Indenture, its obligations to be known as “Flow Way Communily Developmoent
|Pistrict Special Assessment Bonds, Series [to be designated]” (e “Bonds"). The wotal prineipal
amount of Bonds that may e issued under this Master Indenture is expressly limited to
$45,000,000 exclusive of any refunding Bonds.  ‘The Bonds shall be issued in Authorized
Denominations and within each Series shall be aumbered consceutively from ReJ and wpwards
in vach series and ib substantially the form attached hereto as Fxhibit €, with such appropriate
variations, omissions and insertions as are permitted or required by this Master Indentare or as
otherwise provided in a Supplemental Indenture. Al Bonds shall e issued only upon
faction of the conditions set forth in Article 11 hereol: and the Trastee shall, ac the Tssuer's
L anlhendicate sueh Bonds and deliver them ag specified in such reguest,

Fach Bond shall be dafed, shall hive sucl Interest Payment Dates, shall bear interest
from such dide or ds » o eales undil the maturity thereol, payable on such
Interest Payment Dates, and shall be stated to mature (subject to the right of prior redemption),
allas provided in, or pursuant to, a Supplemental Indenture,

wand at such
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SECTION 2.02.  EXECUTION. The Bonds shall be executed by the manual or
facsimile signalure of the Chairman or Vice Chairman ol the Issuer, and (he corporate seal of
the issuer shall appear thercon (which may be in facsimile) and shall be atested by the manual
or facsimile signature of its Secretary or Assistant Secretary, Bonds executed as above provided
may be issued and shall, upon request of (he Tssuer, e suthenticated by the Trustee,
notwithstanding that one or both of the officers of the r whose signalures appear on such
Fonds shall have ceased 1o hald office af the dime of issuanee or aulhenlication or shall nol have
held office at the dale of the Bonds.

SECTION 2,03, AUVTHENIICATION, AUTHENTICATING AGENT. No Bond shall
be valid until the certificate of authentivation shall have been duly executed by the Trustee, as
Authenticating Agent, and such aothentication shall be proof that e Bondholder is entitled 1o
il The Trustee shall at all times serve as Authentivating,

the henefit of the trust hereby
Agent.

SECTION 2.4,  RECGISTRATION ANIY REGISTRAR.  The Truslee is hercby
ppoinled s the Regi for the Bonds. The Registrar shall act as registrar
and transfer agent for the Bonds. The Tssuer shall cause to be kept at an office of the Re i
register (herein somulimes referred 1o as the “Bond Register” or “Register”) in which,
the provisions set forth in Seetion 208 below and such other regulations ax the lssuer and
Registrar may preseribe, the Issuer shall provide for the registration of the Bonds and for the
registration of transiers and exchanges of such Bonds, The Trostee shall notify the Tssuer in
writing of the spevific office logation (which may be changed from time Lo time, upon similar
natification) at which the Bond Register is kept.

consdi 1 and

ara

bjecl (o

SECTION 2,05, MUTILATED, DESTROYEIL 1QST OR STOLEN BONDS. 17 any
Bond shal! become mutilated, the Tssuer shall executeoand the Trustee or Aathenticaling Agent,
as the case may be, shall thereupon authenticate and deliver o new Bond of Tike Seties, tenor
and denomination in exchange and substitution for the Bond so mutilated, bul only upon
surrender fo the Trustee or Authenticating Agenl, as the case may be, of such mutilated Bomd
for cancellation, and the Tssuer and Lhe Trustee or Authenlicating Agent, as the case may be,
may require reasonable indemnity therefor. i any Bond shall be reported lou, stolen or
dustroyed, evidence as to the ownership and the loss, theft or desteaction: thereol shall be
submitted to the lssuer and the Trustee or Authenticaling Agent, as the cose imay bel and if sueh
evidenve shall be satisiactory 10 both and indeminity salisfaclory to Loth shall be piven, the
tasuer shall exceute, and thereupon the Trustee or Authenlicaling Agent, as the case may be,
shall authenlicale and deliver a new Bond of like Series, enor and denomination, The cosl of
providing any subslilule Bond under the provisions of this Section shall be barne by the
Bondholder for whose benefit such substitute Bond is provided, 1f any such mutilated, lost,
stolen or destroyed Bond shall have matured or be about ta mature, the lssuer nay, with (he
consent of the Trustee or Authenticating Agent, as the case may be, pay 1o the Owner the
principal amount of and accrued interest on sich Hond upon the matueity hereof and
compliance with the aforesaid conditions by such Owner, without the issuanee of a substitule
Bond theretor,
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Lvery substitated Bond issued pursuant to this Section: 205 shall constitale an
additional contractual obli o of the lssuer, whether o ol the Bond alleged to have been
destroyed, lost or stolen shall Be sl any time edorecable by anyone, and shall be entitled fo all
the benefits of the Inder equally amd propertionately with any and all other Bonds duly
issucd hereunder

All Bonds shall be held and owned upon the express condition that the foregoing
provisions are exclugive with respect (o the replacement or payment of mutilated, destroyed,
lost or stolen Bonds, and shall preclude any and all other tights or remedies with respect to the
veplacement or payment of negoliable instrunients, investments or ather securitics without ther
surrender,

SECTION 2,06, TEMPORARY BONDS. Pending preparation of definitive bonds, or
by agreement with the original purchiasers of all Bonds, the lssuer may issue and, uponits
reguest, the Trostee shall authenticat in liew of definitive Bonds one or more temporary printed
or lypewriften Buncls of substantially the tenor recited above, Upon request of the lssuer, (he
Trastee shall authenticale definitive Bonds in exchange for and upon surrender of an equal
principal amount of emporary Bonds, Until so exchanged, temporary Bonds shall have the
sama rights, and security b il Jefinifive Bands, So long as Cede & Co,, or
any olher nominee Of IP1C s the repistered Owner ol 1he Bonds, the definitive Bonds shall be in
typewritten form,

SECTION 2,07,  CANCELLATION AND DESIRUCTION OF SURREND):
BONDS. All Bonds surrendered for payment or redemption and all Bonds surrendered for
exchange shall, at the time of such payment, cedemption or exchange, be promptly transfoerred
Dby the Registrar, Paying Apent or Aulhenlicaling Agent Lo, and cancelled and destrayed by, the
Trastec, The Trustee shall deliver 1o the Issuer a certificate of destruction in respoct of all Bonds
ance with Ihis Seetion.

destroyed in accord

SECTION 2,08,  REGISTRA'TION, TRANSFER AND EXCHANGE, As provided in
Section 204 hereof, the Issue all cause a Bond Register in respect of the Bonds 1o be kept at
the designaled office of he Registrar,

Upan surrender for requisition of transfor of any Bond at the designated office of the
Registrir, and upon complianee with the conditions for the transfer of Bonds set forth in this
Section 2.04, he ssuer shall execute and the Trustee (or Registrar or Authenticating Agent as
deseribed in Section 2,03 horeof) shall authenticate and deliver, in the namwe of The desighated
transferees, one or more new Bonds of a like aggregate principal amount and of the same Series

and maturity.

At the option of the Bondholder, Bonds may be exchanged for other Bonds of a like
aggregate principal amount and of the same Series and matarily, upon suerender of the Bonds
to be exchanged at any such office or agency, Whenever iy Bonds are so surtendered for
exchange, the Issuer shall exeeute and the Trustee (or Repistar or Authenticaling Agent as
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other depository trust companics, inchiding, bul nol limiled to, agreements necessary for wire
transfers of interest and principal payments wilh respuet o the Bonds, wtilization of electronic
book entry data received from DYTC, and other depository trust companies in pliwe of actaal
dulivery of Bonds and provision of nolices with tespeet W Bonds registered by 171¢
depasitory frusd companies (or any of theit desigoees identitied (o the Trastec) by overnight
delivery, courier service, telugram, telocopy or vther simifar means of communicadion.

and other

S0 long as there shall be maintained a book-entry-only system with respeet to i Series, of
Bonds, the following provisions shall apply:

The Bondss shall initially be rogistered in he name of Cede & Co, as nominee for DIC,
which will act initially as secutitios depository for the Bonds and so jong as the Bonds are held
in book-entry-only form, Cede & Co. shall be considered the registered owner for all purposes
hercof. On original issue, the Bonds shall be deposited with DC, which shall be responsible tor
maintaining a hook-vntry-only system for recording the ownership iterest of its participants
("ITC Tarticipants”) and  other institotions 1hat clear fhrough or maintain a custodial
wlicipant, cither ditcetly or indirectly (“Indirect Marticipants”). The
S Participants and Indirect Parlicipants will be responsible for mainfaining records with
respect Lo the beneficial ownership sts of individual purchasers of the Bonds (“Benelicial
Owners").

Principal and interest on the Bonds privr to and at maturity shall be payable dirctly 1o
Code & Co. it cate of DTC. Disbursal of such amounts W DT Parlicipants shall be the
responsibility of DTC, Payments by 17T Participants {o Indicect Paelicipants, and by DTC
Participants and Indireet Marticipants to Beneficial Owners shall be the responsibility of 177¢
Participants and Indirect Partivipants and nof of IYTC, the Trustee or e Issuer.

nﬁ(m:ahip will o DI

The Bonds shall initially be issped in the form of one fully registered Bond for each
maturity of each Series and shall be held in such form until matueity. Individuals may purchase
beneficiat interests in Authorized Denominations in book-entey-only form, without certificated
Honds, throngh D1TC Participants and Indirect Participants.

DURING THE PERION FOR WHICH CRDE & C0. 15 REGISTERED OWNER OF THIE
BONDS, ANY NOTICES ‘1O BE PROVIDED TO ANY REGISTIRED OWNER WL BE
PROVIDED 1O CEDE & CO. DTC SHALL BE RESPONSIBLE FOR NOTICKS TO DIC
PARTICIPANTS AN DTC PARTICIPANTS SHTALL BE RESPONSIBLE FOR NOTICES 10
INDIRECT IPARTICIPANTS, AND [T PARTICIPANTS AND INDIRECT PARTICIPANTS
SHTALL BERESPONSIBLE FOR NCYKCES 1O 8ENEFICIAL OWNERS.

The er and the Trustee, i appropriafe, shall enter inlo a blanket letler af
represenlations with LT providing fo h buok-eniry-only system. Such agreement may be
terminated atany time by either IYTC or the Tssuer. Tn the event of such termination, the dsser
shall selevt another securitios depository. 16 1he Esuer does not replace 19TC, the Trustee will
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duseribed in Section 2008 hereofy shall authenticate and deliver the Bonds which the Bondholder
making the exchange is entitled o receive,

All Bonds issued upon any transfer or exchange of Honds shall e valid obligations of
the Issuer, evidencing the same debt and entitled (o the same benefils under the Indenture as
the Bonda surrendered upen such transter or exchange,

Evety Lond presented or sureeadered for transfer or exchange shall be duly endorsed or
accompaniod by a writlen instrument of transder in form satisfactory o the Traslee, Paying
Agent or the Registrar, duly exeeuted by the Bondholder or his atloeney duly authorized in
writing,

Transfers and exchanges shall be made without chisrge o 1he Bondbolder, except that
the Jssuer or the Trustee may require payment of 2 sam salficient o cover any tax or other
povernmental Charge that may be imposed in connection with any transfer or exchange of
Bonds

Neither the lssuer nor the Registirar on beludfl of the ssuer shall be required (i) to issue,
transfer or exchange any Bund during a period boginning at the apening of business fifleen (15)
ddays befure the day of mailing of a notice of redemption of Bunds selected for redemplion and
ending al the close of business on the day of such mailing, or (i) to transfer or excange any
Bond so selected for redemption in whole or in part.

SECTION 2.09.  PLRSONS DEEMED QWNFRS, The lssuer, the Trustee, any Paying
Apenl, the Registraz, or the Authenticating Agent shall deem and treat the person in whose
name any Bond is registered as the absolute Owner thercof (whetber or not such Bond shall by
overdue and notwithstanding any notation of ownership or olher writing thereon made by
er, the Truster, any Paying Agent, the Registrar or the Authenticaling
or Redemplion

anyone other thin the s
Agent) for the purpose of receiving payment ol or on account of the prineip:
Price of and inferest on sueh Bond, and for all other purposes, and the 1ssier, th
PPaying, Agent, the Repistrar and the Authenticating Agent shall not be affected by any aotice to
the contrary, All such payments so made o any such Owner, or upon his ordet, shall be valid
and, to the extent of the s or sums so pakd, effectunl to satisly and discharge the liability {or
moneys payable upon any such Bond.

usloe, ay

TION 2,10,  LIMITATION ON INCURRENCE OF CERTAIN INDEBTEDNESS,
r will nol + Bonds, exeopl upon the conditions and in the manner provided or as
peenmitted in the Tndeotuee, provided that the Jssuer may enter into agreements with
isauers of Credit Facilitios which involve liens on Pledged Revenues ona parity with that of the
Bonds or portion thereof which is supported by such Credit Facilities,

alution

SECTION 211, QUALIFICATION FOR THE DERQSITORY_TRUS T CQ
To the extent provided in a Supplemental Indenture or authorized and directed by a R
of the Issuet authorizing the issuance of a Series of Bonds, (he Trustee shall be authorized w

onter into agreenents with The Depository Trast Company, New Yark, New York ("IX7CY) and

(262547001 0700151 LK V)
-2 -

register and deliver (o the Beneficial Oweers replacement Bongds in the foem of fully registered
Bonds in accordanee with the tnstroetions from Code & Co.

In the event DTC, any successor of TC or the Bisuer elocts o diseontinue the book-
entry only system, the Trustee shall deliver bond certificates inaccordimee with the instructions
from DTC or its successor and after such time Bonds may be exchanged for an egual apgregate
principal amount of Bonds in other Arthorized Denominations and of the same maturity and
Series upon surrender thereolat the designated corporale Lrust wffice of the Trustee,

ARTICLE N
ISSUE OF BONDS

SECTION 3,01, ISSUE OF BONDS. Subject fo the provisions of Section 2.01 hereof,
the Issuer may lor and ander Supplemental
Indentures fron lime 1o Gime for the purpuse of financing the Cost of acquisition or construction
of a Project or to refund all o a portion of a Series of Bonds (and to pay (he costs of the issuance
of such Bunds and to pay the amounts required to be deposited with respect fo such Bonds in
the Funds and Accounts established under the Indenture). o comuwetion with 1he issuanee of a
Series of Bonds the Trustee shall, af the request of the Bsner, authenlicile the Bonds and deliver
or capse them to be antheaticated and delivered, as specified i the request, but only upen

ue one or more Series of Bowds

reccipt of:

(1 o Certified Resolution of the Issuer (n) approvig, a Supplemental Tndentare

rics of Bonds are 1o be issued; (b) providing the terms of the Bonds and
ravided

under which 1he
directing the payments to be made into the Funds and Accounts in respect thereof a
i Arlicle VI hereol; () authorizing the vxecution and delivery of the Series of Bonds to be
issted; and (d) if the purpose is t effectuate a refunding, autharizing the redemption, it iy, of
the Bonds to be refunded and the defeasance thereof, and the execution and delivery of an
excrow agreement, if applicable, and other matkers cor tion X1V hereof:

el inn ®

2) a written opinion or apinions of Counsel to the lsuer, addrossed 1o e Truslee
that () all conditions preseribed herein as precedent to the issuanae of the Bonds have been
fulfilled; () fhe Bonds Tave Been validly suthorized and exceated and when authenticated and
delivered pursuant to the request of e Bsuer will be valid obligations of the Jssuer entitled to
the benefit of the trast ereated hereby and will be enforceable in accordance with their termes
exeepl as enforeement thereof may be affected by bankruptey, reorganizadion, insolveney,
moratorium and other similar Taws relating 1o creditors” righls generally and subject 1o
equitable principles, whether inoa proceeding at liw or in equily; (¢ any consents of any
y Bedies required in connection with the issuanee of e Bonds or in eonnection with
the acquisition of the improvenents included in the Project have been abtained ar can be
teasonably expected (o be obtained (which opinion may be based on certifications from the
Consulting Bagineer); and (d) if the acquisition of any real properly or interest e
included in the purpose of such issue, (i) the Tssuer ha md markefalile fitle
thereto frec from all liens and encumbrances excep ially inteefore with

weine oo

will not
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the proposed wse (hereaf or (i) the Jssuer has or can acquize o valid, subsisting and enforceable
leasehold, casement, right-of-way or other interest in real praperly sulficiont to effectuate the
purpose of the issue (which opinion may be s ance on the opinion of other Counsel
satisfactory o the signer or on o tite isarance policy ssued by a reputable title company)
(clivnses () and (d) shallnot apply i the case of he issuance of a refunding Series of Bonds);

ted iy

uer, which shull also boe addressed to the Truskes,
(i) the I wand lawful authority under the Act to undertiske
to obfaining such licenses, orders or other authorizations as are, at he ¢

@
to the effect {hi
the Project, subjoct
of such opinion, required W be obtained from any agency or regulatory body; (b) that the
Spucial Assessment proceedings have been taken in accordanee with Floridi Taw and that the
Issuer has taken all action necessary to levy and impose fhe Special Assessments; (o) that the
Special Assessments are legal, valid, and binding Tiens upon the property against which the
Special Assessmonts are made, coequal will the Jion of all State, County, lssuer and municipal
ad valorems faxes and superior in priority o all other licns, titles and claims against siid
propurty then existing or thereaftor croated, until paid; (d) the related Indenture s been duly
and validly authorized, approved, and excewted by the lssuer; (¢) the issuamee of e Seres of
Bands has been duly autherized and approved by (he Board; and () the related Indonture
(assuming due awthorization, execution and delivery by the Teustee) constitutes a binding
obligation of (he lsner, enforceable against e osuet i accordanee with its terms exeept oy
entoreement thereof may be affecied by bankeupley, teorganization, inselvency, moratarium
relaling to creditors’ vights generally and subject 1o cquitable princples,

and other similar Ty
whether in g procoeding o Taw or in wquity (lauses (a), (0) and () shall nof apply b the case of
tha msauanue of a refunding Serics of Bonds);

4y a Consulting Logineer’s corlificate addressed (o the Lssuer and the Trastee setting
forth e estimated cost uf the Project, and in the case of an acquisition by the Lsuer ol all or a
partion of the Project that has been completed, stating, in the signed's opinion, (2) that the
partion of the Project improvements to be acquired from the proceeds of such Bonds have been
vomplefed in - accordance with the plans and - specifications therefar; (b) the Project
improvements sound workmanlike manner and in accordance with
industry standaeds; () the purchase price o be paid by the Bisuer for the Project mprovenuonts
is o mare than the lesser of (i) the fair market value of such improvements and (i) the actual
Cuost of construction of such improvements; and (d) the plans and speeifications for the Project
improvements have been apy I by all Kegulatoey Bodies requited o approve tem
or sl approval can reasonably be expected to be

re constractid i

(specifying such Regulitory Bodiv
obtiined; provided, however, that i fivw of the information required in clowse (), there may be
delivered t the Trustee satisfactory evidence of the acceptante of operational and maintenance
responsibility of cach component of the roject by one or more governmental entitics {the
{oregoing shall not e applicable in the cose of the issanee of o refunding Seties of Bonds);

(") A copy of the Supplemental Indenture for such Bonds, certifivd by the Secretary
ar Assislant Secretary of the Issuer o8 being o true and correct copy (hereof;
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ARTIILEIV
ACQUISITION OF PROJECT

SECTION 401 PROJECT TO CONEQRM_TI NS AND_SPECIFICATIONS;
CHANGFS, 'The Issuor will proveed 1o complete any Project or portion thereof for which any
Sories of Bonds is being issued in accordance with the plans and specifications therelor, as such
plans and spu tions may be amendid from time fo time, and subject 1o the specific
requirements of the Supplemental Indenture for such Series of Bonds.

SECTION 4.02.  COMPLIANCE REQUIREMENTS, The Issuer will comply with ali
present and luture laws, acts, rules, regulations, orders and requirements lawfully made and
applicable in fact 1o any acquisition or construction hereby undertaken and shall obtain all
necessary approvals under federal, state and locil Liws, acls, iles and regulations necessary for
the completion and aperation of any Frojecl o purtion thereof for which any Series of Bonds is
being ix lall complele any Project or portion thereaf in canformity with such
approvals, Tows, rules and regulalions.

d and

ARTICLE YV
ACQUISITION AND CONSTRUCTION FUND

SECTION 5,01, ACTIIHITTORS AMES DUMETHULTIUN FUMLL The Trustee shall
eslablish an Acg on and Canstruclion Fund into which shall be deposited the procecds
from each Series of Bone ed under the Indentare (unless otherwise specified hercin or in
the applicable Supplemental Indenture for 2 Series of Bonds) and from which Costs nvay b
praicd as st forth herie and i the applicable Supplemental Indentare. Unless otherwise
spucified in the applicable Supplemental Indenture, a separate Series Account shall be
vstablished in the Acquisition and Construction Fund with respect fo vach Series of Bonds
issued hereunder and the proceeds of each Series of Bonds (other than Bonds issued 1o refund
all or a portion of the Bonds) shall be deposited into the corresponding Series Avcount in the
Aequisition and Consteuction Fund, The amounts in any account of the Acquisition and
Canstraction Fund, until applied ax hercinafler provided, shall be held for the secarity of the
hi of Bonds hereunder i respuet of which such Series Account was established. Sepatale
subaceounds within any Series Account of the Acg on and Construction Fund shall be
maintined by the Trustee in respect of cach S o Bonds upon request of the Issuer
whenever, in the opinion of the lssuer, it is approprisde to have a separate accounting in respect
of the Costs of any designated portion of a Trojuct. Payments shall be made from the
approprinte Series Account of the Acquisition and Construetion Fund to pay any unpaid Costs
of lssuamee of the Series of Bonds in question, including without legzal, engjinvering,
imd consultants’ fees and to pay amutinls W be reimbursed to the Issuer for Costs advanced,
and thereafler (o pay Cosls of planning. financing, acquisition, construction, reconstruction,
vquipping and installation of the applicable Project or portion (hereof.

(a) Depaiits. 1 addition 1o the deposit of amounts received by the Trustee on the

date of issuance of

T Series of Bunds, the Bssaer shall pay or cause to be paid to the Trustee,

12625400 T007R01R1LDOCVS}
- 76

A-8

©)  the procecds of the sale of such Bonds,

7) any Crd ility authorized by e Tssuer in respect to such Bonds;

) one or more Certified Resolutions of the Leaer relating fo the levy of Special
Assessments in respect of the Projevt, and evidencing thal the 15 undeelakon and, Lo the
extent llwn required under applmnbl« aw, completed all oecessary. proveedings, including,
without limitati the apy | of i rolls, the holding of public hearings, the

! blisl ary collection procedares, in order 1o
levy and colled Special Assessments upon the Dislrict Lands in an amount sufficient to pay the
Dbt Service Requirement on the Bonds w be issued (the foregoing shall not be applicable in the
aitse ol he issuanee of o refunding Series of Bonds);

wr

n of andd the of all neees

©  anexceuted opinion of Bond Counsel;

er to the Trusder to mdhendicate and deliver such

(10) & written direction of (he

Bonds;

(1) acopy of a Final Judpment of Validation and a Certilivate of No Appeal wilh
respact Lo the Bonds that are subject to validation;

(12) it the case of the issuance of a telfunding Serics of Bonds, an Officer’s cortifivate
ol the [ssuer slating (a) the intended use of the procceds of the issue; (b) any other amounts
available for the purpose; (¢) that the proceeds of the issue plus the other amounts, if any, stited
to be available for the purpose will be sufficient to refund the Bonds o be refunded m
accordance with the refunding plan and in compliance with Article XIV of this Master
Indenture, including, without limitation, {0 pay the Costs of issuimnee of such Bonds, and (d)
that nalice of redemption, if applicable, of the Bonds o be yefunded has been daly given or that
provision his been made orofor, as applicable;

{13) in the ¢
Bond Counsel to the effect that the jssu
exelusion from pross income for foderal income fax purposes ol interest on any Bonds issued
pursuant to the Indenture (o the exdent that upon onginal issuance thereof such Bonds were

of the tssuance of a refunding Series of Bonds, o writlen opinion of
e of such Bonds will nol adveesely affect the

issied s Bonds he inletest on which ix excludable from grogs income for federal income tax
purposes); and

(1) such other documents, cortifications and opinions as shall be roquired by the
Supplemental ndenture or by the dssuer or the Trastee upon advice of counsel.

At the aption of the Tssuer, any o afl of the
Resolution described in (1) above nuay instead be

resquizedd to b staled in the Contificd
lated ina Supplemental Indenture, duly
approved by o Certified Resolution of (he tsuer. ceudion of a Sories of the Bonds by the
Issuer shall be conclusive evidence of satisfaction of condilions precedent, sel foelh in this
Article, s o the Issuer.
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for depozit into the Series Account of the Acgaisition and Constraction Fund, s promptly ax
practicable, the following amounts:

(0] Subject to Section 923 hereof, payments madee Lo The Tssuer (rom the sale,
lease or other disposition of the Project ar any portion thereol; and

[0 Subject to Section 9.14 he cof, the balance of i

respect b the loss or destrustion of the Project or any portion thereof.

rance procecds with

Amounts in the Series Account of the Acquisition and Construction Tund shall e
applicd ta pay the Cost of a Projoel ur a portion thereot, as applicable, pertaining to the Series of
Bunds in guestion: provided, however, that if any amounts rem; i Accounl of the
Acquisition and Construction Fund after the Completion Date of {he Project or portion thereol
pertaining Lo the Serivs of Bonds in question, and if such amounts are not reserved for payment
of any temaining part of the Cost of such Project o the payment of Deferred Costs, such
hall be transferred to fhe spplicable Series Account of the Bond Redemption Fund for
n o the redemption of Bonds of Whe Series Lo which such procecds relate, os set {orth

inin the

amoun

idd in accordanee with the provisions of this subseetion. Muoneys in the Acguis
narsed by choeck, voucher, order, draft, certiticale ar wirranl
signed by any one or mote officers or employees of e Trustee legally anthorized to sign such
ilets o by wire dransfer Lo an account specified by the payee upon
conditions for disbursement set forth in this subsection (b), Before any such payoment shall be
made, the Issuer shall file with the Trustee a fully exceured requisition in the form of Exhibit D
attached herete signed by a Responsible Officer and except for payment of costs of issuance, a
certificate of Consulting Engineer signed by a consuliing engineer alsa in the form of Exhibit 12
attached hereto and as may be modilied by ferms of e relaled Supplemental Indenture, Upon
receipt of cach such requisition and accompanying ceetificate, the Trustee shall promplly
wilhdew from the Acquisition and Construction Fund and pay to the person, fiem or
corporalion named in such requisition the amount designated in such requisition. Al
tequisitions and certificates received by the Trustee ps Section 5.01 shall be
retained in the possession of the Trustee, subject st all reasonable times (o the inspection of the
Lzsuer, the Consulting Eagineer, the Owner of any Bonds, and the agents and representatives
thereaf.

uction Fund shall be di

laction ol lhe

wand o this

() Completion of Project, Onhe date of completion of a Projeet, as evidenced by the
delivery of a Certificale of the Consulling Engineer amd adoptivn of a resolution by the Foard
accepting a Project as provided by Section 170409, Flotida Statutes, a5 amended  (the
“Completion Date”), e balanee in the Acquisition and Construction Fund not reserved by the
Issuer for the paymenl of any renaining paet of the Cost of the Project or the payment of
Neferred Cosls, shall be transforved by e Trustee to, and deposited in, the applicable Serives
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Account of the Bond Redemption Fund and applicd ax provided in Seetion 6.06 hercof and in
the applicable Supplemental Indenture,

ARTICLE VI
SPECTAL ASSESSMENTS;
APPLICATION THERLOY TO FUNDS AN ACCOUNTS

SECTION 6.01. EPFECLAL ARRESESAENTR LIS CH INIENTUEE 26 FLEDLRLD
REVENUES. The Issuer hereby covenants that it shall levy Special Assessments, and evidence
and certify the same W the Tax Collector or shall cause The Property Appraiser to certify the
same on the Gax roll to the Tax Colleclor for collection by the Tax Collector and enforcement by
the Tax Collector or the Issuer, pursuant W the Act, Chapter 170 or Chapter 197, Florida
Slatules, or any successor slalutes, as applicable, to the extent and i the amomd neeessacy 1o
pay the Debt Service Requirement on Bonds issucd and Outstanding heeeancer.

The Basuer shall, within thirty (30) days of receipt thereof, pay e fle Trustee for depasit
in the Series Account of the Revenue Fund established under Section 6.03 hereol all Special
Assessments reccived by the Jssuer from dhe levy thereof on the District Tands subject o
fsesaments for the payment of the related Series of Bonds; provided, however, that amounts
received s prepayments of Special Assossments and any amounts received under s “true-up”
or similar agreement shall be dopusited directly into the Bond Redemption Fund established
hereundar or in any account thereof established pursuant o the applicable Supplemental
Indenture, The Issuer shall potify the Trustee at the time of deposit of any amounts received as
prepayments of Special Assessments and shall identify the eelated Serivs of Bonds,

There are hereby pledged for lhu payment of the principal or Redemplion Price of and
interest on all Bonds of each Series issued and Outstanding ander the Indenture and all
reimbursements due (o any Credil Facility Lssuer for any drawing with respect w such Series of
b L acility, including, withoul limitation, interest thereon, as required under
acility Apreement, the Pledped  Revenues; provided,

Bonds on
the terms of he applicable Credit I
however, that unless otherwise spevifically provided herein o ana Supplemental Indenture
relating to a Series of Bondy with respect fo the Pledged Revenues seeuring such Series of
Hondy, the Pledped Revenues securing i Series of Bonds shall socure only such Series of Bonds
and Boeds ssued ona parity therewith and shall not secure any other Honds or Ser
The Fledged Revenues shall immediately be subject to the Jien and pledge of the Indenture
withuut any physical delivery hereof or further act; provided, however, thal the lien and pledge
of the Indenture shall not apply fo any moneys (rnsferred by the Truslee to the Rebate Fund,
The faregoing notwithstanding, to the exlent provided in the  Supplemental Indentore
authorizing e issuanee of a Series of Bonds, such Serivs of Bonds may be made payable from
and seedsed by lexs than allof the Fledged Revenues, and any one or more of the provisions of
this Master Indenture may be made inapplicable to such Serics of Bonds, all as more specifically
provided in the corresponding Sapplemental indenture; provided, however, that any such
provisions shall apply only fo the particular Series of Bonds authorized by such Supplemental
Indenture and shall not affoct in any manner whatsoever any Oulstanding Series of Bonds,

s of Bonds,
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maturing on the next succeeding principal paymuenl date, less any amount on depesil in
the applicable Series rincipal Account not previously credited;

TITIRP, beginning on the date set forth in the related Supplemental Indenture,
and no later than the Business Day next preceding cach May 1 theseafter while Bonds of
A Series fssued under the Indenture remain Outstanding, o the applicable Series Sinking
Fund Account of the Debt Service Fund, an amotnt equal w the principal amount of
Bonds of such Serivs subject o mandalory sinking fund redemption on the next
suceeding principal payment dalo, less any amount on depesit in the applicable Series
Sinking Fund Account nol previously credited;

FOURTET, upon receipl but ne Tater than the Business Day preceding the first
May 1 for which there remains an insufficient amount from Hond - provecds (or
investment eatnings thereon) on deposit in the applicable Series Interest Account to be
applivd to the payment of interest on the Bonds of a Series duie on the next succeeding
November 1, and no Jater than the Business [y next preceding cach November 1
hercafler while Bonds of such Series issuced under the Indenture remain Qutstinding, to
o Tnterest Account of the Debt Service Fond, an amount equal Lo the

the applicable Se
inderest on the Bonds of such Series becoming due on the nest suceceding, Novermber 1,
luss any amount on depesit in the Interest Accannt not previously eredited:

FIETH, apon receipt but no later than the Business 1ay next preceding each
Interest Payment Dale while Bonds of a Series issued under the ndenture: temain
Quistanding, to the applicable Serics Accaymt of the Debl Seevice Reserve Fund, an
amount equal to the amount, if any, which is necessary (o make the amount on deposit
therein gl to the Deb Service Reserve Requiremend;

graph the balanee of any moneys remaining,
g the forepoing deposits shall renain therein,

SIXTTL, subject to the following par
after ma

SECTION 6,04, DERT _SUERVICE FUNIY  The Truslee is hereby authorized and
directed to establish o Debt Service b of amounts deposited therein by
the Trstee imd any other amounts the Tssuer may pay to the Trustee for deposit therein with
respect to the related Series of Bonds. The Debt Service Fund shall be held by the Trustee
separale and apart from all other Funds and Accounts held nnder the lodentuee and from ail
other moneys of the Trustee, The Trustee shall establish hin the bt Service Fund pursuant
to a Supplemental Indenture, q S Principal Account, a Series Interesl Account and a Series
Sinking, Fund Account for each Series of Bonds, which accounts shall be separate and apirt
fram all other Funds and Accounts extablished uncer the Indenture and from all other moneys
af the Trosde.

und which shall cons

il make available Lo any Paying Agent the funds in the Series
Trderest Account uf the Debt Service Fund to pay the principal

of e applicalle Series urﬂmuh.\-s they mature apon surrender thereof and the interest on the
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) THE BONDS. The

SECTION 6.02. FUNDS AND AC
Funds and Accounts specified in this Article V1 shall be (l umlm Ihe Master Indenture
and each Suppl I Indenture § 1o which a Serics of Botids is issued for the benefit
of (he specific Series of Bonds issued pursuant fo such Supplemental Indenture and any
issucd on a parity therewith and, unle I ly otherwise provided in said Suppl
Indenture, shall not apply to Bonds Outstanding bereunder issued under any other indenture
supplemental hereto. Subject to the foregoing sentence, all moneys, inchiding, without
limitation, procecds of a Series of Bonds, on deposit to the credit of the Funds and Accounty
established herounder and under a Supplemental Indenture (except for moneys teanaferred to
Lhe Rebate Fund) shall be pledged to the payment of the principal, redemption or purchass
price ol (as the case may be) and interest on Hhe S ued hereunder and under
such Supplemental Indenture, and any Series tssued onaparity therewith,

s of Bonds Iy

SECTION 603, REVENUL FUNIY. 'I’lu-'l rustee is hereby authurized and directed to
establish a Revenue Fund and toa Suppl [ Tindd a Seriva Account for cach
Seriex of Bong d her umh-r. inlo which the Truslee shall immediately deposit any and all
Special A: ved from the levy thereof on the District Land prtion lwreof
(other than Special Assessment propayments) and any amounts received s the tesult of any
foreclosure, sale of Lax certificates or other rew I action fur nubpay ol Special
Assessments [or the payment of the related Series of Bonds and other payments required
hereunder or under the applivable Supplemental Tndentuee (uidess such Special Assessments:
and/or other payments are specifieally designated by the Tssuer purswant to o Supplemendal
Tndenture for deposit o the Rebale Fund or any other Fund or Account established hereunder
or under a Supplemental Indenture) and each Series Account thercin shall be bold by the
Trustee separate and apart from all other Funds and Accounts held under the Indenture and
from all vther moneys of the Trustee, The Trustee shall teansfer from amounts on deposit in the
Serics Account in the Revenue Fund (o the Funds and Aveounts designated below, the
tollowing amounts, il the Tollowing timmes and in he following order ol priority:

msinenls rec

FIRST, upon receipt but na later than the Business Day preceding the first May 1
for which there n insafficient amount from Bond proceeds (or investment earmings
thereon) on deposit in the applicable Series Interest Account tohe applicd to the
piyment of inlerest on the Bunds of a Series due on the next suceeeding May 1, and no
Later that the Business Day next preceding, each May | thereafter while Bonds of a Series
iseued under the Indentare remain Outstanding, to the applicable Serics Interest
Account of the Debt Serviee Tand, an amount equal 1o the interest on the related Series
of Bonds becoming due on the next succeeding May 1, less any amount on deposit in
sueh Inferest Account not previously credited;

SECOND, beginning on the date sot forth in the related Supplemental Indenture,
and no Tater (han the Business Day next preceding cach May | therealter while Bonds of
i Series issued undor the Indenture semain Outstanding, to the 17 pal Account of the
Debt Service Fund, an amount equal to the principal amount of Bonds of such Series

(225401 7OV
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applicable Series of Bonds as it becomes payuble, respectively. When a b
redeemed, the amount, il any, in the Debt Service Tund reprosenting interest thereon shall be
applivd to the payment of acerued inte 0 conmection willy such redemption,

“the Trustee shall apply moneys in the Series Sinking, Fund Account in the Debt Service
Fund for purchase or redemption of the appl!(,ll)h' srics of Bonds ity amounts and mataritics
set forth in the Suppl a¥ Indenture, W Bonds of a Serivs are to be purchased oul of
such Series Sinking Fund Account, if the ssuer shall iotily the Trustee that the Issuer wi
arrange for such purchase, the Trostee shall comply with the [ssuer's arrangements provided
they conform to the Indenture.

hes to

Except to the extent otherwise provided in 2 Supplemental Indenture, purchases and
redemptions ouf of the § Sinkiny, Fund Account shall be made as follows:

Tic

mounls required (o be transferred o the Series
able

@) The Trustoe shall apply the
Sinking Fund Account (less any moneys applied 1o the purchase of Bonds of the app
Series puesnant (o the next seidence hereof) on the principal payment date in vach of the yea
sed fortht in o Supplemental Indenture (o the redemption of Bonds of a Sevies in the amounts,
marmer and maturitics and on the dates set forth in a Supplemeatal Indenlure, ata Redemption
Price of 100% of the principal amount thereaf. Al the writlen direction of the Lisuer, the Trus
shall apply moneys from time to time available in the Series Sinking Fund Account fo the
purchase of Bonds of the applicable which mature in the aforesaid years, al prices nol
higher than the principal ammount thereof, in liew of redemption as aforesaid, provided that firm
purchise commitments can be made before the notice of redemption: would otherwise be
required Lo be given. Tn the event of purchases al less than (he prineipal amount thereol, the
difference belween the amount in the Series Sinking, Fond Account yepresenting the principal
amount of the Bonds so purchased and the purclase price thereof (exclusive of acerued inferest)
shall be transferred to Hue related Series Interest Account of the Debl Service Fund.

() Accrued interest on purchased Bonds of a Series shall be paid from the related
Series Interest Account of the Debt Service Fund.

() In licu of paying the Debt Service Requirements necessary to allow iy
mandatary redemption of Bonds of a Series from the related Series Sinking Fund Account, the
tto fhe Truslee Bonds of o Serivs purchased by the lsuer pursuant to
aph (a) above and fuenished for such purposes; provided, however, hat i Bonds of
such Series so purchased shall be eredited towards the Debt Service Requirements in respect of
the mandatory redemption of Bonds of such Series for which notice of tedemption has been
given pursuant to Sevtion 802 of this Master Indenture. - Any Bond so purchased sl
presented o the Trustee for cancellalion. In such vvent, the Debt Service Requirem
respeet o the Bonds of a Series for (e period in which the purchased Bonds are presented 1o
the Trostee shall, for all pueposes bereunder, be reduced by an amannt equal (o the aggrepate
principal amount of any such Bonds (and the interest applivablie thereto) so prosented.

subpara,
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SECTION 6,05, DEBT SERVICER ‘The Trustec is hereby authorized
and directed o establish o Debl Serviee R wl .md pursiant v a Supplemental
Indenture a Series Acvount for each Series of Bonds issued boreander. The Debt Serviee
Reserve Fund and each Series Account theretn shall be held by the Trustee for the benefit of
cach related Series of Bonds; provided, however, that notwilhstanding anything to the contrary
contained in this Master Indentuze, the Supplemental Indenture awthorizing the i
Series of Bonds may provide that the Debt Service Reserve Fund s not appl
account theeein shall secure such Series of Bonds, The 1ebt Se rve Fund and cach
Sovies Account tharvin shall constitute an irrevorable frust fund fo be applivd solely as set forth
herein and shall be held by the Trist parade and apart feom ol other Punds and Accounls
Deld under the Indenture and fram all other moneys of the Trustee. Unless otherwise provided
cs of Bands, on il date of

e of 3

sle and no

vice Ko

in the Supplemental Indenture authorizing [he issuance of a §
v and delivery of a Series of Bonds an amount of Bond procecds equal o the Dbt
Service Resorve Requirement in rospect of such Series of Bonds, caleulated of 1w date of
issuance and delivery of such Serics of Bonds, 1 be deposited i the eelated Series Account
of the Debt Serviee Reserve Fund, Unless otherwise provided in the Supplemental Jndenture
with respect to a Series of Bonds and as oo, as there oxists no default under the Indenture and
the amount in the Series Account of (he Debl Service Reserve Fund is not reduced below the
then applicable 1obt Serviee Kesorve Requirement with respect o such Series: of Bonds,
earmings on investments in the Series Account of the Debt Service Reserve Fund shall, bo
transferred o the related Series Avcount of the Revenue Fund. Otherwise, carmimgs on
investments in vach Series Account of the Debl Service Reserve Fund shall b retained therein
witil applied as setforth herein, Unless olherwise provided ina Supplemental Indenture, in the
event that the amount in a Series Account of the Debt Sorviee Reserve Fund excevds the Debt
Serviee Keserve Requiremen! with eespecl (0 such Series of Bonds due toa decrease in e then
applicable Debt Service Reserve Reguivement as a result of an optional prepayment by the
wwner of a lot or pareel of land of a Special Assessmentagainst sucl lolor parcel, which Special
Assessment is pledyged for the payment and security of such Serles of Bonds, the oxeess amount
shall be transferred from the Series Account of the Debt Service Reserve Fund to the Bond
Redemption bund established for such Series of Bunds, as a eredit against the principal imnount
of the propaymont otherwise euguited o be made by the owner of such lot ar parcel. Unless
utherwise peovided in the Supplemental Indenture with respect (i Series of Bonds, and in the
vvent that the amount in a Series Account of the Deby Service Reseeve Fund exeeeds the Debl
Service Reserve Requirement witl respeet {0 soch Series of Bonds due to a deercase in the then
applicable Series Account of the Debt Serviee Reserve Requirerent for any other reason, the
all be (rnsfereed from (he Series Account of the Debt Serviee Reserve Tund to
(he relaled Series Account of the Revenue Fund,

iss

Whenever for any reason on an nlerest Fayment Date or principal payment date or
mandatory recderplion date witly tospoct to a related Series of Bonds secured by a Seed
Acvount of the Lebt Serviee Reserve Fund the amount in the related Series Interest Accoant, the
related Series Prineipal Account or the related nking, Fund Account, as the case iy be,
is insufficient to pay all amounts payable on such Serics of Bonds (herefrony o such payment
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Fund s only partially funded with a Debt Service Keserve Lutter of Credit or Tabt Serviee
Reserve Insurance Policy, prior to drawing on the Debt Seevice Reserve Letter of Credit or Debt
Service Reserve Insueance Policy, as applicable, the Trustee shall first apply any
securities on deposil in the Series Account of the Debt Service Beserve Fund (o romedy the
ney in accordimee with the second paragraph of this Section 6,05 and, il afler such
ion i deficiency still exists, the Trustee shall make up the balanee of the duficiency by
drawing on the Dbt Seeviee Reserve Letter of Credit or Debt Service Reserve Insuranee Policy,
iy provided i this sentence, Amounts drawn on the Debt Service Reserve Letter of Credit or
Debt Sorvice Reserve lnsurance Policy shall be applicd as set forth in the second paragraph of
this Section 605, Any amounts drawa ander o Dobt Service Reserve Letter of Credit or ebl
Servive Reserve Insurance Policy shall be seimbursed to the jssuer thereol in aceordance wilh
the terms andd provisions of the reimbursement or other agreement governing such Debt Service
Reserve Letler of Ceedit or Debt Service Reserve Insurance olicy.

SECTION 6.06. BOND REDEMPTION FUND, hereby avthorized and
dite to eslablish a Series Bond Redemption Fund for 4 of Bonds fssued hereunder
into which shall be deposited, moneys in the imounts and at the times provided in Section:
500, 6.01, 603, 6,05, 9,08} and 9.14{c) of this Masler Indenture. The Serivs Bond R“lh‘"lplmn
Fund shall constitute an irrevocable Lust fund o be applicd salely as set forth in the applicable
Indenture and shall Le held by the Trustee separate and apart from all other Bunds and
Accounts held ander such Indenture and from all ather moneys of the Trustee. All vamings on
investments held in the Series Bond Redemption Fund shall be eelained therein and applied as
get forth below,

Muneys in the Series Bond Redemption Find Gineludiag all eaenings on investments
held in the Series Bond Redemption Yund) shall be accumulated therein o be used in the
following order of priorily, lo the extent that e need therefor avises:

s info e Series Rebate Fund, i any, as the
arbitrage rebate agreement, such moneys thereupon lo
specified in said arbitrage rebate aprecment. Any
ek Bond Redemption Fund 1o e Series Rebate Fund
Laded Tndenture;

FIRST, ta make such depe
may direel in accordance wilh
be nsed solely for the purpose
moneys so transferred from the &
shall thereupon by free from the lien and pledge of the

SECONI, to be wsed 1o call for redemption pursaant to clause {b) of Section 801
horeof an amount of Bonds of the applicable Series equal 1o the amount of money
eransderred to the Series Bond Redemption Fund pursuant to (he aforesaid clauses or
provisions, as appropriate, (o he purpose of such extraordinary mandatory redemplion
on the dades and at the prives provided in such clauses or provisions, as appropriale;
and

FHIKE, the cenuinder o be utilized by the Trugtee, at the direclion of a
Kesponsible Officer, o aall for redemption on each interest Payment Date on: which

Bunds of the applicable Series are subject to oplional redemption passuant o Section
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dates, 1he Trastee shall, without further instructions, trnsfer e amount of any such deliciency
from the relaled Serivs Account of the Debt Service Reserve Fund into the telated Series Interest
Accounl, the related Serivs Principal Account andd the related Series Sinking Fund Account, as
the case may be, with priarity to the related Series Inferest Account and then, prapostionalely
acvording to the respective deficiencies therein, to the relded Sevies Prineipal Account and thee
related Serivs Sinking Fund Account, 1o be applivd 1o pay amounts due with respect b i fe
of Bonds sccured by the Series Account of the Debt Service Reserve Pund on such dale,

Notwilbstanding the foregoing, in liew of the required deposils inlo e related Series
Account of the Debt Serviee Reserve Fund, the lsuer may e to be deposited inte the &
Account of the Debt Service Reserve Fund a Debt Seevice Reserve Insurance Policy or Deld
Service Reserve Letter of Credit vither in lieu of any cash amount required to be deposited
therein in cannection wilh the ce of any Serivs of Bonds or in substitution for the full
amants then on deposit theeein ur in an amount equal to the difference between the amount
regquired 1o e deposiled sl te sum, iF any, then on depogit in the Series Account of the Debt
Service Reserve Fund, which Debt Service Reserve Insuranee Policy ar Debl Servies Reserve
Teiler of Credit shall be payable (upon the giving of noliee as eequited (hereunder) on any
Inlerest Payment Pate or prinvipal payment date on which a deficiency exists which cannol be
remedied by moneys in any other Fand or Accounl held pursuant ta the Indentu ul
available for such purpose. Unloess olherwise provided in the Supplemental Indenture with
respect fo a Series of Bonds, iCany such Dobt Service Reserve Insuranee Policy or Debt Service
Reserve Letter of Credil s subsbituled for moncys on deposit in the e Account of Lhe Debl
Service Resvrve Fund, or if at any time there are excess moneys in the Series Account of the
Debl Servicr Reserve Fund, the excess moneys in the Series Account of the Debl Suviee Reserve
Fund shall be Lransferred to and deposited in the related Series Account of the Revenue Fund,
I a disbursement is made from a Debt Servicee Reserve Insurance Policy or Debt Serviee Reserve
Letter of Credit, the Jssuer shall be obligated o cither relnstate the maximum limits of such
Lebt Service Reserye Insurance Policy or Delt Serviee Reserve Letier of Credit immediately
following, such dishursement or 4o deposil into the Serics Account of the Debt Service Geserve
Fund, as provided n the Idenluee Tor restoration of withdrawals from he Series Account of
the Dbt Service Reserve Fund, funds in the amount of the disbursement made under such Debt
Serviee Reserve Insurance Policy or Txebt Service Reserve Lefter of Credil

In the event Qat apon the occuerenee of any deliciency in o Series Interest Account, a
Series Peincipal Account or a Serics Sinking Fund Accound, the Series Accouinl of the Debt
Service Reserve Tund is then funded with o Debt Service Keserve Letter of Credit or Debt
Servive Reserve Insurance Policy, the Trustee shall, onoan Interost Payment Date or pringipal
payment date or mandatory redemption date to which such duficieney relaws, draw upon the
ekt Service Reserye Lelter of Credit or cause to be paid under the Debt Service Reseeve
Insurpnee Poticy an amount sufiient lo remedy such deficiency, in accordance with the (erins
and provisions of the Debl Serviee Reserve Letter of Credit or 1ebt Servi
Policy as applicable, and any cotresponding reimbursement or other apreement governing the
Debt Service Reserve Leltee of Credit or Pebt Service Reserve Insuranee Policy; provided,
however, that if at the Line of such deliciency the Series Account of the Debt Service Resetve
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B4H(a) hereof such anmount of Bonds of the applicable Series as, with the redemplion
premium, may be practicable; provided, however, that not less than Five Thousind
ollars (35,000) principal amount of Bonds of the appiicabie Series shall be called for
redemption al ane

moe.

Any such redemption shali be made in accordance with (e provisions of Article VIIT of
this Master Indenture, The Lemer shall pay all expenses in connection with such redemption,

SECTION 6.07. DRAWINGS ON CREDIN FACILITY.  With rexpeet to Bonds in
respoel of which there has been issued a Credit Facility, e Trustee shall draw on the Crediy
Facility, in accordance with the provisions for deawing under such Credit Facility, and within
the requisite tinwe period, all forth in the Credit Facility Agreement or the Supplemental
Indenture.

SECTION 6,08, PROCEDURE._WHEN FUNDS ARE SUFFICIENI_10 IAY ALL
BONIIE OF A SERIES. Unless olherwise provided in the Supplemental Indenture willy respuct
to a Series of Bonds, i alany tine the moneys held by the Trastee in the Funds and Aceounts
hereunder and under a Supplemental Indentare and available therefor are sufficient to pay the
principal vr Redemption I'rive of, as the vise may be, and inderest on all Bonds of a Serivs then
Qutstanding under such Indenture to maturity or prior redemption, together with any amounts
due the Bsuer and the Trustee, Paying Agent, Registzar, Crodil Facility lssuer, the Trustee, at
the dircetion of the suer, shall apply the amounts in the Series Punds and Series Accounds o
the payment of the aforesatd obligations and the Issuer shall not be required 1o pay over any
further Pledged Revenues with rospeet 1o such Serics of Gonds unless and until if shall appear
that there ix 3 deficiency in the Funds and Accounts held by the Trastee.

SECTION 609, CERTAIN MONEYS TQ BE HELD_FQR_SERILS BONDO S
ONLY. Fach Series of Bonds issued pursuant to this Magter Indenfure and a Supplemental
Indentute shall be secured by Pledged Revenues, as set (orth herein, and otherwise may be
seeured by such additional Funds and Accounts and other security (including, but not limited
o, Credit Facilitios) blished by the pertinent Supplemental Indenture,  Moneys and
investments in the varions Funds and Accounts crealed under a Supplemental Indenture
expressly and solely for the bunwfil of the s of Bonds issued under such Supplemental
Incenture shall be held in trast by the Trustee for the benefit of the Holders of, and Credit
Facility lssuer with respeet to, Bonds of that Series only,

SECTION 6.310.  UNCLAIMED MONEYS  In the event any bond shall nol be
presended for payment when the principal of such Bond becomes due, vither at matarity or al
the date fixed for redemption of such Bond or otherwise, il amounts sufficlent 1o pay such Bond
have been deposiled with the Trustee for the benefit of the owner of The Bond and have
remained unclaimed for three (3) years after the date payment thereofl becomes due shall, upon
request of the Tssuer, i the lsner is nol at the lime fo e knowledge of the Trus v defoull
with respeet to any cover nlure or the Bonds contained, be paid to the Tisu
the Owners of the Bonds for which the deposit was made shall thereafter be limited to i ol

and in e Lo
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agprinsd the bisuer; provided, however, that the Trastee, before making payment fo (he lssuer,
an Authurized Newspaper,
rafter aspocified date.

may, af (he expense of the Issuer, cause a notice 1o be published
1y that the muoney remaining unclaimed will be returned to the

ARTICLE VII
SECURITY FOR AND INVESTMENT OR DEPOSIT OF FUNDS

SECTION 7,01, DEFOSITS  AND {CURITY THEREFOR.  Unless other
provided in the Supplemental Indenture with respect to a Series of Bonds, all moneys r
by the Trustes under a Supplemental Indenture for depasit in any Fund or Account establ
under the Ind or such Suppl Lal Tl shall be considered trasl funds, shall nol
b subject to lien or atlachmenl, except for the lien ereated by the Indenture, and shall be
deposited with the Teustee, until or unless invested or deposited as provided in Seetion 7.02
hereol.  All doposits of moneys received by the ‘lraslee under he lndentuee or such
Supplomental Indenture in with the Trustee (whether ory duposits under this Section 7.01
or duposits or redeposits in tine accounts under Seetion 7.02) shall, 10 the extent not insured,
and to the exlend permitted by law, be fully secured as o both principal and interest carned, by
Investment Seeurities of the dypes set forthin the definition of Investiment Securitics and the
one thereol. 1 sl iy Lime the Teustee is unwilling Lo accept such deposits or unable to
secure them provided above, the Trustee may deposit such moneys with any other
depository which is authorived to receive them and the deposits of which are insured by the
Foderal Doposit Insuranee Corporation (including, the FINE Savings Association Insurance
Fund). All deposits in any other depogitory in excess of fhe ameount covered by insurance
(whelher under this Section 7,01 or Section 7.02 as aforesaicd) shall, 1o the extent permitted by
law, bu fully secured as (o both prine wed, i e same manner as required
herein for deposits with the Trustee. Such secarily shall be deposited with a Federal Reserve
Bank, with the trust depariment of the Trustee as authorized by law with respect fo trust funds
in the Stade, or with 3 bank o trust company having a combined net capital and surplus of not
Tesis Lhaan $50, 000,000,

ivedd

shed

prov

and inferesl e

SECTION 7.02. INVESTMENT OR DEPQSIT QF FUNDS,  Except to the extent
otherwise provided in a4 Supplemental Indenture with respect to a spevific * ol Bonds, the
Trustee shall, as directed by the lssuer in writing, invest moneys held in the Series Account in
tiw Dobl Service Fund and any Series Bond Redemption Fund created under any Supplemental
Indenture only in Government Obligations and sec s deseribuxd it subparagraphs (6), of the
definition of Investment Securition. lxcept to lhe esteat ulherwise provided in a Supplemental
Indenture with respeet to i specific Series of Bunds, the Trustee shall, as directed by the I
in writing, Dvest moneys held in any Series Account of the Debl Service Reserve Fund in
Investnwent Secutitios. All doposits in time accounts shall be subject to withdrawal wilhout
penalty and all vestments shall mature or be subject to redemption by the holder without
penally, nol later than the date when the amounts will foresceably be needed for pueposes set
forth horein. All seeurities securing investments under this Section shall be deposited with a
Fuderal Reserve Bank, with the trust department of the Trustee authorized by law with
respoet 1o eust lunds in the State, or with a bank or frust company having a combined net

or
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ARTICLE VT
REDEMI'TION AND PURCHASE OF BONDS

SECTION 8,01, REDEMETION DATTS AND PRICES, The Bonds may be madu
subject W optional, mandatory and extraordinary redemption and purchase, cither in whols or
in part, by the lssuer, prior to nuaturily in the amounts, at the times and in the manner provided
in this Article VIUand ina Supplemental Indenture,

() Optional Redemption. Bonds of » Series shall be subject o optional redemption
at the direction of the lssuer, at the fimes and upnn p.\ymml of the Rcd('mptum Price plus the

averued interesd to (e plion date, as p

d in a Supp

(L) Tl dinary Mandatory Redemptlion in Whole or in Parl, Ixcepl as otherwise
provided in a Supplemental indenture will respect (W Bonds of the related Serices, Bonds of i
sweries et (o extraordinary mandatory redemption prior to maturily by the Isuer in
whole, on any date, o in part, on any Interest Payment ate, at an exteaordinary mandatory
Kodemption Prive vqual 1o 100% of the principal amount of the Bonds to be fedeemed, plus
interest acerued o the redumption date, (i) from moneys deposited inlo the related Series Bond
Redemption Fund following the payment in full of Special Assexsments on any partion of the
District Lands in aceordance with the provisions of Section 9.08(a) hereok; (i) from moneys
deposited inte the related Series Bond Redemption Fund following the payment in full of
Specinl Assessments on any portion of (e District Tands ag a resull of any prepayment of
specinl Assessmoents i sccordance with Section 9.08(b) hereod; (i) when suff Y e
on deposit in dlw il Sories Funds and Accounts (other than the Rebate Fund and any other
tund or Account ax provided ina Supplumental Indenture with respect toa Series of Bonds) to
pay and eedesm all Outstanding Bonds of o Series and acerued mterest thereon o the
redemption date in addition o all amounts owed Lo Persons under the Indenture; (iv) unless
otherwise provided in the Supplemental Indenture with sespect ke a Serics of Bonds from
moneys in excess of the Series Account af the Debt Serviee Reserve Requirement in the S
leserve Fund transferted 1o the Series Bond Redemption Fund
pursuan{ fa Se (V) from exeess moneys transferred from the Series Account of
the Revenue Tund Lo the Series Bond Redemption Fund in accordance with Section 6.03 of this
Master Tudenture; (vi) from moneys, if any, on depositin the Series Bond Redemption Tund
pursuanl i Section 214() hereof follawing condemnation ar the sale of any portion of the
District Lands benefiled by a Project to a governmendal entily ender threat of condemnation by
or destruction of all or substantially all of the Project
wihen such maor sl o ud L 9.14(e) to repair, replace of reslore the Projoct;
provided, however, tlud ot least forty-flve (15) days prior to such extraon ndatory
redemption, the Teger shall cause Lo be delivered 1o the Trustee (x) notice setiing forth the
redenmption dale and (y) a cortificate of the Consulting Fngineer confirming dlal the repair and
veslosation of 1he Project would not be economical ar would Tne impracticable; or (vii) from
amounts transferred 10 the Series Account of the Bond Redemplion Bund from the Series
Avccount of the Acquisition and Construction Fusd in aceordanee with Section 5.01{c) hereod.

ol o

Account of the ebt Servieo

on 600 hereo!

ruch governmental entity or the damiy

re e (o e

ry m
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capital and sueplus of not Jess than $50,000,000. The interest and income received upon such
investments and any interest paid by the Trustee or any other depository of any Fund or
Account and any profit ot loss tesudting from the sale of securitics shall be added or chaeged @
the Fund or Aceount (o which such investments are made; pravided, however, that af the
sumotnl in any Fund or Account equals or exceeds the amount required to b on deposil therein,
subject (o Section 605 of this Master Indenture and unless oflwrwise provided ina
Supplemental Indenture with respect to a specific Series of Bonds, any Intetest and ather
income so recvived shall be depasited in the related Se Account of the Revenue Fund. Upon
request of the Lssuer, or on its own initintive whenever payment i to be made out of any Fund
or Account, the Trustee shall sell such securilios ax may be requested © make the payment and
fo the Fund or Account in which the securities were held, The Trostee
ty or for any Juss

restore the proge
shall not be accountable for any depreciation in the value of any such secu
resulting, from e sule thereof, exeept as provided hereinaffer, I nel proceeds from the sale of
seeatitios held inany Fuad or Account shall be Jess than the amount invested and, as a resull,
the amount on deposit in such Fund or Account is less than fhe amount fequiced o be on
deposit in such Fund or Acvount, the amaunt of such deficit shall be transferred to such Fund or
Account from the related Serics Account of the Revenoe Fund.

Absent specific instructions as aforesaid, all moneys in the Funds and Accounts
established under the Indenture shall be invested in nvestments of the nature deseribed in
subparagraph (6) of the definition of Investment Securitios. The Trustoe shall not be Tiable or
responsible for any loss or entithed b any gain resulting from any investment or sale upon the
investment instructions of the lssuer or otherwise, including that set forth in the first sentence of
this paragraph. The Trostee may make any investments permitted by the provisions of this

Seelion 7.02 through its own boned department or brokerage division,

SECTION 7,03, VALUATION OF FUNDS. Bxeepl for the assets on deposit in the
Debt Serviee Reserve Fund, the Trastea shall value the assets in cach of the Funds and Acconnls
establishied hereunder or under any Supplemental Indentore within five (5) Business Days
following vach November 1 interest payment date, With respeet fo the assets in the Debt
Service Reserve Fund, including all accounts established fhervin, the Trastee shall value such
assets 45 days prior to cach interest pyment date, and, in cither case, as soon as practicable
after each such valuation dite (but no later Han den (10) days after each such valuation date)
shall provide the Lssuer a report of the stalus of each Fund and Account as of the valuation date,
In compating he assets of any Fnd or Account, investments and accrued interest thereon shall
be duemed a parl thereof, subject to Section 7.02 hereof, Tor the purpase of determining the
ameunt on deposil o the ucdll of any Fund ar Aceount eslablished herounder or under any
Suppl 1 Ind it in which money in such Pund or Account shall have been
invested shall be vnluml at the market value or the amortizid cost thereof, whichever is lower,
for the extent that any suclc obligation is then redeemable at

or at the redemption price thereo
the option of the holder,

(26254001 AN 5LDOCYEY
-47-

(v) Mandatory Sinking lund Redemption. Bonds of o Setivs shall be subject to
mandatory sinking fund redemption at i Redemption Price of 100% of the principal amount
thereof phus acerued interest o the redemption date, in he years and amounts set forth ina
Supplemental Indenfure,

In conneetion with such mandatory sinking fund redemption of Bunds, amounts shall be
transferred from the applicable Series Account of the Revenue Fund to the Series Sinking, Fund
Account of the Tebt Service Fund, allas more particulanly describod in Seetion 6,03 hereof,

The principal amounts of scheduled Sinking Fund Tnstallments shall be redueed as
specified by the Jssuer or as provided in Section 8.04 hereof by any principal amounts of the
Bonds redeemed pursuant to Section 8.01¢) and (D) bereof or purchased pursuant fo Section
6.04 hereof.

Upon any purchase or redemption of Bonds other than in aceardance with scheduled
Sinking, Funed Installments, the dssaer shall cawse to be recaleulated and delivered (o the Trustee
cevised Sinking Fund Installments yecaleulated 5o as o amorlize the Ontstand g, principal
amount of Bonds of cuch Serics in substantiolly equal amnual fstallments of principal and
interest (subject ta rounding to Authorized Denominations of peincipal) over the remaining
term 01 the Bonds of such Serics, The Sinking Fund Installments as so recaleulated shall not
le of the Sinking Fund lnstallments for all Bonds of such
ny year. I the event ofa redumption or purchase oceureing less than 45 days prior to
a date on which & Sinking Fund Instaliment is due, the foregoing recaleulation shall not be
made o Sinking Fund Installments due in the year in which such nedemption or purchase
oceurs, but shall be made 10 Sinking Fund Installments for the inunedialely succeeding and
subsequent years,

SECTION 8.02.  NOTICK OF REDEMIZIION AND OF PURCHASE. Fxcepl where
otherwise required by a Supy stal Indenture, when required Lo redeem or purchase Bonds
of a Series under gany prayision of the Indenture or directed to do so by the Issuer, the Trustee
shall cinse notice of the redemption, vither In whole or in part, to be mailed at least thirty (30)
but not more than sixly (60) days prior lo the redemption or purchase date to all Owners of
Bonds o be redeemed or purchased (as such Owners appear on the Bond Register on {he Tifth
(5thy day prior to such mailing), at their registered addresses and also to any Credit Facility
Tssuer, bul failyre ta mail any such notice or defect in e notice or in the mailing thereof shall
A the validity of the redemption or purchase of the Bonds of such Series for which
en in the

not alf
natice was duly mailed in accordance with this Section 802, Such notice shall be g
name of the Taser, shall be dated, shall st forth the Bonds of such Seri cling which
shall be called for redemption or purchase and shall include, without limilation, the following
additivnal information;

() (he redemplion or purchase date;

(b) (he redemplion or purchase price;
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« CUSIE numbers, (o the extent applicable, and any other distinetive numbers and
letters

() il less than all Dutstanding Bonds of a * 1o be redeemed or purchased, the
identification (and, in the case of partinl redemption, the respective prineipal amounts) of the

Bonds (o be redeemed or purchased;

{v) that on the redemption or purchase date the redemplion or puechase price will
become due and payable upon surrender of each such Bond or portion thereof called for
redemption or purchase, and that interest thervon shall coase Lo acerue from and afler said dat;
and

3] the plave where such Bonds urrendered for payment of the redemplion
or purchase price, which place of payment shall be a corporale trust office of the Trustec,

11 ot the time of mailing of notice of an optivoal redemption or purchase, the lssuer shall
not have deposited with {h e or Paying Agenl moneys sufficient W redeem or purchise
all the Bondy calledd for redemplion or purchase, such notice shall state that it is subjed fo the
doposit of the redemplion ur parchase moneys with the Trustee or Payimg Ayend, as the case
may b, not Laler than the opening of business on the redemption or purchase date, and such
notice shall be of o effect unless such moneys are so depes

sited.

1 the amount of funds depusited with the Trustee for sach redemption, or olberwise
availably, is insufficient 1o pay the redemption price and acerped interest on the Bonds so called
for redemption on the redemption date, the Teustee shall redesm and pay on such date an
amount of such Bonds for which such funds e sufficient, sulecling the Bonds to be redeemed
by lot from among all such Bonds eallid for redemption on such date, and amony, different
makuritios of Bonds in the sire manner as the initial selection of Bonds to be redecmed, and
fromy aoud aftee such redemption date, interest on the Bonds or portions thereof so paid shall
coase to acarue ind become payable; but interest on any Bonds or portions thereal not so paid
shall continue o acerue until paid at the s s it woukd have bad such Bonds not been
valled for redemption,

The notices required 4o be given by (his Seclion 8.02 shall state lhal no feprosentation is
istedd in such notice or printed on the

made as to correctness or aveuracy of the CLSH? numbuers
RBonds,

[ayment of Redemption Price, 11 any required (3) uneonditional notice of redemption
fhas breen duly mailed or waived by the Owners of all Bonds called for redemplion or (b}
conditional notice of redemption bas been xo mailed or waived and the redemption moneys
liave bevn duly deposited with the Trustee or Paying Agent, then in either cane, the Bonds
called for eodemplion shall be payable on the redemption date at the applicable Redemption
Price plus accrued inderest, if any, to the redemption date. Bonds so ealled for redemption, (or
which moneys have been duly deposited with the Trostee, will coase to bear interest on the
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SRCTION 902, FAYMENT_QF PRINCIPAL_AND INTEREST ON_BONIS,
payment of the principal or Redemption Price of and interest on all of the Bonds of &
isstied under the Indenture shall be secured forthwith equally and ratably by a fiest lien onand
pledge of the Pledged Revenues, except o the extent otherwise provided ina Supplemental
Indenture; andd Pledged Kevenues in an amount sufficient to pay the principal or Redemption
of and interest ot Lhe Bunds of a Series authorized by the lndenture are hereby irrevocably
pledged to the payment of the principal or Redemption Price of and interest on the Bonds of a
Series aulhorizod under the Indenture, as the same become due and payable, The Bssuer shall
promptly pay the interest on and the principal or Redemption Price of every Bond teued
hereunder avcording fo the torms thereol, but shall be required to make such piyment only out

Iri

of the Pledped Revenues.

THIE BONDS ADTHORIZED UNDER THE INDENTURE AND THE OBLIGATION
EVIDENCED THEREBY SHALL NOT CONSTITUTE A LIEN UION ANY PROPERTY OF THL
ISSURK, INCLUDING, WITHOUT LIMITATION, THE PROJECT QR ANY PORTION
THEREOE IN RESPECT OF WHICTT ANY SUCH BONDS ARE BEING ISSURD, OR ANY UART
THEREOF, BUT SHALL CONSTITUTE A LIEN ONLY ON THE PLEDCGELD REVENLES AS
SET FORITTIN THI INDENTURE. NOTHING IN THE BONDS AUTIORIZED UNDER THE
INDENTURE O IN CTHE INDENTURE SHALL BE CONSTRUED AS OBLIGATING "ITIR
ISSULK 10 PAY THE BONIDS OR THE REPEMITION PRICE THEREOF OR THE INTEREST
THERREON UXCEPT FROM ITIF PLEDGELD REVENLIS, OR AS PLEDGING THLE FATTIT AND
CRLEDIT OF TIHL ISSUER, THID COUNTY, OR THRE STATE OR ANY OTHER POLITICAL
SUBDIVISION “THIIREOF, OR AS OBLIGATING THE 1SSUER, THE COUNTY, OR THE STATE
OR - ANY  QF 115 POLITICAL SUBDIVISIONS, DIRECTLY OR INDIRECTLY  OR
CONTINGENTLY, TO LEVY OR TO FLERGE ANY TFORM OFF TAXATION WHATEVER
THEREFOR.

SECTION 9.03. SPHCIAL ASSESSMNINTS; RE-ASSHSSMINTS,

(@) The bmuer shall levy Special Assessments, and evidence and certify the siame to
the Tax Collector or shall cause the Peoperly Appraiser to certify the same on the tax ol o the
Tax Colleclor for collection by the Tax Collector and enforcement by the Tax Collector or the
Issuer pursuant lo the Act, Chapter 170 or Chapter 197, Florida Slatutes, ot any successor
statutes, ax applivable, and Section 9.04 hereof, (o the extentand inoan amount sulficient to pay
Thebt Servive Requi san all Quistanding Bonds,

{h) M any Special Assessment shall be vither in whole or in partannulled, vacaled or
set aside by the judgment of any courl, or if the Jssuer shall be satisfied (hat any such Specal
A ment i so irepular of defective that the same cannot be enforced or collecked, o if the
Essner shall have oniitted to make such Special Assessment when it might have dune so, the
Tssuer shall vither (i) ke all pecessary steps to cause o new Special Assessment to e made for
the whole or any part of said improvement or againdd any properly benefited by said
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specified redemption date, shall no longer be secured by the ndenture and shall nof be deerned

to be Outstanding under the provisions of the Indeniure.

ayment of the Redemption I'rice, together with accroed interest, shall be made by the
Trustes o Paying Agent L or upon the arder of (he Owners of the Bonds called (o redenption
upon suerender of such Bonds,  The Redemption Price of the Bonds to be redeemed, (he
expenses of giving notice and any ofher expenses of redemption, shall be paid out of the Fund
from which redempiion is (o be made or by the Issuer, or as specified in s Supplemental
Indenture,

SECTION 803, PARTIAL REDEMPTION QF_BONDS,  Exeept (o Ihe extent
otherwise provided in a Supplemental Indenture, if less than all of o Series of Ronds af a
maturily are to be redeemed, the Trustee shall select the particular Bonds or portions of the
Bonds to be called for redemption by lot in such reasonable manner as the Ty
discretion may determine, In the case of any parlial redemption of Bonds of a Series pursitant
to Section 8.01¢3), such redemption shall be effectuated by redeeming Konds of such Series of
such maturities in such manner a5 shall be specified by the Lsuer in writing, subject to the
provisions of Section 801 hereof. [n the case of any partial redemplion of Bonds of a Series
pursuant to Section £01(b), such redemption shall be effectuated by redeeming Bonds of such
Serivs pro rata among the maturitios, Lreating each date on which a Sinking Fund Ir
due as a separate maurily for such purpose, with the portion (o he redeemed from e
maturity being, equal fo the product of the aggregate principal amount of Bonds of such Sericy
1o be redvemed multiplied Limes a fraction the numerator of which is fhe principal amount of
1he Series of Bonds of such maturity outstanding immediately prior o the redemption date and
the denominator of whivh is the apgregate principal amount of all Bonds of such Series
outslanding i A i

i il

iallment is
h

tiately prior Lo the rdemption dale.

ARTICLE IX
COVENANTS OF THE ISSUER

SECTION9.01,  QWI 3 155U BONDS AND CREATE LIEN, The Issuer is duly
authorized under the Act and all applicable laws of the State to issue the Bonds, to adopl and
execute the Master ndenture and Lo pledge the Pledged Revenues for the beaefit of the Bonds
ries and any Credit Facility Issuer, except to fhe extent otherwise provided in a
Supplemental Indenture. The Pledged Revenues are noband shall not be subject to any other
livn senior to or on a parity with the lien ereated in favor of the Bonds of a Series and any Credit
Faility Issuer with respect (o such Series. The Bonds and the provisions of the Indedure are
and will be vatid and legally enforeeable obligations of the fssuer in accordanee with their
respecliver terms, The Issuer shall, agall times, o the extent permitted by law, defend, preserve
and protect the pledpe created by the In nd all the rights of the Bondhaolders and any
Credit Bacility Tssuer under the Indenture against all claios and demands of all other Persons
whomsoever,

of a
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improvement, or {ii) in its sole discretion, make up the amoehl of such Special Assessment from
any lepally available moneys, which moneys shall e deposited into the applicable Series
Account in the Revenue Fund, In case such second Special Assessment shall be annulled, the
Issuer shall obtain and make other Special Assessments until a valid Special Assessment shall
be made,

SECTION 9,04,  MERIOD OF COLLECIION Special Assessments shall be collected
by the Tssuer in accordance with the provisions of the Act and Chapter 170 or Chapler 197,
Florida Statutes, or any o sdalutes therelo, as applicable, in accordinee with the (i of
this Section. The Issuer shall se its bost efforts 1o adopt the uniform metlod for the Jevy,
callection ancl enforcement of Spucial Assessments afforded by Sections 197.5631, 197.3632 and
1973635, Tlurida Statutes, or any successor statutes therelo, as soon as practicable, or o
comparable alternative method afforded by Section 197.3631, Tlorida Statutes, The Tssuer shall
use its best efforts to enter into one or more wrillen agreements with the 'roperty Appraiser
and the Tax Collector, either individually or ointly (wgether, the “Propery Appraisee and Tax
Collector Apreement”) it order W offectuate the provisions of this Section. The Issuer shall use
its best efforts 1o ensuee that any such Property Appraiser and ‘Tax: Colleetor: Agreement
comains in offect for at least as long as the final maturity of Bonds Ouistanding under the
Indenture. To the extent that e ksuer is not able W colloel Speeial As
the “uniform tax roll collection” method under Chapter 197, Florida &
cleet W vollect and enforee Special Assessments pursuant to any available method under the
Act, Chapter 170, Florida Statutes, ur Chapter 197, Elorida Statutes, or any successor statutes
Thereto. The vlection tw eolleet and enforee Special Assessments inany year puesuant Lo any one
methad shall not, to the extent permitted by law, preclude the Issuer feom eleeting 1o collect and
enforee Special Assessments pursuant o any other method d by law in any subsequ
year.

sHeL

may

Notwithstanding the immediately preceding paragraph or aby other provision in this
Master Indenture to the contrary, if the Trustee, acting at the direetion of fifty-one pereent (519)
of the Owners of a Series of Bonds, requests hat the District not use the uniform method, but
instend collect and enforce the Assexstnents seeuring such Series of Bonds puesuant to another
available method under the Act, Chapter 170, Florida Stalutes, or Chapter 197, Florida Slatates,
ar any successor statutes thereto, then the District shall collect and enforce said Assedsments in
the manner and pursuant o the methad so requested by the Traslev,

SECTIONY.05. DELINQUENT SPECIAI ASS) - Subject o the provisions
of Sectivn 9.04 hereof, if the owner of any lot or parcel of Tand assessed for 4 pasticular Project
shall be delinguent in the payment of any Special Assessment, then such Special Assessmient
shall be enorced pursuant to the provisions of Chapter 197, Florida Statutes, or any sucee
slatute thereto, invluding, but nof limited to the sale of ta certificates and tax deeds as regards
such delinguent Special Assessment. In the evenl the provisions of Chapter 197, Florida
Stalutes, and any provisions of the Aot wilh respeet to sach sale are inapplicable by operalion of

e
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law, then upon the delinquency of any Special Assessment (e lssuer shall, to the extent
pormitted by law, utilize any other method of enforcement as provided by Section 9.04 hereof,
including, without limitation, declaring, the entire unpaid balance of such Special Assessment to
ba in default and, at its own expense, cause such delinquent property 1o be toreclosed, pursuant
to the provisions of Section 170,10, Florida Stalutes, - the same melhod now or hereafter
provided by law for the forcelosure of murtgages on real eslate, or pursant to the provisions of
Chapter 173, Elorigha Statutes, and Seclions 190.026 and 17010, Florida Statutes, or otherwise as
provided by law,

SECTION 9,06, SALE QF TAX CERLIFICATES AND ISSUANCE OF TAX 1EEDS;
FORECLOSURE QF SPECIAL ASSESSMENT LIENS. If the Special Assessments levi
collected under the uniform method  deseribed in Section .04 are: delinquent, then the
applicable procedures for issuande and sale of tax certificates and s deeds for nonpayment
shull be followed i accordance with Chapter 197, Florida Stafutes and related stalutes.
Alternatively, if the uniform method of levy and vollection is not utilized, and if any property
shull be ufferec fur sale for the nonpayment of any Special Assessment, and no person or
persons shall purchase the same for an amount at least equal o the full amount due on the
Special Assessment (principal, interest, penalties and costs, plus altorneys fees, if any), the
property may then be purchased by the lssuer for an amount equal to the balance due on the
Spucial Assessment (principal, inferest, penaltios and costs, plus attorneys foes, if any) from any
legally available funds of the | el the Issuer shall thereupon receive in ils corporate
mame (o in the nime of @ special puepose entily) the tille ta the property for the benefit of (e
Owners; provided that the Trasteo shall have the right, acting, at the direction of fifty-one
percont (517%) of flw Owners. The Issuer, eithor through its own actions or actions caused do be
denwe through the Teustoe, shall have the power and shall use its best efforts to lease or sell such
propesty and deposit all of the net proceeds of any such lease or sale into the related Series
Account of the Revenue Fund. Not less than ten (10} days prior to the filing of any foreclosure
action or any sale of tax deed as herein provided, the lssuer shall cause writlen notice thereol to
be mailed to the Owners of the Series of Bonds secared by such delinquent Special Assessments,
Not less than thirly (W) days prior to (he proposed sale of any lot or tract of Tand acquired by
foreclosure by the Lisuer, it shall give written notiee thereof o such Owners, The Bsuer, cither
through ity own actions or actions caused (0 be done through the Trustee, agrees that it shall be
reqquired to ke the measure provided by law for sale of property acquired by it ax truslee for
e Owriers within thirty (30) days after the receipt of the request therelor signed by the Owners
of al loast twenty-five percent (25%) of the aggrepgate pringipal amount uf all Outstanding Bonds
ol the Serics payable [rom Special Assessme sec on such property.

1 and

A

SECTION9.07. DBiHEEM _AND EECTFRIIH _WITH _EESFECT 1% BrELlsl
ASSESSMENTS.  Tn addition to the books and records required fo be kept by the Issaer
pursuant to the pravisions ul Section 9.17 hereof, the | hall keep bovks and tecords for (e
colloetion of the Special Assessments on the District Lands, which such books, records and

hall be kept separate and apart from all other Jooks, records and aceounts of the
al the end of each Fiseal Year,
ed, the number and amount of

aecounts
Issucr. The District Manager or the District Managy
shall prepare a writlen report setting forth the collections »

dusigy
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as such upon delivery w the Trustee and shall be deposited direetly into the related Series Bond
Ruedemplion Fund)

SECTION %10,  CONSTRUCTION TOQ_ QN IS5UER TANDS. Fxcept for certain
off site mitigation, roadway and landscaping improvements which are or may be outside the
District Lands and are required in order for the District Laods o be developed, the Issuer
covenants that no part of a Project will be constructed on, uver or under lands other than (i)
Jands good and marketable title to which is owned by the Tssuer or olher appropriate entify in
fee simple, (i) lainds on, over or under which the Issuer or other appropriate entity shall have
acquired perpetual vasements Tor the purpeses of the Project, or (iii) lands, including public
streets and highways, the vight o the use and occupancy of which for such purposes shall be
vented in the [ssuer or other appropriate entity by law or by walid franchises, licenses,
vasements or rights ol way or other legally effective permissions ot approval.

NI MAINTENANCE QF PROJECT.  The
Issuer shall establish and entorce reasonable rules and repulalions governing the use of the
Project owned by thes Issuer, and the operation thereod, such rules and regulations to by adopied
in necordanee with the Act, and the Lsaer shall operate, use and maintain the Froject awned by
thee Issuzer in avcordanes witl the Act and all other applicable federal and State laws, rules and
repulations; the fssuer slidl maintain and operate the Project owned by the Bisuer anan efficient
wl economical manner, shall at all times maintain the same in good repair and it sound
aporaling condition and shall make all necessary repairs, renewals and replacenents.

SECTION w12 OiSIKVAMCL OF  akiD CORMPLIANCE  WACH WAL
TS. The [ssuer shail pay all municipal or governmendal charges iwfully levied
sessed upon Lhe Project or any part thereof or upon any revenues when the same shall
become due, and the lssuer shall duly observe and comply with all valid requirements of any
icipal or governmental authority relafive fo the Project. The Tssucr shall not, except as
otherwise permitled in Seclion 9.23 of this Article, cevate or suffer © be ereated any lien or
charge upon the Project or upon Pledged Revenues, except the lien and charge of the Bonds on
the Pludged Revenues,

SECTION 911, QPERATION, USE

SECION 213, PAYMENT OF OPERATING OR MAINTENANCE COSTS BY
STATE OR QTHERS. 'Ihe Issuer may permil the United States of America, (he State, or any of
thelr agencivs, departments or political subdivisions to pay all or any part of the cost of
maintaining, repairing and operating the Project ant of funds other than Pledged Revenues.

SECTION 9.4, PUBLIC LIABILITY ANI? PROPERTY DAMAGE_INSURANCE;
MAINTENANCE OF INSURANCE;_USE_QF INSURANCE AND CONDEMNATION
PROCEEDS,

() Fxeept as olherwise provided in subsection (d) of this Section, the Tssuer will
carty of cause Lo be carried, in respeet of the Project, comprehensive general liability insurance
(vovering bodily injury and property domage) issued by one or more insutance companics
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delinguencies, the proceedings taken to enforee colleetions and cure delinquencies and
estimale of time for the conclusion of such legal proceedings. A signed copy of such report
shall be fumished fo he Teustee (solely as a repositary of such information) as soon as
practicable after such audit shall become available and shall, upon written request, be mailed Lo

any Owner,

Except as
s of Bonds the
anent liens.

following procedures shall apply in connection with the removal of Special Ass

{a) At any time from (he date of levy of Special Assessments on a pareel of District
Lamids through the date that is thirty (30) days after the related Project has been completed and
thee Board of Supervisors of the Jssuer has adopted o resolution acepting such Project as
provided by Section [70.09, Florida Statutes, as amended, any owner of properly subject to the
Specinl Assessmenls may, al its oplion, require the lssuer 1o release and extinguish the lien
upon its properly by virlue of the levy of the Special Assessments that relate Lo i Seties of
Bonds by paying 1o he Jssuer the entire amount of such Specinl As ment on such proporty,
withoul interest.

(D] At any time subsequent to thirty (30} days affer the relaled Project has been
campleted and the Board of Supervisors of the Tssuer has adopled a sesolution accepting such
Project s provided by Secton 170.09, Florida Statutes, as unended, any awner of propeity
subject 1o the Special Assessments may, at its option, require the Issuer to release and
extinguish the lien upon ils property by vielue of the levy of the Special ments by paying
(o the tssuer the entire amount of the Special Assessment, plus accrued interest to the next
succeeding Interest Payment Dite (or (he second sueceeding Interest Payment [iste il such
prepayment is mide within forty (40) calendar days before an Interest Paymenl [ate),
attributable o the property subject to Special Assessment owned by such owner,

bed in (1) or (b) above, the Tssuor shall
action as

{v) Lipon receipt uf a4 prepayment as dese
immedintely pay the amaount so roceived to the Trustee, and the Issuer shiall
is necessary to record in the official eeeords of the County an affidavil or affidivils, as the case
may be, exeetted by an authorized officer of the Issuer, 1o the effeet that the Special As:
has been patd and that such Special Assessment lien s thereby refeased and extinguished.
Lxcept as otherwise pravided by a Supplemuental Indenture, upon receipt of any such moneys
from the Tssuer the Trustee shalt immediately doposit the same into the applicable Series Hond
Redemption Fund to be applicd to the redemption of Bonds in accordance with Section
S01(D) or (i) hereo, as the cose may be.

such

mienl

e covenitls o

TIION 9,09, DEPOSIT OF SPECIAL ASSESSMENTS, The L
essments colleeled or otherwise reccived by it to be deposited with the

S
cause any Special A
Trustee within thirty (30) da
that amounts receivend as prepayments of Spreinl Assessments shall be designated by (he T

fler receipt thervol Tor deposit into the Revenue Jund (¢

(2O2SHRY AOZH0T11 1K U]

authorized and qualificd 1 do business ander the laws of the State, in such amounts
customary for similir operalions, o as is mote specifically sel torth hereinbelow,

{B) AL all times, to the extent conur

inlly available, the Issaer shall maintain a

District Manager determines will afford adequate protection apainst loss caused by damage to
or destruction of any component of the Project owned by lhe Issuer. The Issucr shall alse, at all
timwes, maintai al liability insurance program with respect
the Project for +, with such reasonable erms, conditions, provisions and cosis ;
the District Manager: determines will afford adequate protection against badily injury and

properly damaype.

a practical comprel

I covera,

The ssuer shall secure such reasomable and custlomaty insurance protection as the Tssuer
determines to Le in its best inlerests and ofherwise consistent with the Indenture; provided,
o Alad the Tssuer avay act as a sell-insurer in accordance with the requi

s of

howevs m
subsedtion () heeeof. All policies providing the insuranee coverages required by

shall designate the Issucr as the loss-payee and shall be made payable (0 the Lsuer,

Sueclion

() All proceeds received from proporly damage or destruction insurance and all
proceeds receved from the condemnation of a Troject or any part thereof are bereby pledged by
Ul Tssuer as security for the related Series of Bonds and shall be deposited at the option of fhe
Insucr, bul subjecl to the limitations hereinafter descerited, cither (i) info a arate fund lo be
established by the Trustee for such purpese, and used ta remedy the loss, damage or faking for
which such proceeds are received, cither by repairing, the damaged property or replacing the
destroyed or taken property, as soan as practivable afler the receipt of suely proveeds, or (i) into
the related Series Bond Redemption Fund for the purpose of purchasing or tedeoming Bonds
avcarding to (he pro tforth in Article VI heveol. The Issuer shall not be entitled to
deposit insuranee provesds or condemmation awiuds inlo the sepatale fund deseribed above in
clause (i) of this paragraph (and such proceeds and awards shall be deposited dircetly into the
related Series, Boond Redemption Fund pussuant to clause (i) of this paragraph) anless there
shatl have been filed with the Issuer within a reasonable time after the damage, destruction or
condemnation (A) a certifivate from the Consulting Fngineer that the provecds of the
or condemnation awards deposited into suc rate fund, logelher with othar funds available
for such purposes, will be sufficient to repair, rebuild, replice o restore such property o
substantially the same condition ax il w enage, desteaetion or condemnation
(taking, inlo considers 5 that the lssuer may
dessize), (B) an opinion from the Consulting Engineer that the T'roject can be repaired, rebuill,
replaced or restored within (wo (2) years following the damage, destruction or condemnation
thereof and (€) an opinion of the Consulting Fagincer that, in cach of the three (3) ¥
Tollowing completion of such repair, rebuilding, replacement or restoration, (he Ber will be in
complianee with its obligations hereunder, I the certifi ribed in s (A) of this
paragraph is not rendered becouse such proceeds or awarn ch purposes,
the Issuer may deposit any other Jegally available funds
required o enable the Consulting Engineer to render its certi

1 el

nEuranee

in privr to ity
alferations and modificat,

o any change

il Yesars

sulficient for
sarate fund inan amount
sate. [ the insuranee provewds or
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cundemnation awards deposited in such separate fund are more than sufficiont to repair the
dmaged property ot Lo roplace the destroyed or taken property, (he halanee fhereol remaining
tedd 1o e credit of the relatod Serics Account in the Revenue TFund.

shall e dep

{d) The Issuer shall b entitled o provide all or a portion of the insurance coverage
required by subsections (1) and (b} of this Section through Qualified Self tnsurinee, pn\)wd\.d
that the requirements horetinafter sot forth in this subsection (d) are satisfied, “Qualif
Insurance” mwans fnsurance m. nod hroagh o program of self insurance or i
maintained with a company or association in which the Tisuer has a material inte
which the Issuer has contral, cilher singly of with alhers.

nt,

Prior to participation in any plin of Qualified Sell Insurance not currently i effoct, U
Lssuer shalt deliver fo the Trustee (i) a copy of the proposed plan, and (i) from the Districl
Manager, an evalualion af the propased plan together with an opinion o the effect (hat (A) the
praposed Qualilied Self Insurance plan will provide (he voverape requited by subsections i)
and (b) of this Section, and (R) the propased Qualified Sell Tnsurance plan provides (or the
creation of actuarially sound reserves,

Lach plan of Cralified Sell Tnsusanee shall be in wnlh.n form, shall provide Ut upon
the termination of such plan reserves will be blished
adequate Lo cover any potential refained liability in respect uf the period of anlf insurance, and
shall be reviewed annually by (he District Manager or registerad actuary who shall deliver to
the Tssuer o report on the adequacy of the reserves exfablished thereunder in light of claims
made, I the District Manager or registered actuary determines thal such reserves are
inadequite in light of the claims made, he shall make recommendations s o (he amount of
reserves that should be established and maintained, and the Issuer shall comply with such
recommenditions unless i1 can vslablish to the satisfaction of the Trostee that such
recommendations are unreasonable in light of the nature of the claims o the history of reeavery
against he Tssuer for similar claims. A copy of each Qualified Self Insurance plan and of each
annual report therron shall be delivered to the Trustoe.

in

s of all recommendations and approvals made by the Consalling Engineer
setioty shall be filed with the Ristrict Manager and the Trostee.

)

under the pro

Wilhin the first six (6) months of cach Fiseal Year, the District Manager shall file with the
Truslee o complete report of the status of the insurance coverages relating to all Projects, such
repurt Lo include, without being limited thereto, a schedule of alt msuranee policies reguired by
fhe Indenlure which are then in effect, stating with respect o each policy the name of the
insurer, the amomnt, number and expieation date, and the hazards and the risks covered
thereby, The Trustee shall hokd such report solely as 3 repository for the Holders of The Bonds,
and shall have no duly fo require the fulnu, of suehy report ur to delermine compliance by the
Issuer with the requirements of thi
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WON 18, OBSERVANCE OF ACCOUNTING STANDARDS.  The lssuer

covenans That all the accounts and records of the Issuer relating (o the Project will be kept

accarding fo Generatly Accepled Governmental Accounting, Principles consistently applied and
iLwith the pravisions of e [nd

SECTION 8,19, EMPLOYMENT OF CERTIFIED PUBLIC ACCOUNIANL,  The
Issuer shall employ or ciuse to be conployed as required a Certified 7ublic: Accountant Lo
perform audiling functions and dulivs required by the Actand the Indenture.

SECTION 9,20, ESTABLISHMENT QF FISCAL YFAR, ANNUAI_BUDGEL, The
Year beging on October 1 of each year and ends on September 30 of fhe

seal Your anless and

Iesuey's current
following year. ‘The reports and budpel of the Tssuer <hall relate to such ¥
until, in sccordance with applicable law, a different Fiseal Year is established.

Cn or before the fiest day of vach Fiseal Year the lssuer shall adopt a fisal Annual
Budpet with respect fo the Project for such Fiscal Year for the payment of anticipated operaling
and maindemance expensex and shall supply a copy of such budget promptly upon the approval
thereol 1o the Trustee and 1o any Bondholders who shall bive so roquested mowriting and shall
have filed their names and addresses with the Secretary of the Board for such purpose. [f for
any reason the Issuer shall not have adopled the Annual Budgel wilh respect to the Project on
or before the first day of any Fiscal Year, the Annual Budget for the preceding Fiseal Year shall,
until the adoplion of the new Annuasl Budgel, be deemed in foree for the ensuing Fiseal Year,
The Issuer miy at any fime adopt an amended or supplemental Annual Budget for the
remainder of the current al Year, and when such amended or supplemental Annual Budgel
is approved i shall be tecated a8 the official Annual Budget under the Indenture. Coples of
such amended o sapplemental Annual Budget shall be filed with the and mailed by
the Tssuer to any Bondholders who shall have so requested in writing and shall have filed their
names and addresses with the Seeretary of the Board for such purpose.

Tuslen

SECTION 9.21.  EMPLOYMENT OF CONSULTING ENCINY
ENGINLEER'S REPORI.

K. CONSULTING

e Issuer shall, foe the purpose of performing and carrying out he duties imposed on
the Consulling, Fnginver by the Indenture, emplay ance or more Independent engibeers or
engineering firms or corporations having, a statewide amd favorable repule for skill and
experience in such work,

SECTION 9.22.  AUDIT REPORTS, ‘The Issuer covenants thal, on an annual basis, it
will cause an audit to be made by a Certified Public Accountanl covering all receipts and
moneys (then on deposit with or in the name of The Trastes or (he Issuer and any seeurity held
therelor and any investments (hereof. Such audit report shall b filed with the Municipal
Securitios Rulenstking Board no Tater than the filing deadline required by Florida law with
respect o (he s auddit and/or s tequired by any applicable Continuing Disclosure
al requined Lo be in such audil alse appears in the annual report of ihe
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SECTTION 915, COLLECTION OF INSURANCY _EROCT) o all
insurance policies referred to in Section 9.14 of this Article shall be available at the offices of the
[ssuor at all reasonable times Lo the inspection of the Tlolders of $1,000,000 or more in apyrepale
principal amount of the refated Series of Bonds and their agenks and representidives daly
authorized in writing. The lssuer covenants that it will take such action as may be necessary Lo
demand, colleet and sue for any insurance money which may become due and payable under
any policy of insurance required under the Indenture, whether such policy 15 payable Lo the
Tssuer or to the Trustee, The Trustee is hereby authorized ioits owicname Lo demand, eollect,
%

sue and receive any insirance money which may beeome due and payable under any poli
payable to if.

Any appraisal or adjustment of any lass or dam: undur any policy of insurance
required under the Indenture, whelher such policy is payable to the Issuer or o the Trustee,
and any settlement or payment of indemity under any such policy which may be agreed upan
by the Lisuer and any insurer shall be evidenced by a certificate, signed by the District Manager
approved by the Consulting Engineer, and filed with the Tr 1 hall in no way
be liable or responsible for the collection of insurance moneys

SECTION 9.16.  USE OF REVENUES FOR AUTHORIZED PURPOSES ONLY. None
of the Pledged Revenues shall be used for any purpose other than as provided in the Indenluee
and nw conlract or contravts shall be entered into or any action taken by the tssuer or the Trastes
which will be inconsistent with the pravisions of the Indenture,

The Lasner shall

SECTION 917, BOOKS, RECORDS. AND_ANNUAL REPORTS
keep propur books of record and account in accordanee with Generally Accepted Governmental
Accounting Principles (separate from all other records and accounts) in which complele and
correctentries shall be made of its transactions relating, to the Project, and which, together with
all other books and records of (ke lssuer, incloding, without limitalion, insurance policics,

relating to the Project, shall ot all times be sabject during regular business hours (o the

mnspection of the Trustee.

The tssuer shall anpually, within the time periods presecibed by Flonda law and any
applicable Continning, Disclosure: Aprecment, file with the Munleipal Seeuritivs Rulemaking
Baard, & copy of an annual veporl for such yoar, prepared in accordance with Cenerally
Accepled Governmental Accounting Principles by a Certified IPublic Accountant, relating Lo its
operations and including, without limitation, statements in reasonable deail of finane
condition as of the end of such Fiscal Year and income and expenses for such Yuar
relating to the Project, and a summary, with respect fo cach Fund and Accound established
burserents therefrotn during sueh Fiscal
iseal Yoar.

under the ldenture, of the receipts (therein and d

Yeurr, and the amounts hebd therein at he end of sucl

The report, statements and nther documents required (o be fumished by the lssaer 1o te

Trustee pursuant to any provisi of the Tnd shall e ilable for (he inspection of
Bondhelders at the office of the Trastee,
(26254001 /007651 DOCYS
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Lasuer provided for in Section 917 hereof in a manner fhal can be eeadily identificd, then the
filing of 4 copy of such annual audit shall satisfy the requirenent of his Section.

CTION 923, COVIMARNT AGAINST SALE Ol ERCURTILARNCE ENCRITRIRE
Subject to Sedtion 9.26 heteof, the Tssuer covenants that, () excepl for those improvements
p, e Project that are w be conveyed by the Issuer fa the County, the State, or another
Seclion permitted, it will not sell,
juer may, however,

compr
yovernmental entity and (b) exeept as in (hi
otherwise dispose of or encamber the Project, or any parl thereof. The
from lime 1o time, sell any machinery, fixtures, apparatus, tools, instruments or other movable
cries of Bonds or from Pledged Revenues if the

v oor

property acquired by i from the proceeds of 2§
Digstrict Manager shall deteemine, willt the approval of the Consulting, Lngineer, (hal such ftems
are no longer needed or are oo longer useful in connection with the construction, maintenance
and operation of the Project, and the praceeds thereof shall be applied to the replacement of the
propertios 5o sold or disposed of or, at the written direetion of the Issuer shall be deposited 1o
The eredit of U related Series Account in the Reveiue Fund.

Upon any sale of property relating o the Project, the aggregale of which in iny fhirty
(30) day period vxeeeds Fitty Thousand Dollars ($50,000) under the provisions of this Section,
hall provide writfen nolice to fhe Trustee of the property so sold and the amount
ion of 1he proceeds thereol.

the fssue
and dispos

enls, franchises or concessions for the use of any
ion thereof, 0 the

The Issuer may lease or granl v,

part of the Project not incompatible with the maintenance and ope

Consulting, Engineers shall approve such lease, easement, franchize or concession in writing, and
the nel proceeds of any such Tease, casement, franchise or concesston (after the making of
on fur payment from said procecds of all cosls incurred m financing, constructing,
s, wasements, franchises or concessions) shall be

prov
operaling, maintaining, ar repairing such e
deposited as received to the credit of related Series Account in the Revenue Jund.

SECTION 9,24, NQIOSS QU JIEN ON_PLEDGED REVENUES, The lasuer shall
not do or emit to do, or suffer to be done vr omit Lo be done, any matter or thing whalsovver
wherehy the lien of the Bonds on the Pledged Revenues or any part thereof, or the priotity
thereof, would Lo lost or impaired; provided, however, that this Section shall not prohibit the
Trustee from transfereing moneys ta the Rebate Fund held by the Truslee under any arbitrage
relate agreetent.

SECTION 9.25.  DOAMPLIARCE WITEL ANTIIEH CORTEALCTR ANII
AGRUEMENTS. The [ssuer shall campty with and abide by all uf the terms and conditions of
any and all contracts and ay, inta in connection with the Projec
and the issuance of the Bonds.

mends which the bsuer ente

SECTION 9.26.  ISSUANCI_QF ADDITIONAL OBLIGATIONS. The Jssuer shall
not issue any abligations ather than the Bonds payable rom Pledged Revenues, nor voluntarily
create or cause to be crented any debl, Bien, pledge, assighment, encambrance or other charge,
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payable from Pledged Revenues except s provided in Seetion 6.01 hereol with respect the
reimbursement due any Credil Facility Issuer.

SECITON 9.27. IXTENSION OF TIME FOR _PAYMENT OF INTER
PROHIBITED. 'The lasuer shall not dirsetly or indirecly extend or assent to an extension of
time for payment of any claim for inkerest on any of the Bonds and shall not directly or
indirectly be o party 10 or approve any atrngement therefor by purchasing, or funding, or in
any manner keeping alive any such claim for inteeest; no claim for interest which inany way, at
or afler maturity, shall have been ransferred or pledged apart from tle Bonds (o which it
relutes or which shall in any manner have been kept alive after malurity by extension or hy
purchase thereof by or on behalf of (he T 11 be eantitled, in case of a default hereunder, ta
any benefit or security under the Indenfure except after the prior payment in full of the
atis for interest appertaining thereto not so fransferred, pledged,

principal of all Bonds and ¢l
kept alive or extended.

SECTION 928, FURTHER ASSURANCES. The lssuer shall not enter info any
contrael or Like iy aution by which the rights of the Trastee or the Bondholders may be
impaized and shall, from lime to time, execute and deliver such further insteuments and take
sueh further action as may be required w earry oud the purposes of the Indenture,

SECTION 929, UST_OF_BQ)| PROCEES 10 COMPLY WITH INIERNAL
REVENUE CODE. The lssuer covenants to the Holders of the Bonds that it will not make or
direct the making of any investment or other use of the proceeds of any Bonds issued hereonder
which would canse such Bonds o be “arbitrage bonds™ as that term s defined in Section 148 (or
any suceessor provision thereto) of te Code or “private activity bonds” as that ferm i defined
in Section 141 (or any successor provision thereto) of the Code, and that st will comply with the
rouquitements of sueh Code seetion and related regufations (hroughoul the term of such Bonds,
Thu Issuer hereby further covenants and agrees do comply with the procedures and covenants

contained in any arbitrigge rebate agreement executed in connection with the issuance of eisch
Series of Bonds for so long as complianee is necessary in order to maintain Hae exclusion from

prroms icome for federal income Lax purposes of interest on each Series of Bonds

CTION 930, CURFEIRATE  BRIHTENCE AR MAINTUNANCE  OF
PROPERTIES.  For su lonyg as any Bonds are Outstanding, hereunder, unless otherwise
provided by the Act, the Issuer shall maintain its corporate 5 local unit of special
purpose government under the At and shall provide for or olherwise require the Project, and
all parts therool owned by the Bsuer o be (1) continuvusly operated, repaired, improved and
masintained aw shall be necessiry to provide adeguate service to the lnds benefited thereby; and
(1) i cotnpliance with all valid and applicable Taws, acts, rules, regalidions, permits, orders,
requirements and directions of any competent public authority.

xisfence

SECTION 9.31.  CONTINUING DISCLOSURE, ‘The lssuer hereby covenants and
agrees that it will comply with and earry aut all of the provisions of the Conlinuing Disclosure
Apteement. Notwithstanding any other provision of the Indenlure, failuee of the Tssuer or e
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indluding without limitation, motions seeking reliof from the automatic stay, dismissal of the
Procecding, valuation of the property belonging to the Tasolvent Taxpayer, termination of
exclusivity, and objuctions Lo disclosure % plans of Tiguidativn or rearganization, und
motions for use of cash collateral, seeking approval uf sales or post-petition fimancing; e, i
the Trustee chooses to exercise any such righls, the Issuer shall be deemed to hisve appointed
the Trustee as its i and granted to the Trustee an irrevocable power of altorney coupled
with an inferesl, and it proxy, for the purpose of exercising any and all vights and taking any
ble o the Tssuer in connection with any Procecding of any Insolvent
payer, including, without limitation, the right to file and/or proseeute any claims, o propose
and proseeute a plan, Lo vote 1 aceept ar reject a plan, and Lo make any eleetion under Section
1111(b) of the Uniled States Bankruptey Codu;

dasleme

and

(©) the Tssuer shall not challenge the validity or amount of any claim submitted in
such Proveeding by the Trustec in good faith or any valuations of the lands owned by any
Insolvent Taxpayer subimitied by the Trastee by good faith in such Proceeding or take any other
action in such Procecding, whichois adverse 1o the Trusted's enfarcement of the Issuer claim
with respect (o the Assessnents sceuring a Series of Bonds or receipt of adequale protection (as
the United States Bankruptey Code).

thatderm by dufined

Without Limiting the generality of the foregoing, the Beuer agrees thal the Trustee shall
Bave tlwe right (1) Lo file a proof of claim with respeet fo the A menls securing a Series of
Randds, (i) to deliver to the Tssuer a copy thereof, together with evidenco of the filing with the
appropriate vourt or ather authority, ancd (i) 1o defend any objection filed to said proof of

claim.

Nolwithstanding the provisions of parageaph (1) above, nothing in this Section 9,32 shall
preclude the Bssuer from becoming, a party o i Proceeding in order to enforce a claim for
operation and maintenance assessments, and the Issuer shall be free W pursne such o clain in

it shall devan apprapriate i its sale and absolute discrefion. Any aclions laken
in pursuance of ils claim for operation and maintenange assessments in any
Lenl wilh the Trustees rights or
of Bonds whether such claim s

such manne

by the Lusu
rrocveding shall not be considered an action adverse or incons
directions with regpect W the Assessments securing a Suriv
pursued by (he tsuer or the Trustee.

£

ARTICTEX
LVENTS OF DEFAULT AND REMEDIES

SECTION 10,00, EVENTS OF DEFALLT AND REMEDIES. Fxcepl to the extent
otherwise pravided in the Supplemental Indenture authorizing a Serics of Bonds, events of
defandt and remedies with respect to cach Series of Bonds shall be as set forth in this Master
Inedenture,
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Dieve lnpn-r(~) {if obligated pursuant to the Conlinuing nlhfcl()hlll‘t‘ Agreement) ta comply with
the Conti 3 Disclosure Ay shall not be considered an Eivent of Defauli; however, the
Trustee may (and, at the request of any participating underwriter or the Holders of af least 25%
agpregate principal amonnt in Quistanding Bonds of a Series and receipt of indemnity Lo its
tion, shall) or any Holder of the Bonds or Beneficial Owner may fake such actions as
may be necessary and appropriate, including iny, specific perforinance by court order, to
cause e Tasuer o comply with its oblig mdler this Section 9.31. For purposes of this
Seetion, “Beneficial Owner” means any person which (1) bas the power, direetly or indirectly, to
vole or consent with respect to, or to dispose of ownership of, any Bonds {including, persons
holding, Bonds through nominees, depositorios or other intermediaries), or (h) is treated as the
owner of any Honds for federal incone tax purposcs,

SECTION 932 PROVISIONS  RELATING___TQ__ BANKRUIICY OR
INSQLVENCY OF LANDOWNER. The pravisions of this Section 9,32 shall apply both before
and affer the commencement, whether voluntary ar involuntary, or any wise, proceeding or
olher action by or against any owner of any tax parcel subjeel Lo Assessmonts (an “[nsolvent
‘Taxpayer”) under any o w of any jutisdietion relating to bankruptey,
insalvency, reorganization, assignment for the benefit of croditors, ar relief of debtors (1
- I'muwhny ), exeept where such G parcel shall be homestead property. For as long as any
< of Bonds remain outstanding, in any Proceeding involving the Issuer, any Insolvent
axpayer, any Series of Bonds or any Assessments securing a Series of Bonds, (he lssuer shall be
obligaled 1o act in accordance with direction from the Truster with tepard Lo all matters directly
or indirectly affecting the Series of Bonds or for as long, as any sach Serics of Bonds remain
Qutstanding,

ing, or fulure

The Tssuer further acknowledges and agrees that, although o Series of Bonds may be
issued by the lssuer, the Qwners of the Series of Bonds are categorically a party with i fininetal
stake in the transaction and, consequently, o party with a vested interest in a Procevding. In the
event of any Proceeding involving any Insolvent Taxpayer;

iy the Issuer heeeby aprevs hat i€ shall not make any election, pive any consent,
commence any action or file any motion, claim, ebligation, notice or application or lake any
uther activn or position in any Proceeding or in any action related Lo Proceeding that affects,
either dircetly or indirectly, the Assessments securing o Seeies ol Bonds, such § i of Bonds or
any rights of the Trustee under the Indenture that i inconsistent with any direction from the
Trustec;

(b) the Trustee shall have the right, but s ol obligated 1@, (i) vote in any such
pt for any claims the Tssuer may hive related to
sments or other ol unrelited o the

Proveeding any and all clainms of the lsser, exeo

the Issuer’s operation and - maintenanee s "
Assessments securing a4 Sevies of Bonds or such Series of Bonds and () file any raotion,
pleading, plan or objection in any such Proceeding on tehalf of the Lsuer, exeepl fur any elaims
the lssuer may have related to the Jssuer's operation and mainlenanee assessments or other
claims unrelated o the A curing, o Series of Bonds ur such Serivs of Ronds,
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SRCTION 10,02, EVENTS OF DEFAUET DEFINED. Fach of the following shall be an
“Bvent of Default” under the Indenture, with respect toa Series of Bonds:

() if payment of any installment of interest onany Bond of such Series is not made
whent 1L becomes due and payable; or

5 is nol

(b) if paysment of the principal or Redemption 1'rice of any Bond of such Serie
tmade when it becomes due and payable at maturity of upon eall ve presentation for
redemplion; or

() if the Issuer, for any reason, is rendered incapable of fullilling its obligations
under the Indenture or under the Act; or

(d) il the lssuer proposes or make: prment (oe the benefit of creditors or
enlets into a composition agrevment with all or o malerial part of its creditors, or a trustee,
receiver, executor, conservador, liquidator, sequestralor or other judicial representative, similar
imilar, is ;qth\h-d for he lssaut or any of its assets or revenues, or there is commenced
alion, bankruptey, reorganization, arrangement of debls, debtor
siment or insolvency, local, state or federal, by or against the Tssuer
ayed onappeal within ninely (90) days; or

an

or di
any proceeding, i liquid
rehabilitation, ereditor adj
and if sach is not vacated, dism

o or s

() if the Issuer defaults in the due and punctual performance of any other covenant
in the Indenture or in any Bond of such Series issuvd putsuanl Lo the Indentare and such
default continues for sixty (60} days afler writon notice requiring the same to be remedied shall
have been given to the Braer by e Teaster, which may give such notice i its discretion and
ive such notice at The weilten request of the Tolders of nal less than a majorily in
agpregate prinelpal amount of the Outstanding Bonds of such Series; provided, however, that il
sueh performance reguires work to be done, actions to he Liken, or conditions (o be remedied,
which by (heir nature cannot reasonably be done, laken or remedied, as the case may be, within
such sixty (60} day period, no Event of Defaull shall be deemed to have occurred or
s long; a the soer shall commence stich performance within such sixty (60) day period and
shall diligently and continuously prosecute the same to completion;

shatl

[0) written nolice shall have been received by the Trastee from o Credil Facilily
Issuer seeuritg Bonds of such Series that an event of defisult oceurred under the Credit
Facility Agreement, or there shall have been i failure by said Credit Facility Issuer to make said
Credit Fagility available or to reinstate the inletest component of said Credit Vacility in
accordance with the forms of said Credil Facility, o the extent said notice o failure i5
established as an event uf default under the terms of a Supplemental Indenture

() The Trustee wilhdraws or is authotized o withdraw more than fen percent
(10%) of the available funds (regardless of whether the Inn-wc dovs or does nol, poer the
direction of a majorily of the Owners of the oulstanding Series of Bonds, adually make such
wilthdrawal), from a Series Account of the Debl Serviee Reserve Fund established W pay Debt
Serviee Requirements for a Serivs of Boneds; or
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(k) More than twenly-five percenl (25%) of the operation and  maintenance
levied and colleeted directly by the Issuer are not paid by the date such are due and
at Diveet Billed Operation and Maintenanee semmenis’).

wo
Ble (“Delingu

SECTION 10.03. NO ACCELERATION, Na Series of Bonds issued under this Master
Indenture shall be subject Lo aceeleration.

SECTION 10.04. LK PROCCEEDINGS 8Y TRUSTEE, 11 any Event of Defaull with
respeet Lo a Series of Bonds has oceurred and s continuing, the Trustee, in its diseretion may,
and upon the wrilten request of the Holders of nol less than a majority of the aggregate
principal amount of the Outstanding Bonds of such Series and receipt of Indemmity 1o its

sfaction shall, in ils own name:

(a) by mandamuss, or other suif, action or proceeding al law or in equity, enforce all
rights of the Holders of the Bonds of such Series, including, without limitation, the right 1o
SAUCT W ATy Out any agreements with, or for the benefit of, the Bondhalders of the

s and to perform its or their dutios under the Act;

{b) bring, suit upon the Series of Bonds;

() by aclion of suil in equily require the Tssuer o account as if it wore the frustee of
an expriss frust for the Tolduees of the Bonds of such Series;

() by action or suit in equity enjoin any acks or things which may be unlawlul or in

violation of the rights of the 1lolders of the Bonds of such Series; el

(] by other proceeding in liw or cquity, exetcise all rights and remedies provided
for by any ather docament or instrument securing such Series of Bonds.

SECTION 10.05. DISCONTINUANCE OF PROCFUIMNGS BY_TRUS 1§ any
proveeding taken by the Trastee on account of any Lvent of Default is discontinued or is
the Issuer, the Trustee, the Maying Apent and the
former positions and rights hereunder as (hough no such

determined adversely (o e s
Bondholders shall be restored to the
proceeding had been taken,

DINGS. The Holders of a
of i Series then subjeet o

SRCTION 10.06. BONDHOLDERS MAY DIRECT PROCL
majority i aggregate principal amount of the Outstanding Bonds
romedial proceedings under this Article X shall have the right o dieeet the melhod and place of
conducting all remedial proceedings by the Trustee under the Indenture, provided flat such
divections shall not be otherwise than in accordance with Taw or the provisions of the Indenlare.

SECTION 1007. LIMITATIONS ON_ACTIONS BY BONDHOLDERS.  No
Bondholder shall have any tight to pursue any remedy hereunder unless (a) the Trastee shall
have been given written notice of an Fvent of Default, (b) the Flolders of at st s majority of
the aggregate principal amount of the Quistanding Bonds of the applicable Series shall have
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the principal or Redemption Irice coming due on such Bonds on particular date,
(m-\-lhur with such interest, then o the payment ratubly, according to the amount of
ipal due on such date, to the persons entitled e williout any preforence or
privrity of one such Bond of a Series over another or af any installment of interest over
anuther

() 11 1he principal of all Bonds of a Series shall have become or shill have been
dewlared due and payable, (o the payment of principal or Bedemption 'ri 150 mnay be)
and interest then owing on the Bonds of such Serivs and in o such moneys shall be
Insufficient to pay the same in full, then (o the payment of principal or Redeinplion Price and
interest ratably, without preference or priorify of one Bond of such Seties over another or of any
installment of interest over any othe liment of inferesl,

as thu

Any surplus remaining after the payments desceribed above shall be paid Lo Ow Lssuer or
o the Person lawfully entitled to receive the same or court of competent jurisdiction may
direct.

Tor purpuoses of the application of moneys described above, to the exteal pay ments of
principal of and interest on a Series of Bonds shall have been made undee o Credit Facility
relating thereto, the Credit Facility Tssuer shall be entithed to moneys in the relatod Serics
Accounts in the Debt Service Fund inaceord vt pussuant lo which such
Credit Facility has been issued (but subjoct to eof and Section 11.04 hereod)
and the Cerlified Resolution of the baner suthorizing the isusnoe of such Bonds to which such
Credit ty relates,

SECTION 10.12. IVER; COMPLIANCE WITH ACT,
The Trustee shall be entitled as of right to the appoinbment of a recviver and the Trustee, the
Bendholde appointed shall have suel eighls and powers and be subject (o
such limitations and re are contiited i the Act and other applicable law of (he
Stale,

and any recuiye

riction

SECTION 1013, TRUSTEL ANI BONDHOLDERS ENTITLED TO ALL REMEIIES
UNDERACT, 1 s the purpose of this Article 1o provide such jemedies to the Trustee and
Bondholders as may be lawlully pranted under the provisions of the Act and other applicable
laws of The State; if any remedy heroin granted shall be held unlawful, the Tristee snd the
Bondhaldues shall nevertheless bo entithed to every other remedy provided by the Actand other
applicable laws of the State. [t is further intended that, insofar s liwiully possible, the
provisions of this Article X shall apply 1o ind be binding upon any re appointed in
aceordance with Section 10,12 hereod,

SECTION 10.14. CREDIT FACILITY ISSUFRS_RIGLIFS_LIZON. EVENTS OV
DEFAULT. Anything in the Indunture to the contrary notwithstanding, it sny Fvent of Default
has oceurred and is continuing while a Credit Facility securing all ora portion of such Bonds of
A Series Outstanding ix in effect, the Credit Facility lssuer shall hive the right, in Tvu of the
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requested Lhe Trustee, in writing, (o exervise the powers heecinabove granted or to pursue such
name or names, {c) the Trustee shall have been offered indemnity
sainsl vosts, expenses and Tiabilities, and (d) the Trastee shall have failed to
comply with such resquest wilhina eeasonable time.

remedy in il or (h

il

sctory lo it

SECTION 10.08. TRUSTEE MAY ENFORCE RIGIUS WITHOUT POSSESSION OF
BONDS, Al rights under the Indenture and a Series of Bonds may be enforesd by the Trustee
without the po on of any of the Bonds of such Series or the production thereof af the rial
or other proceedings relative thereto, amd any proceeding instituted by the Tristee shall be
brought in its name for (he ratable benefit of the Holders of the Bands of such Serics,

SECTION 10.09. REMEDIES NOT  EXCLUSIVIE,
Seetion 15,01 of this Master Indentaree, oo remedy contained in the Indenture
exclusive of amy ofher nemedy or temedies, and each remedy s in addition to every ollwr
remedy given hereunder or now or hereafter oxisting at law o in eguity or by statute,

Lxcepl as limiled  under
infendwd (o bo

Rl
on in respedt of exure

TION 10,10, DELAYS AND OMISSIONS NOT 10 IMIAIR RIGHTS. No delay
ar om ing, any right or power aceruing upon & vent of Delaull shall
impair such right or power ur bea waiver of such Bvent of Default, and every remedy given by
this Article X may be exercised from time To Lime and as often as may be deemed expedient.

SECTION 10.11.  APPLICATION QF MONLEYS_IN ENT_OF DEFAULT.  Any
memeys received by e Truste o the Paying Agent, as the case may be, in connection with any
proveedings brought under this Article X with respuet to a Serics of londs shal) be applicd in
the (ollowing priorily;

() Lo the payment of the costs of the Trustee and Paying Agent ineareed in
connection with actions taken undor this Article X with respect to such Series ol Bonds,
including counsel fees and any disbursements of the Trustee and the Paying Agend and
payment of unpaid foes owed to fhe Traslee.

() unless the principal of all the Bonds of such Series shall Tave hecome or shall
Tive been deelared due and payable:

FIRST: ta payment of all installments of interesd thein due on the Bonds of such
Serivs in the order of maturity of such installments of inferest, and, if the amount
available shall not be sufficient o pay in full any pacticulae installiment, then to the
shallment, o The persons
allment of interest over

payment ratably, according to the amounts doe on such i
entitll therelo, without any preference or priority of one inst
any olhet installment; and

SECONL: to payment to the persons entitled thereto of the anpaid principal or
Rudemplion Price of any of the Bonds of such Series which shall Bisve become due in the
order of their due dates, with interest on such Bonds from he celive dales upan
which they becorne due and, if the amount available shall not be sulficient to pay i full
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Owness ol fhe Series of Tonds (or portion thereofy secured by said Ceedit Facility, by an
nstrument in writing, executed and delivered (o the Trustee, fo dircet the time, mothod and
place of conducting all remedial procecdings available fo the Trustee under the Indenture, oy
exercising any trust ar power conferred on Hie Trustee by the Indenture. Sald direetion shall be
controlling to the extent the direction of Owners of the Series of Bonds (or portion thereof)
wedt by said Credit Facility would bave been controlling under this Article, 1 the Credit
actlity Issuer shall be in default in the performance of its obligations under the Credit 34
sivid Credit Favility Issner shall have o sipghts under this Seetion,

SECTION 1015, 185ULR COVENANTS AFTER EVENT QF DEFALN e Lser
covenants and thal upon the oecgerence and continuance of an Lvent of Default, i will
take such actions to enforew the temedial provisions of tis Master Indenfure and the applicable
Supplemental Indenture, the provisions for the collection of deling Spuvi
Lhe provisions for the forecl of liens of delinguent Special A and will take such
alhor appropriate remedial actions as shall be directed by the Truslee acting at the direction of,
and on behall of, a majority of the Owoers, frony e Lo lime, of the applicable Series of Bonds,
Notwithstanding anything lo the conlrary heteln, and unless otherwise directed by a majorily
wnd allowisd pursuant o Federal or State law, the ssuer acknowle and
agrees that (i) upon Qilure ol any property owner to pay an itof Special Ads 8]
collovied directly by the Issuer when due, that the entire Special Assessinenls relaled to the
applicalle Series of Bonds on the tax parcel as to which such delinguent Special Assessment
perlaing, with interest and Iti Hately become due and payable and
the [ssuer promptly, but o any event within thiny (i0) days, cause to be commenced {he
necessary legal proceedings for the Joreclosure of liens of deling Spectal Asses
related to the applicabli Series of Bonds wilh respeet 1o such tax pareel, including interest and
pemaltivs and (i) the foreclosure procecdings shall be proseculed ta s sale amd conveyance of
the property involved in said proceedings as now provided by law o suils o foreckse
mortgages,

of the Owne

s thereon, shall i

ARTICLEXT
THE TRUSTEE; THE PAYING ACENT AND REGISTRAR

SECTION 1101, ACCEFTANCE OF TR
exeeule the trusts hereby created, bul only upon the addifional terms set forth in this Article XI,
to all of which the parties hereto the Bendholders and any Credit Pacility Lssuer agree, The
Ir il et s Trostee under this Indonture. Subjoct to the pravisions of Section 1103
hereo, 1l Al have anly such dutics re expressly set forth bereing and no dulies
shall be lmphml on the part of the Trustee.

L The Trustee aceopty and agrecs W

0

ION 1102, NO RESPONSIBILITY FOR RECITALS,  The rvi
and representalions i this Master Indenture or in the Bonds, ave only the T
it any, upon the Bonds, have been made by the Bssuer and not by the Trustee and the Trustee
slull b under auw responsibility for the correctness thereaf,

o' Cerlificale,
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SECTION 11.03. TRUSTEE MAY ACT TIIROUCH ACENTS; ANSWRRABLE ONLY
WILLFUL MISCONDUCT OR NECLICENCE  The Trostee may exveule ahy powers
nd periorm any duties required of it through altorneys, agents, officers or
and shall be entitied to advice of Counsel concerning all questions hereunder; the
onduct of .my alloraey or agent selected

FQE W

hureundvr

employv
Traslee shall not be answerable for the default or n
and supervised by it with reagonable care, The Trustee slall not be answerable for the exerci
ol any diserelion or power under the Indenture nor for any(hing whatever in connection with
the trust hereander, exeept only its own negligence or willful misconduct or breach of s
abligations hepeunder,

SECTION 1104, COMEPENSATION AND INDEMNITY. The lssuer shall pay the
Trustee reasonable compensation for unler, and also all its reasonable expes
and disbursements, and shall, to the exlent permitied by law, indemnifly and hold the Tru
hiarmle sl any liabilities whiclu il may ineur in the proper exercise and performince of its
powers andd dutlos hereunder, exvopt with respect 1o its own willful miscondud, negligence or
breach of ils obligations hereunder. I the [ssuer defaults in respect of the foregoing obligations,
the Trustee may deduct the amount owing o it from any moneys conving inte its I\nndh and
payable o the Issuer but exclusive of the Rebate Tund and moneys from a drawing on any
Credit Faility, which right of payment shall he prior to the right of the holders of the Bords.
The provision for indenmity shall survive the fermination of the Indenture and, as 1o any

-

o

e,

Trustee, its remaval or resignation a:

SECTION 1105, NO DUTY TO RENEW INSURANCE. The Truster shall be under no
duty to effect or o renew any insurance policy nor <hall it incur any liability for the Gilure of
the [ssuer to roquire or effect or renew insusnce or 1o roport of file claims of oz thereunder,

st

SECTION 11,06, NOTICE OF DEFAULL; RIGHT TO INVESTIGATE. The T
shall givee written notice by first-class mail (o registered Holders of a Series of Bonds of all
defaults known (o the Trastee, unless such defaults have been remedied (the term “defaulis” for
purposes of this Section and Section 1107 being defined @ include the events specifivd as
“lvents of Delault” in Article X hereol, but nat including any nalice or peiods of grace
provided for thereing; provided that, exeept in the vose of 2 defaultin payment of principal or
inletest or Redemption Price, the Trustes may withhold such notice so g as it in good faith
determines that such withholding, is in the interest of the Bondbokiers. The Trustee shall not be
deemed 1o have notice of any default ofher than a payment default under the Indenture or a
notification by a Credit Facility Tssuer of & default under its Credic Favility, nnl
writing, of such default by the Tlolders of at least 4 majority of the aggregate princip
of the O anding Bonds of 4 Series. The Trustee may, however, alay time require of the
Easter full information as to the performanee of any covenanl hereunder, and i information
salisfactory to 1Uis not fortheoming, the Tr may m: asve fo boeomade, at the expense
of the Issuer, an investigation inta the affairs of the L

nodifieed in

amount

ke o

SECTION 1107, OBLIGATIOR TO ACT ON DEFALILTS  The Truslee shall be
under o obligation o Lake any action in respect of any detault or otherwise, anless iU is
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SECITON 11,12, REMOQYA]QE e Trustow may be removed at any time
by either (a) the Tssuer, if no default ox umh-u the [ndenlure, o (b) an instrument or
concurrent instruments in writing, exeenlod by the Owiers of at Teast a majority of the
apgregale principal amount of the Bonds then Ouistanding and filed with the Tssuer, A
photagraphic copy of any instrument or instruments {led with the Tssuer under the provisions
of this paragrapl, duly certified by a Responsible Officer, shall be delivered promptly by the
Issuer {o the Iny vy Irying Apenl, Registrar, Authenticating Agent and Crodil
Fawilily Tssuer, if

e and

1y.

The Trustee may also be remaved al any time for any breach of trast or for acling or
proceeding in violation of, or for fuiling (0 acl vy proceed in dccordance with, any provision of
the Indenture with respect 1o the dulios and obligations of the Trustee by any court ol
competint jurisliction upon the application of the lssuer or the Flolders of not Jess than a
majorily of (he aggregate principal amount of the Rends then Qutstanding,

T the Trustee or any

CTION 11,13, APPOINTMENT OF SUCCESSOR TRUSTE
successor Trustes fesighs of Bs removed or dissalved, or if its property or business is Laken
unler the control of any stale or federal court or administrativie body, i wy shall futlhwill
ewisl i the office of the Trustee, and the Tssuer shalt appoint a successor and shall mail notice of
such appointment by first-class mail to cach Bondholder s e and address appear on the
Bond Rogister, and to the Paying Agent, Regisirar, Authenlicating Agent, Crodit Facility lssuer,
il any, and any rating agency that shall then ave i effecl 3 rating on any of the Bonds, 11 no
appointment of i suceessor Trastee shall Be nade pussuant 1ot loregoing provisions of this
Master Indentuze prior to the dale specified in the nolice of resignation or removal ax the date
when suel resignation or removal was o take effeel, the Holders of o majority in apyregate
principal amount of all Bonds then Ouistanding may appaint s soecessor Tro

oy

SECTION 1174, QUALIFICATION OF SUCCESSOR. A successor Trustee shall be

hank or frusl company with st powers, having a combined net capital and srplos of ot sl
$50,000,000.

SECTION 1115, INSTRUMENTS OF SUCCESSION.  Any successor Trogtee shall
exevute, acknowledpe and deliver 1o the Issuer an instrument aceepting such appointment
heteunder and thereupon, such successor Trustee, without any further act, deed, or conveyance,
shall become (ully vested with all the estales, properties, rights, powers, asts, duties and
igations of its predecessor in trust hereunder, will like effect as i orlginally samed Trustee
m The Truster ceasing fo act herender, alter deductitngg all amounts owed 1o the Troster,
r Trusted all monvys held by it hereunder and, upon request of (he
suer shall execute and deliver an
e Tenstee all Hhe

w

It pay wver o1

v Traslee, the Trastee coasing 1o act and Lhe
instrunent of instruments prepared by the Tssuer tronsferring to the sacee
by, propert nhits, powers and (rusts hereander of (he predecessor Truster, except forits
rights Lo iindemnily under Section T1LO4 hereod,
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requested in wriling to do so by the Holders of a least a majority of e appregate principal
amount of the Outstanding Bonds which are or would be, upon the taking, of such action,
subjeet 1o remedial proceedings under Article X of this Master Indenture, and i in the Trustees
opinion such action nay (end to invelve expense or liability, unless it is also furnished with
indenunity satisfactory to it

CUION 11.08. RELIANCE BY TRUSTLL  The Trostee ovy ad on any requisition,
resolulion, nolice, telegram, [acsimile  transmission, rogquest, consent, waiver, certificate,
ement, affidavit, voucher, bond, or ather paper or document which it in good faith believes
wdd, signed o given by the persons purportiog o be
¢ beeny

sl
© be penuine and o have been p
authorized (which in the ¢ of the Tssuer shall be a Responsible Offi
prepared and furnished pursuant to any of the provisions of the Indenture; (he Trustee shall be
under no duly fo make any iy a3 o any st contiained in any such instrument,
but may aceept the same as conclusive evidenee of the accuricy of such statement.

or 1o i

TION 11.09. TKUSTEE MAY DFALJN BONDS, The Truslee may in pood faith
buy, sell, own, hold and deal in any of the Bonds and may join it any action which any
Bondhulders may be entitled to take with like effect as if the Trustoe were not a party to the
Indenture, The Trustee may also engage in or b inferested i any financial or other transiction
with the tssaer; provided, however, fhat if The Trastee determines that any such relidion is i
conflict with its dutios under the ndenture, it shall climinate the conflict or resigin s Trastee,

SECTION 11,10, CONSTRUCTION QF AMBIGUOUS PROVISIONS, Tl “I'ruster
may comstrue any ambipuous or inconsistenl provisions of the Indenture, and except as
otherwise provided in Asticle X1 of (this Master Indenture, any construction by the Trustee
shall be binding upun the Bondholders. The Trustee shall give prompt notice fo the Isuer of
any inlenlion lo make such construction,

SECTION 11.11. RESIGNATION OF 'TRUSTFE, Uhe Trustee may rosign and be
clischirgaed of e lrusts ereated by the Indenture by wri ignation filed with the Seerelary
of the [ssuer not less than sixty (60) days before the date wlhen such eesignation is 1o take effect.
Notice of such resignation shall he sent by first-class mail o each Bondhalder as its name and
address appears on the Bond Register and 1o any Paying Agent, Registrar, Authenticating
Agent and Crodit Faeility lssuet, if any, at loast sixty (60) days before the resipnation sty take
effect, Suel resignation shall take effect on the day specified in the Trusted's notice al
reslgnalion unless a successor ‘Trostee is previously appointed, i which event the resignation
shall take effect immediately on the .||1pm|\l|m'nl af such suecossor; provided, huwwvr, thirl
notwithstanding the lm-u,mn pation shall not take effect until « rolra
[as been appointed. 16a successor Trostee has not been appointed within ninety (490) xl--y.-u after
the Trastee has given ils notice of resignation, the Trustee niay petition any court ol competent
jurisdivtion for the appointment of a temporary successor Trustee fo serve as Truslee until a
successor Teustoe has been daly appointed, Notice of suely resipnation shall alse be given o
any rating agency that shall then have in effecta rading onany of the Bonds.

sucl res
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SLCTION 11,16, MERGER OF TRUSTEE. Any corporation inle which any Tr
hereunder may be merged or with which it may be consolidated, or any corporation resulling
from any merger or conselidation (o which any Trustee hereunder shall be o party, or any
corporation which shiall have purchased substantially all of the bond administration business of
the corporate trust department shall be the successor Trustee under the Indenture, withoat the
ation or filing, of any paper or any further act on the part of the parties hoerele, anylhing
1, thitt any such suecossor corparadion

o
herein to the conteary nolwilhstanding: provided, hav
comtinuing to act as Trustee hereunder shall meet the requirements of Seclion 1114 heteof, and
il such corporation does not meel the aforesaid requirements, o successor Trastee shall be
appointed pursuant L his Article X1 The Trustee imay not resign as the Paying Apent or the
Registrar withoul resigning as Trustee,

SECTION 11.47. EXTENSION OF RIGIHTS AND _DUTIRES OF TRUSTER TO
PAYING AGENT AND REGISTRAR, The pravisions of Sections 1102, 1103, 1004, 11,08,
L0 and TLIO hereof are hereby made applicable o the Paying Apenl and the Registrar, as
appropriate, and any Person serving as Vaying Agent and/or Registrar, hereby enters into and
agrees 1o comply with the ¢ 5 o gy of the Ind applicable (o the aying

Agent and Registrar, rexpectively.

SECTION 1118, RESIGNATION OF_PAYING _AGENT OR REGISTRAR, Tl
s and be diseharged of the dutivs created by the Indenture

Vaying Agent ar Repisirar may r
by executing an instrument in writing resigning such duties and specifying the date when such
sgation shall Lake offeet, and filing he same with Uw Tssuer, the Trostee, and any rating
sency that shall then bave in elfect a rating on any of the Bonds, not less thin forly-five (45)
days before the dale specified in such instrument when such resignation shall tike offect, and
by giving written notice of such resignation not less than three (3) weeks prior to such
resignation date to the Bondholders, mailed (o their addr as such appear in the Bond
Register. Such resignation shall take effect on the date speeified in such imstrument and notice,
but only il o snccessor Paying Agent or Registrar shall have heen appointed as hereinafter
provided, in which event such resignation shall take offect i diately upon the appoi

of such successor Paying, Agent or Registiar. 11 Lhe successor Paying Apent or Regisir
not have been appointed within a period of ninety (90) days following the giving of notice, then
the Paying Agenl or Registrar shall be authorized to petiti
Lo appoinl a suceessor Faying Agent or Registrar as provided ir

i

ar shisll

i any court of compuetent jurisdiction
setion 11.22 lervof,

SECTION 11.19. REMOVAL OF FAYING ACGENT_OR RECISTRAR.  The Paying

Agent or Registrae may be remaved at any time prior o any Tvenl of Default by the lisuer by
filing with the Paying Agent or Registrar to be removed, and wilh the Trustee, an insleument or
instruments in writing executed by the Emuer appointing i successor, of an instrument or
instruments in writing designating, and aceempamicd by an instrument or appoiniment by the
ssuct of, such su sch removal shall be effective thity (30) days (or such longer period
s may be drurnent) after delivery of The instrument; provided, however, that
no such removal shall be effoective until the seecessor Faying Agent or Registrar appointed
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hereunder shill execule, ackiowledge and deliver to the Issuer an instrument accepting
appaintment hereander.

SECTION 1120, APPOINIMENT  OF  SUCCESSOR  PAYING  AGENT  OR
REGISTRAR, I case al any lime the Paying Apent or Registae shall be removed, o be
dissolved, or if its property or affairs shill be faken under he conlrol of any stale or federal
stive body because of insolveney or bankeuptey, or for any other reason, then
el ipmo Taclo exislin the office of the Paying Agent or Registrar, as
s iy b, wnd isuceessor shall be appointed by the Issuer; and in vase al any time the
Paying Apent or Registear shall rosipn, then a suceessor shall be appointed by the Bisuer, Afler
any such appointment, notice of such appaintment shall be given by the lauer @ ihe
preduecessor Paying Agent or Bepistrar, the successor Paying Agent or Repistrar, the Traslee,
any rating ageney that shall then have in effect o rating, onoany of the Bonds, and all
Bondholders, Any new Maying Agent or Registrar so appoinded shall immediately, and without
further act, supersede the prodecessor Paying Agent or Repistear.

court or agdmini;

SECTION 11.21, QUALIEICATIONS Q) PAYING _AGENT OR
REGISTRAR. ELvery successor [aying, Apent or Registrar () shall be iy commercial bank o
trust company (ij duly organized under the laws of the United Stades ar any slate or Lervitory
ed by law o perform all the duties imposed upon it by the Indenture and
) iligations heecunder, and (B) shall have a combined net capital and
40,000,000,

thereot, (i) authori

(iii) capable of med
surplies of al loast §

S5OR _PAYING AGENT
e shall resign and no

SECTION 11,22, JUDICIAL APPOINTMENT OF SUCC
QR_BEGINIRAR  In
appointment of p suceessor Paying Apent or Registear 1 be muade pursuant o the furegoing
provisions of this ter Inclenture prioe W the date specified in the notiee of resignation as the
dale when such resipnation is (o lake offect, the retiving Paying Agent or Registrar may
forthwith apply Lo court of competent jurisdiction for the appointment of a successor Maying
Agenl or Registrar. Such court may thereupon, atter such notice, it any, as it may deen proper
and preseribe, appoint a sucessor 1'aying Agent ar Registrar, Notice of such appoininunl shall
be given by the Successor Registrar or Paying Agent 1o the 1er, fhe Trustee, any ratitg
agency that shall then hive in effect a rating on any of the Bonds, and all Bondholders. T the
lee shall become the Repistrar or Paying Agent, or and
ey that sbiall have issted o rating on the Bunds, and all

ing, Apent or Repistys

af any time the

absence of such an appo
shill s natify the L,
Bondholders.

y raling ay

O DUTT
s Paying Agent or Ke

5 BY SUCCESSOR PAYING AGENT OR
shall become duly vested with all the
shidus, propoer atiots ol ils prodecesseor hereunder, with Tike
effect s il originally named Paying Agent o Registrar herein. Upon request of such Maying
tor Kegistrar, such prodecessur Paying Agent or Registrar and the Jssuer shall exceute and

SECTION 11,23, ACCEPTANC
Any s

rights, powrs, duties and obl
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depariment, ageney or branch thereal, or any other unit ol government of the State, provided,
however, thal [he Issuer shall have caused to be delivered 1o he Trustee an opinion of Bond
Counsol stating that such conveyanee shall notimpaie the soeutily hereot or adversely affect the

shts and renwdics af the Bondholders; and

(d) to make such changes as may be necesary in order (o reflect amendments fo
Clhaplers 170, 190 and 197, Florida Statules, so long as, i the opinion of counsel @ the 1
stich ehanges cither: (i) do not havee an adverse effoet on the Holdees of the Bonds; or (i) it snch
chanpes do have an adverse effect, that they oovertholoss are required o be made as i resalt of
such amendments,

SECTION 13.02, AM. Subject Lo

DMENTS WITH BONDIIOLDERS' CONSHN
the provigions of Section 13.03 hereol, 1his Master Indentare may be am ndded fram finme to Gme
by a Supplemental todentuee and any Supplemental Indenture approved by the Owners of at
o nujorily inagguepale principal amount af the Bonds then Chatslanding in the case of the
e Indenture, and of the Series of Bonds then Outstanding and secured by such
of an amendment of 2 Supplemental Indenture; provided
of maturily or

[
M
Supplemental Indenture in the .
thal with respect to (i) the inferost payable upon any Bonds, (b) the dat
redemption provisions of any Bonds, () this Article XTI and (d) the seeurity provisions
hereander or imder any Supplemental Indenture, whivh may only be amended by approval af
the Owners of all Bonds 1o be so amended,

SECTION 13,03, TRUSTEE AUTHORIZET_TQ_JC
sUl % RELIANCE ON COUNSE[.  The Tru
execution and delivery of any supplemental indenfure or amendment permitted by this Article
X1 and in o deing may rely on a written opinion of Counsel thal such supplemental indenture
or amendment s so permitted and has been duly authorized by the Jssuer and that sl things
necessary o make ita valid and binding agroement have been done,

e i aulhonved Lo join in the

ARTICLE XIV
DEFEASANCE

ipal or Redemption Pri
sod have been

SECTION 14.01, DRYIFEASANCE. Whoen inlerest on, and prir
(a5 the case may be) of, the Bonds of a Series or any portion thereof 1o be defo
paid, or there shall bave bren deposited with the Trustee or such other escrow agent designated
in a Cortifiod Resolation of the Issuer (the “Lserow Agent”) moneys sufficient, or Lefeasance
Securities, the prineipal of and interest on which, when doe, logether with any moene
remaining uninvested, will provide sufficient moneys Lo fully pay (i) such Bonds of a Series or
portivn thercof to be defeased, and (i) any olber sums payable hereunder by the lssuer, (he
right, title and interest of the Trasdee wilh respoet o such Bonds of o Series or portion thereol ty
P detised shall thereupon coase, the lien of the Indenture on the Pledped Revenues, and the
Funds and Aceounls bilishwd dncer the [nds shall e eiedy L ane discharped, and the
T d of the Issuer, shall release the Indenture as to such Boinds wl a Series or
portion theeeof to be s deleased and shall exeeute such documents 1o evidenee such release as

ow, on e
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predecessor Paying Agent or Registrar shall pay over and deliver to the successor Paying Apenl
or Registrar all moneys and othet issels at e time held by it hereunder,

SECTION 1124, SUCCUSSOR  BY MERGER OR N Any
corporation inlo which any Paying Agent or Registear hereunder may be merged or gonverted
or with which it may be consolidated, or any corporation resulling (rom any merger or
consolidation o which any Paying Agent or Registrar hereunder shall be o party, or any
corporation which shall have purchased substantially all of the bond adminisration by
the corporate frust department shall be the suecessor Taying Agent or Keg
Todenture without the execution or (iling of any paper or any furller acl oun the part of the
parties thereto, anything in the Indentare to the contrary notwithstandiog,.

e of

ar unduer the

ARTICLE X1
ACTS OF BONDHOLDERS; EVIDENCE QF OWNERSHIP OF BONDS

SECTION 1201 ACTS OF BONDHOLDERS: EVIIENCE_QF QOWNERSHIP OF
BONDS. Any aclion Lo be taken by Bondholders may be evidenced by one or miare cunulucnl
writlen instruments of similar tenor signed or excculed by such Bondholders in person or by an
agent appointed in writing,  The fact and date of the execution by any person of any such
instrument may be provided by acknowledgpnent before o notary public or other officer
empowered o take acknowkedpments or by an affidavil of & withess o such execution, Any
action by the Owner af any Bond shall bind all future Owners of the same Bond in respect of
anything done or suffered by the bsuer, Truslee, Paying Agent or Registrar in pursuance
thereod.

ARTICLE XIT
AMENDMENTS AND SUPPLEMENTS

SECTION 13,01, AMENDMENTS AND SUPPLEMENIS WITHORTY
BONDIHOLDERS CONSENT. This Masler Indenture and any Supplemental Indenture may
be amended or supplemented, from time to time, wilthoul the consent of the Hondholders, by o
Supplemental Indenture authorized by a Certified Resolution of the Bsuer filed with the
Trustee, for one of more of the (ollowing purposes:

(s} to aced adelitional covenants of the lssuer or W surrender any right or power
Lerein conferred Gpon the bsuer

by for any purpose not inconsistent with the lerms of the Indepture, or bo cure any
ambiguity or 1o cure, correet of suppleient any defoctive provision (whether becasuse of any
inconsistency willvany olher provision hereof or otherwise) of the Indenfure, in such muanner a4
shall not impaie the seerity bereol vr thereof or adversely affoct the vights and remedies of the
Bondholders;

wats

() 1o provide for the vxecution of any and all contracts and other doc iy
L requived in order to effecluate the conveyanes of any Project to the State, the County or any

f26:
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may be reasonably required by the
body or authority as may be entitied o receive fle same all balanees remaining in any
Funds and Accounts tpon the defensimee in whole of all of the Bonds of a Se

SECTION 14.02. DEPOSII_QF FUNINS VQR PAYMENT OF BONDS, If the [ssuer
dueposits with e Bscrow Agent moneys sufficient, or Tefuasanee Securities, the principal of
and interest on which, when due, together with any moneys remaining, uninvested, will
provide suificient moneys fo pay the principal or Redemption Price of any Bonds of i Series
becoming dug, cither at madurity o by redemption or otherwise, together with all anlerest
ing, Thereon fo the dale of maturity or such prior redemption, and relmburses or causes o
bu reimbursed ur pays or causes 10 be paid the other amounts required to be reimbursed or paid
under Sectivn 14.01 herewl, interest on such Honds of 2 Series slall cease to acerue on such dale
of matarity or prior redemplion and all iy of the ssuer with respect o such Bonds of
Series shall likewise coase, excepl as herelnalter provided; provided, however, that () if any
Bongds are to be redecmed priore (o the maturily thereol, notice of the redemption thereal shall
have been duly given inaceordance with the provisions of Section 802 hereof, or irrevoecable
provision salisfactory to the Trustee shall have been daly made Tor the giving of such notice,
and (b) in the event that any Bonds are not by their terme subject o redemption within the next
ixty (60) days following a deposit of moneys with the Tiseraw Agent, in accordanee
uer shall have piven the Fserow Agent, in form aclory to 1
Owners of such Bands al heir addeesses

stveceding
with this Section, the 1
iserow Agend, irrevocable instruclions e mail 1o the
s they appear on the Bond Register, a notice stating, that s deposit i accordanee with this
Seetion has been made wilh the Lserow Agent and that the Bonds to which such notive relates
are doemed o have been paid in accordance with This Seclion and stating such maturily or
redemption date upon which moneys are o bo available for the paymwent of the principal or
Redemption Price (as the case iy Be) of, and inlerest on, said Bonds of o Series. ‘Therealter
suvh Bonds shall be deemed not to be Oulslanding hereunder and the Owners of such Honds
shall e restricted exclusively Lo the funds so deposited for any clain ol whalsoever nature with
respest to sucl Bonds, and the Lscrow Agent shalt hold soch funds in feust for such Owners, At
the time of the deposit referred o above, there shall be delivered to the Bxcrow Apent o
verifivation (rom a firm of independent cortified public accountants stating that the principal of
and intevest on the el ios, logether with the stated amount of any cash
remaining on deposit with the Fscrow Agent, will be suificient without reinvestment tu pay the
remaining principal of, redemption premium, if any, and inlerest on such defeased Bonds,

anee Seeu

Money 5o deposiled with 1he Eserow Agent which remaing unclaioed fheee (2) years
after the date payment theeeol becomes due shall, upon regquest of the ssuer, i the Issuer is not
at the time Lo the knowledge of the lscrow Apentin default with respeet ko any covenant in the
Indenture or the Bunds contained, be paid o the i the Owners of the Bonds for which
the deposit was made shall ihereafier be limited 1o 2 claim against the Bsuer; provided,
however, that the Escrow Agent, brfore making payment to the ssuer, may, at the expense of
the Issuer, cise s nolice (o be published in an Authorized Newspaper, stating thal the money
med will be relurned Lo e lssucr after a specified date.

remaining une
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ARTICLYE XY
MISCELLANEOUS PROVISIONS

SECTION 1501, LIMITATIONS ON RECOURST, No persanal recourse shall be had
for any claim based on the Tndenture or the Bonds against any mwember of the Board of (he
emplayew or agent, pasl, present or future, of the Tssuer or of any successor body
as o such, vither directly or through the lssuer or any such successor body, under any
constitutional provision, statute or rule of law or by fhe enforcement of any assessment or
penalty or otherwise,

The Bonds ate payable solely from the Pledged Revenues, and any other moneys held
by the Teustee under the Indenture for such purpose, There shall be no other recourse under
the Bonds, the Indenture or otherwise, against the Bauer or any alher property now or herealler
owned by it

SECTION 15.02. PAYMENT DATES, In any s where an Thterest Payment Date or
the maturity date of the Bonds or the date fixed for (he redenaplion of any Bonds shall be other
than a Business Lay, then payment of interest, principal or Redemption I'rice need not be mide
on such date but may be made on the next suceeoding Business Day, with the sume (oree and
effoct s if miade on the due dade, and o inderest on such payment shall acerue for the peeiod
after such due dite i payment s made on such next sueeeeding Business Diy.

SECTION 1503, NORIGITS CONFERRED ON OTHERS.  Nothing  hervin
contained shall confor sy right upon any Person other than the partics hereto and fhe Folders
of the Bonds.

SECTION 15,04, 1LLEGAL _PROVISIONS DISREGARDED. 1f any term of (he
Indenture or the Bonds or the application thereof for any reagon or circumstances shall to any
extent be beld invalid or unenforceable, the remaining provisions or the application of such
terms or provisions lo Fersons and siluations other than those as to which it & leld mvalid or
unenforeealile, shall ot be affected thereby, and each remaining lerm and provision hereol and
Lhereaf shall be valid and enforeed to the fullest extent peemitlod by law,

B
matke duplication of any noll
publication in licw thereof as shall be made with the approval of fle Trastee shall constitute o
sufficient publication of such notive,

T1ON 15.05. ELETITEICTE MIFTHE If for any reason it shall be impossible to
required hereby inoa newspaper or newspapers, then sueh

SECTION 15.06. NOTICES. Any notice, demand,  diredion,  fequest or - other
nstrument authorizad or required by the Indenture to be given Lo or filed with the Issuer or the
Trustee shall be deemed to have been sufficienlly given oe filed for all purposes of the Indenture
if and when personally delivered and receiptod for, o senl by registered United States mail,
return receipt requested, addressed s follows:

{20254/001 0760151 X v
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IN WITNESS WHERLOY, Fow Way Comnmnity Doevelopment District las caused this
Master Indenture to be exceuted by the Chairman of its Board and its corpotate seal 1o be
hereunto affixed, attested by the Secretary or Assistant Seeretary of {1s Board and Wells Fargo
Bank, National Association hps caused this Master Indentuee to be execuled by one of its
carporate offices, all as of the day and year first above writlen.

FLOW WAY COMMUNITY
DEVELOPMENT INSTRICT
[SEAL]
Altost: By
John Asher,
Board of Su
e

Jame . Ward, Sen:m@a-ry_
Board of Supervisors

WELLS  FARGO  BANK, NATIONAL
ASSOCIATION, as ‘leustee, Paying Agent
and Rugislrar

By:

. ot . N
Lisa Drryberry o Prosidunt

(2025001 ARTZE0T 5L vl
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Flow Way Community Development District
efo [PWard & Associates, 110
513 Northeast 13" Avenue
Fort Lauderdale, T, 33301
Attention: District Manaper

(@) Astothe Bssuer -

Coleman Yovanovich Koesler
4001 Farmiami Trail N., Suite 300
Naples, FL M 103

ATTN: Greg Urbanciv, Vg,

With a copy to:

(&) Astolhe Trustee - Wells Fargo Bank, National Association
One tndependent Lrive, Suite 620
Jacksonville, FL 32202
Attention; Corporate Trast Depirlment

different or

Any of the foregoing may, by nuolice sent to cach of the others, de
additional address o which nolices under the Indenture are to be sent.

Al docaments received by the Trastee under the provisions of the tndentute and not
recuired o be rodelivered shall be retained inits possession, subjeel aall reasonable times W
the inspection of e Issuer, any Consultant, any Bondholder and Hhe agents and representatives
thereol as evidence in writing,

SECTION 15.07. CONTROLLING TAW, The indenture shall be poverned by and
onstrued in accordance with the laws of the State.

SECTION 15.08. SUCCESSORS AN ASSICNS.  All the covenants, prom
agreementy in the Indenture contained by or on bebalf of the Issuer or by or on bl
‘Trustee shall bind and inure to tlw benefit of their respective successors and assigne, whether su

expressed ar not,

SECTION 15,08, 1IEADINGS FOR CONVENIENCE ONLY. The table of wntonls
and descriptive headings in this Master Indenture are inserted for convenience only and shall
not control or affeet the meaning or construction of any of the provisions heteol.

“TION 15.10. COQUNTERPARTS. This Master Indenture may be exceuted in any
arls, vach of which when so executed and deliversd shall be an ariginal; bt

sl
number of counl
sueh counlerparts shail together constitale but one and the same instrument,

SECTION 1511, APPENDICES_ AN EXUIBEES. Any and all appendices or exhibits
referred to Band atlached W this Master Indenture are hereby incotporated herein and mide a

patl horeof for all purposes,

(262001076015 1.1%% w5
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EXHIBIT A
LEGAL DESCRIPTION OF
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

The present boundaries of Flow Way Community Developtnent District are as follows:
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LXIBIT ¢
IFORM OF BONID]

‘The following logend shall appear on the Bond only if (he Bonds are privately placed:

TIIS BOND TTAS NOT BEEN REGISTERED UNDER THE SECURNT
1933, AS AMENDED, BASED UPON THE EXEMPTION FROM REGH
AVAILABLE UNDER SECTION 3{a}(2) THEREOF, AND MAY BE SOLR OR OTHE
TRANSFERRED ONLY 70 AN “ACC D INVESTOR/,” AS SUCH
DEFINED IN 17 CFER. SECTION 230501(3), OR ANY SUCCESSOKR PROVISION
TIIERETO, IN ACCORDANCI WITIL APPLICABLE FEDERAL AND STATE SECURITIES
LAWS AND OTHERWISE IN ACCORDANCE WITH THE PROVISIONS OF THE
INDENTURE REFERRED TO KELOW,

R- I3

UNITED S$TATES OF AMERICA
STATIE OF FLORIDA
FLOW WAY COMMUNITY DEVELOIMENT INSTRICT
SPECIAL ASSESSMLUNT BOND,

SERIES[ ]
Interest Rate Malyrity Date Date of Original Jgsyanee LIS

Repistered Owner:
Trincipal Amound;

KNOW ALL PERSONS BY THUSE PRESENTS that the Flow Wiy Community
Deevelopruent District (the “Issuer”), (or value recvived, hereby promises to pay to the registered
uwner shown above or rogistered assigng, on (he dade spoc above, from the sources
hereinafter mentioned, upon presentation and surrender hereol al the corporate rust office of
Wells Fargo Bank, National Association, in Jacksonville, orida, as paying agent (said Wells
Fargu Bank, National Agsociation andfor any bank or trust company to become sucevssor
paying agent bemng herein called the “I"aying Agent”), the Principal Amount set forth abave
with interest fleecon at the [nterest Rale per annum set forlh above, competed on 360-day year
af 30-day monlhs, payable on the fiest day of May and November of each year. Principal of this
Bond is payable at the corporate (rust uifice of Wells Fargo Bank, Nalional Association, Jocated
in Jacksonville, Florida, in Tawful money of the United States of Americi Inderest on this Bond
is payable by check or deaft of the Paying Agent made payable to the repistered owner and
mailed on cach Interest Fayment Thate to the address of the registered owner as such name and

{20254/00 0076015110, v}
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ppeat on thy fegistty books of the Tssuer maintained by Wells Fargo Bank,
Natiomal Associafion, as Rugistrar (said Wells Fargeo Bank, National Association and any
suceessor Rogistar being herein calied the “Registrar”) at the close of business on the fifleenth
day of the calendar month preceding vach interest payment date or fhe adate on which the
principal of a Bond is to bo paid (the “Record Date”), Such inderest shisll be payable from the
maost recent interest payment date next preceding the date of authentivation hereof to which
interest has been paid, unless the date of authentication hereof is 0 May 1 or November | to

acddress shal

which interest has been paid, in which case from the dale of authentication hereof, or unless
suvh date of anthentication is prior fo 20, ., in which case from 20_, or
reol i between a Record Date and the next suceeeding
1ot s

o such Record Thate and may be paid tw the person in whose nisme this Bon is rogistered at
the close of business an a Special Recard Date for the payment of such defaulled interest o be
fixed by the I'aying Agent, notice whereof shall be given to Bondbolders of record as of the fifth
(&th) day prior to such mailing, at their r, el acldresses, ool less than ten (10) days prior ko
soch Spocind Record Date, or miry be paid, al any Lime in any other lawful manner, as mare fully
provided in the Indenture (defined below).

5 HEREBY MADI 1O THE FURTHER PROVISIONS OF THIS BOND
REVERSE SIDE HEREOR AND SUCH FURTHER PROVISIONS SHALL
HAVE THE SAME EFFICT AS IF SE1 FORTH ON THID FRONT SHOF

REFERENCE
TEORTION T
FOR ALL PURIOS
HEREOR.

T BONDS ARE LIMITEL OBLIGATIONS OF THFE ISSUER PAYABLL SOV.ELY QUT
OF THE PLEDCED REVENURS PLEDCLED THEREFOR UNDER THE INDENTURE AND
NECTHRRTHE PROPLERTY, THE FULL BAITTTAND CREDET, NOR THE TAXING POWER OF
THE 1SSURR, COLLIER COUNTY, FLORIDA, THE STATE OF FLORIDA, OR ANY OTHER
POLITICAL SUBDIVISION THEREOF, 18 I'LEDCGENY AN SECURITY FOIR THE PAYMENT OF
THE BONDS, EXCEET THAT 1HIE ISSUER 1S OBLIGATEL UNDER THE INDENTURE TO
LEVY AN TO O LVIDENCE AN CERTIEY, OR CAUSE T(h BE CERTIFIED, FOR
COLLECTION, SPECIAL At MENTS (AS DEFINED IN THL INDENTURL) TO SECURIE
AND PAY THIE BONDS. THE BONDS DO NOT CONSTITUTLE AN INDEFTEDNESS OF THIE
ISSUERR, COLLIER COUNTY, FLORIDA, THE STATE QF FLORIDA, OR ANY (THER
POLITICAL SUBDIVISION THEREOF WITHIN THIE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY PROVISION OR LIMITATION,

This Bond shall nol bo valld or become obligatory for any purpose or be entitled to any
benefit ot seearity under the Indenture ontil it shall have been anthenticated by exceeulion of the
Teustee, or such other authenticating agent as may be appointed by the Teaster undee the
Indenture, of the certifivate of authentication endorsed bereon.
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CERTIFICATE OF AUTHENTICATION
This Bond is one af the Bonds delivered pursuant to the within mentioned Indenture.

Date of Authentication:

WLLLS  FARGO  BANK, NATIONAL
ASSOCTATION, i Trustee

By:
Authorized Agunt

{26254/001/00760151.10X"v5)
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IN WITNISS WHEREQF, Flow Way Community Development Phstrict Tas caused this
Bond to be signed by the facsimile signature of the Chaieman of its Board of Supervisors and a
facsimile of its sl to be imprinted hereon, and attested by the facsimile signature of the
Secratary of its Board of Supervisors, all as of the date hereol.

FLOW WAY COMMUNITY
DEVELOIMENT [MSTRICT
I1SRA1]
By:
Name:
Title: Chairman, Board of Supervisors
(SEAL)
Allest:
By:
Name:

Vithe; Seceetary, Board of Supervisors

FZOZRAANT/D07GIET 120K i)

[Back of Bund]

This Bond s one of an aulhorized issue of Bonds of the Flow Way Community
Development District, s commanily developmoent district duly created, onganized and existing
under Chapter 190, Florichy Stahates (the Uniform Community Development Digtrict Act of
1980), as amended (the “Act”) and Ordinance No. 02-09 of the Board of County Commi
of Collier County, Florida, designated s “Flow Way Community Development Listr
Axsessmont Bonds, Serics 7 (the “Bonds”), in the apgregale principal amount of

Dollars i §of like date, wenor and effeel, exeept as to number
The Bonds are being issued under authority of the laws and Constilution of the State of Florida,
including, particularly the Act, (o pay a portion of the costs of the acquisition and conslruction
af exterion landscaping, improvements, water and wastewater improverents, stormwater
management improvenenls, environmental preservation and mitigadion and off-sile roadway
improvements and incidental cosls. The Bonds shall be issued as fully repistered Bonds in
authorized denominations, A forth in the Indenture. The Bonds are ssued ander and
seeured by @ Master Trust Indenture dated as of | 1, 20, (the Master Indenture”), as
amended and supplemented by a Supplemental Trast Indenture dated as of 1,
20 (the “Supplemental Indenture” and together willy the Master Indenture, the “Indenture”),
vach by and between the Jssuer and the Trastee, excented cotnterparts of which are on file b
the corporale Lrust office of the Trustee in Jacksonville, Horida.

Reference i hereby made to the Tndenture for the provisions, among others, with
respeet to the custady ancd application of the proceeds of the Bonds issued under the Indenture,
fhe operation and application of the Debl Service Fumned sl other Funds and Accounts (each as
defmed an the Indenture) charged with and pledged to the payment of the principal of,
premium, if any, and the interest on the Bonds, the levy and the evidencing and certifying for
collection, of Special Assessments, the nature and extent of (he secarity for the Bunds, the twrms
and conditions on which the Bonds are issucd, the rights, dutics and obligations of the Issuer
rusler under e Indentare, the conditions wder which such ndenture may be
amended without the consent of the registored owners of Bondy, the conditions under which
such Indenture may be amended with the consent of the registered ownees of a majorily in
d remedies of

and of the

aggregate principal amouat of e Bomds oatstanding, and as w other rig)

the registered owners of the Bonds,

The registered owner of Lhis Bond shall have no right to enforee the provisions of the
Indenture or 1o inshitude action 1o enforce the covenants therein, or Lo Lke any action with
respect to any event of defaalt undur the Indenture or o institute, appear i or defend iy suil
or other proceeding, witl respeel therelo, exeept as provided in the Indenture,

1t i exprossly agreed by the rogistered owner of this Bond ihid such registered owner
shall never have the eighl o requize ot compel the exercise of the ad valorem taxing power of
the Issuer, Callier County, Florida, the Stale of Florida or any other political subdivision thereaf,
or Laxation in any {orm ol any real or personal properly of the Issuer, Collier County, Floridi,
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the State of Florida or any other political subdivision (hereof, for the payment of e principal
of, premium, iFany, and interest on this Bond or the making of any othee sinking Tund and
other paymuonty provided for in the Indenture, except for Special Assessients 1o be assessed
and Tevied by the Issuer as set forth in the Indenture,

Hy the acceptisnee of this Bond, the repistered owner hereof assents o all the provisions
of the Indenlure.

This Bond is payable from and secared by Pledged Revenues, as such term i defined in
the Indenture, all in the smanner provided in the Indentare. The Indenture provides for the levy
and the evidencing and contifying, of non ad valorem: agsessments in the form: ol Speeial
A ments o secdre and pay the Bonds,

The Bonds are subject o redemplion prics L onaturity in the amounts, at the times and
in the manner provided below. Al payments of the redemption price af the Bonds shall be
miade un (e dates specified below. Upon any redemption of Bonds other than in accordance
wilh scheduled Sinking Fund Installments, the lssuer shall o to be rocaleulated and
delivered to the Trustee revised Sinking Fund Installments recalealated w0 as o amortize the
Outslanding principal amount of Bonds in illy equal annaal installments of principal
and interest (subject 1o rounding ko Authorized Deoominations of principal) over the remaining
term of the Bonds. The Sinking, Fund tnstallments s so recaleadated shall not result i
increase in the aggrogale of the Sinking Fund Tnstallments for all Bonds in any ye In the
everd ol o redemption or purehase veearring less 1han 45 days prior to o date on which a
Sinking Fund Installment is due, the foregoing recaleutation shall not be made fo Sinking Fund
Installments duc in the year in which such redemption or purchase oceurs, but shall be made 1o
Sinking Fund Installments for the immwediately suveeeding and subseguent yoars.

ulsitan

1

Optional Redemplion

The Bonds are subject to redemption af 1he option of the Bisuer in whele arin part
Linge onor after I, at the redomplion prices (expressed s pereentages
principal amount Lo be redverned) set forth below, plus acerved interest o the rml(-mplhm dale,

upan notica from the Jssuer W the Trustee as set farth in the Indenture.

Redemption Period

(Both Dates Inclugive) Redempf
1, o a, 3
1, W 3,

I3 and thereafter
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Nolice of Redemption

The Trustoe shall cause notice of redemption to be maild ol Teast thirty but not more
Lhan sixly days prior (o the date of redemption o all registered owners of Bonds Lo be redecmed
(ax sueh owners appear on the books of the Registrar on the fifth (51h) day prior to such
malling) and to cerlain additional parties as sef forth in (he Indenture; provided, however, that
failure to mail any such notive or any defect i the nutice or the mailing thereo! 1 not affect
the validity of the wedemption of the Bonds for which such notice was duly mailed in
accordance with the Indenfure. 1f less than alt of the Bonds shall be called for redemptlion, the
nofice of redemption shall specify (he Bonds to be redeemed. On the redemption date, the
Honds called for redemplion will be payable at the designated corporate teust affice of (he
saying Apent and on such date interest shall conse o acerue, such Bonds shall cease to be
entitlod to any benefit under the Indenture and such Bonds shall not be deemed 1o be
outstanding under the provisions of the Indenture and 1he segistered owners of such Bonds
shall Mave na rights in respeet thereol excepl 1o receive payment of the redemplion price
e, or otherwise available, is

thereof, 1 the amount of Tunds so depusited with the
insuificient o pay the fedemption price and interest on all Bonds so called for redemption an
such dale, the Traslee shall redeem and pay on such dife an unount of sueh Bonds for which
sueh funds are sufficient, selecting, the Bonds o b redeemecd by lot from among all such Bonds
called for redemplion on such dafe, and inteeest on any Bonds not paid shall continue foacerae,
a3 provided in the Indenture,

Tartial Redemption of Bonds, 1f s Hhan all the Bonds of a maturity are to be redeemed,
the Trustee shall select the particular Bonds or portions of Bonds 10 be redeemed by lof in such
reasonable manner as the Tristee in its diseretion may determine, In the case of any partial
redemption of Bonds pursaant o an optional redemption, such redemption shall be effectuated
by redeeming Bonds of such matuitics in such manner ax shall be specified by the Issuer in
wriling, subject (0 the provisions of the [ndenture, In the case of any partial redemption of
Bonds purswant o an extraerdinary mimdalory redemption, such redemption shall be
effoctuated by redeeming Bonds pro ratis amony, the asalurities, teeating cach date on which a
Sinking Fund Installment is due separale nafurity for such purpose, with the portion (o be
yedeemed from each maturity being equal 1o the product of the aggrepate principal imount of
Bondsi to be redeemed multipliod times a fraction the numerator of which is the principal
amount of Bonds of sueh maturity outstanding immediately prior o the redemplion date and
Ihe denominator of which is the agpregate principal amount of all Bonds outstanding
immuediately prior 1o the redemption date.

The bster shall keep books for the registration of the Bonds al the corporate trust office
of the Rugistrar in Jacksonville, Florida, Subject to the restrictions contained in the Indenture,
the Bonds may be transterred or exchanged by the registered vwner thereof in person ar by his
attorney duly autharized in writing only upon the books of the Issuer kept by the Registrar and
only upon surrender thereof togelher with a written instrament of transfer satisfaclory to the
Registrar duly executed by the repistered owner or his duly authorized attorney. Ly all cases in
o of transferring, or exchanging Bonds is exervised, the Issuer shall exeeute

which the privile

{PEISAN0 ANIZHOIS] 10X vls}
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Mandalory Sinking Fund Redemption

The Bonds are subject to mandatory sinkig fund redemption on May | in the years and
in the principal ammmts sel forth beluw at g eedemplion price of 100% of their principal
ameunt plus seeraed interest to the date of redemption, Such principal smounls shall be
reduced as specified by the Issuer by the principal smount of any Bonds redecred pursuant to
optional or extraordinary mandalory redemption as sot forth above or purchased and cancelled

patssiant Lo the provisions of the Indenture.

Principal Amount of
Yoar Bonds to be aid

U'rincipal Amount of
Yuear Bonds (o he T

in Whole or in Fart

The Bonds are subject 1o extraordinary mandatery redemption prior fo maturity by the
Lssuer in whale, onany date, or in parl, oncany inlerest payment date, at an extraordinary
mandatory redemplion price equal 1o 100% of the principal amount ol {he Bonds 1o be
redeomed, plus intorest acerued o the redemption date, (1) from moneys deposited into the
Bond Kedemp Tund following The pay in full of Special Assessments on any portion of
the Dhstrict Lands in accordance with the provisions of the Section $.08() of the Indentite; (if)
from moncy» deposited into the Bond Redemption Pund following the paymont in full of
s o any portion of the District Lands as a result of any prepayment of
nenls i accordance with the provisions of Section 9,08(b) of e Indenture; (iil)
when sufficient moneys are on depesit in the related Tunds and Aveounts {other than the
Rebate Tund and any other fund or account as provided in the Supplemental Tndenture) (o pay
and redeem all Qutstanding Bonds and acerued interest {hereon to the eodemplion dale in
addition te all ameunts owed o Persons wisder e Indenture; (iv) unless otherwise provided in
the applicable: Supplemental Tndenture from moneys in excess of the Debl Serviee Rosarve
Requirement in the Debt Service Reserve Fund dransferred 1o the Bond Redemption Fund
pursuant to the Indenture; (v) from excess monoys transferred from the Revenue Funel o the
Hond Redemption Fund in accordance with the Indenture; or (vi) from amoanls transfereed to
the Series Account of the Bond Redemption Fund from the Series Account of the Acquisition
and Construction Fund inosccordanees will e Indenture.
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and the Trustee or such ofher authenlicating agent as may be appointed by the Trastee pnder
the Indenture shall authenticate and doliver a new Bond or Bonds in authorized lm m and in
like aggregite peincipal amount in accordance with the provisions of the Indenture, Every Bood
presented or surrendered for transfer or exchange stall be duly vadorsed or accompanivd by a
writhen insfeument of Leansfer in form satisfactory (o the Teustee, Paying Agent or the Registrar,
duly execated by the Bondholder or his attorney duly authorized in writing, 1 ransfers and
exchanges shatl be made without charge to the Bondholder, exeept that the ssuer or the Trastee
may require payment of a sum sufficient Lo cover any tax or other governmental charge that
may be imposed in connection with ay Leansfor or exchange of Bonds. Neither the Issuer nor
the Registrar on hehalf of the lssuer shall be required (i) o issue transfec or vxchange any Lond
during a period beyinning al flwe opening of business ffteen (15) days bufore the day of mailing
of a notice of redemption of Bonds selected for redemption and ending at the close of business
on the day of such mailing, or (i) 1o transfer or exclunpe any Bond so selected for redemption
in whole or in part,

The lssuer, the Trustee, the Vaying Agent and the Registrar may deem and treal the
person in whaose name any Bond shafl e registored upon the books kept by the Registrae as the
absolute ownet thereof (whether or not such Bood shall be overdue and notwithstanding any
notation of awnership or other writing hereon made by anyone other than the Issuer, the
Trustee, the Maying Agenl or the Registrar) for the purpose of recelving payment of or an
aceount of the principal of, premium, if any, and interest on such Bond as the same hecornies
due, and for all uther putposes. All such payments so mide Woany such s credd owner or
upon his ordee shall be valid and effectual (o satisfy and dischaege the liability wpen such Bond
1o the extent of the sum or sums so paid, and neither he tssuer, the Trustee, the Paying Agent,
nor the Registrar shall be affected by any notice 1o the contrary,

1t ix hereby corlified and recited that all acts, conditions and things required to exis, 1o
happen, and to be performed, precedent to and in the issuance ol this Bone exisl, have
happened and have been performed in regelar and due form and time uired By he Taws
and Constitution of the State of Florida applicable thereto, including particularly the Act, and
that the issuance of tis Bond, aned of the fssue of the Bonds of which (his Bond is one, is in full
compliance with all constitutional and statutory limitalions or provisions.

v
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STATEMENT OF VALIDATION

This Bond is one ot a series of Bonds which were validated by judgment of the Cirquit
Court of the Twentieth Judicial Circuit of Florida, in and for Collier County, Florida, rendered
on the _day of L2

Chairman

Secretary

(26254/0 076015110V
c-1e

ASSIGNMENT AND TRANSF

R

FOR  VALUL RECFIVED  the  undersigned  sells, assigns and - lansfors unto

(please prinor typewrite namue and address of assignod)

the within Bond and all rights thercunder, and hereby inrevoeably constitutes and appoints

Atlorney to transfer (he within Bond o the books kepl for registration thereal, with full powes
of subsdilution in the premises.

Signature Coarantee:

NOTICI: The signature to t
must correspond  with the name of the
registered owner as ilappears dpon the face
ol (he within Bond in every  particular,
withoul alteralion vt onlargement or any
chinge whalsoever,

NOTICH: ¢ fure(s) must be puaranteed pomenl
by a mumber firm ol the New York Stock
Exchange or @ commercial bank or trust

company

Please itwerl social seeurily or other
identilying number of Assignee,

RN KITRLDOC )

A-23

ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of the within
Bond, shall be construed as though they were written vut in {uli according to applicabli laws or
regulations:

TEN COM as tenants in common

I'EN ENT as tenants by the entiretios

JTTEN as joint tenants with rights of survivorship and
not as tenants in common

UNIFORM TRANSIER MIN ACT - Custodion

(Cust) (Minor)

Under Unifortn Transfer to Minors

(Stste)

Additional abbreviations may also be used though notin the above list.

(262547001 O07601HT.IX VS
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EXHIBIT Y

FORM OQF REQUISITION
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT BONDS, SERITES 2013

The undersigned, a Responsible Officer of the Flow Way Community Development
District {the “Issuer”) hereby submits the following requisition for disbursement under and
purstant (o e teems of the Master Trust Indenture from the Eisuer to Wells Fargo Bank,
Nativnal Association, as trustee (the “Trustee”), dated as of December 1, 2018, as supplementud
by that vertain Firsl Supplemental Trust Indenture dated as of December 1, 2013, (1he
“Indenture”), (Il capifalized terms wsed Terein shall have the meant aribeed Lo sueh term in

the Indenture):
(A)  Requisition Number:
{B) Name of Payed;

(€ Amount Payable;

w0 Lo specilic contmet I amount is

{17)  Vurpoxe fur which paid or inearred {rot
due and payable pursuant to a vontract involving progress payments, or, stale
Cuosts of Issuance, if applicabley:

[{3) Tund or Account from which disbursement to be made:
The wndersigned hereby corifies al:

in the stafed armount sl forth above have been incarred by

1 1 abligation
thee lssuer,

or

il this requisition is for Coxts of Bsuance payable from the Acquisition and
Consleuction Fund that have nat previously been paid;

2. each disbursement set forth above i a proper charge against the Acquisition and
Constraclion Fund;

3 each disbursement set forlh above was incuried in connection with the
acquisition and/or construetion of the Project;

4, each disbursement represents a Cost of the Project which Tas nul previously been

paid.
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The undersigned hereby further vertifies Thal there Tas nol e filed with or servad
upon th Issuwr notice of any lien, right o lien, or atlehment upon, or claim affecting the right
o receive payment of, any of the moneys payable o the Payee set forth above, whicl has not
Leen released or will not be relesed simultineously with the payswnt hereof.

The undersigned hereby  further certifies il such eeguisition: containg naitem
representing payment on account of iy refained percentage which the [sswer is al the date uf
such certificate entitled W retain,

Attached hereto are originals of the invoice(s) from the vendor of the property acquired
of the servives rendered with respect 1o which disbursoment is hereby requested,

FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT

By
Responsiblo Officer

CONSULTING ENGINEER'S APPROVAL
FOR NON-COST OF 155U ANCE REQUESTS O

1f this roequisition is for 2 dishursement for other than Costs of Issuance, the undersigned
Comsulling, lnginver horeby certifies that this disbursement s for o Cosloof the: Troject and
consislent witht (i) the applicable acgnisition or construction contract; (i) the pla
speifivations for the portion of Hie Project with fespeet to which such dishursement i
made; and (iii) the report of the Consulting
or maodified on the date hereol.

annd
bringy
pinver, as such report shall hive been smended

Congulting Ingincer

(260 00T A0 IOCYA 262340 LAOT B VE)
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BMO version 5 (11/21/2017)

FIFTH SUPPLEMENTAL TRUST INDENTURE

BETWEEN

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

AND

U.S. BANK NATIONAL ASSOCIATION,
As Trustee

Dated as of December 1, 2017

Authorizing and Securing

$3,665,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)
Special Assessment Bonds, Series 2017
(Phase 6 Project)

SECTION 6.01. Interpretation of Supplemental Indenture

26

SECTION 6.02. Amendment:

26

SECTION 6.03. Counterpart

26

26

SECTION 6.04. Appendices and Exhibits
SECTION 6.05. Payment Dates

26

26

SECTION 6.06. No Rights Conferred on Others
SECTION 6.07. Patriot Act Requirements of Trustee

26

26

SECTION 6.08. Brokerage Requi
SECTION 6.09. Reporting Requi

EXHIBIT A - Form of Series 2017 Bond
EXHIBITB- Form of Investor Letter

A-25

TABLE OF CONTENTS

ARTICLE I DEFINITIONS

ARTICLE II THE SERIES 2017 BONDS

SECTION 2.01. Amounts and Terms of Series 2017 Bonds; Issue of Series 2017 Bonds ...
SECTION 2.02. Execution
SECTION 2.03. Authentication
SECTION 2.04. Purpose, Designation and Denominations of, and Interest Accruals on,
the Series 2017 Bonds
SECTION 2.05. Debt Service on the Series 2017 Bonds 9
SECTION 2.06. Disposition of Series 2017 Bond Proceed
SECTION 2.07. Book-Entry Form of Series 2017 Bond:
SECTION 2.08. Appointment of Registrar and Paying Agent.
SECTION 2.09. Conditions Precedent to the Issuance of the Series 2017 Bonds ......

ARTICLE ITII REDEMPTION OF SERIES 2017 BONDS 13
SECTION 3.01. Redemption Dates and Price: 13
SECTION 3.02. Notice of Redemption. 16

ARTICLE IV ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS; ADDITIONAL
COVENANTS OF THE ISSUER; PREPAYMENTS; REMOVAL OF SPECIAL
ASSESSMENT LIENS 1

SECTION 4.01. Establishment of Certain Funds and Account:
SECTION 4.02. Series 2017 Revenue Account
SECTION 4.03. Power to Issue Series 2017 Bonds and Create Lien
SECTION 4.04. Project to Conform to Plans and Specifications; Changes..

SECTION 4.05. Prepayments; Removal of Special A 1t Liens

ARTICLE V ADDITIONAL COVENANTS OF THE ISSUER 23
SECTION 5.01. Collection of Series 2017 Special A 1t 23
SECTION 5.02. Additional Covenant Regarding Series 2017 Special Assessments .....
SECTION 5.03. Foreclosure of A 1t Lien

SECTION 5.04. No Additional Bonds; Limitation on Parity Liens....
SECTION 5.05. Requisite Owners for Direction or Consent
SECTION 5.06. Acknowledgment Regarding Series 2017 Acquisition and Construction
Account Moneys Following an Event of Default ....
SECTION 5.07. Enforcement of True-Up Agreement and Completion Agreement
SECTION 5.08. Assignment of District's Rights Under Collateral Assignment

ARTICLE VI MISCELLANEOUS PROVISIONS 26

THIS FIFTH SUPPLEMENTAL TRUST INDENTURE dated as of December 1, 2017 (the
“Fifth Supplemental Indenture”) between FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT (the “Issuer” or the “District”), a local unit of special-purpose government organized
and existing under the laws of the State of Florida, and US. BANK NATIONAL
ASSOCIATION, a national banking association duly organized and existing under the laws of
the United States of America (said banking association and any bank or trust company
becoming successor trustee under this Fifth Supplemental Indenture being hereinafter referred
to as the “Trustee”);

WHEREAS, the Issuer is a local unit of special purpose government duly organized and
existing under the provisions of the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the “Act”) and Ordinance No. 02-09, as amended by
Ordinance No. 2016-35, of the Board of County Commissioners of Collier County, Florida
(together, the “Ordinance”), for the purpose, among other things, of financing and managing
the acquisition and construction, maintenance and operation of certain public infrastructure for
the benefit of the premises to be governed by the Issuer; and

WHEREAS, the premises governed by the Issuer are described more fully in the
Ordinance (referred to herein as the “District Lands”) and currently consist of approximately
849.40 acres of land located entirely within Collier County, Florida (the “County”) which
District Lands may be amended from time to time pursuant to expansions or contractions
approved by the County; and

WHEREAS, the Issuer has been created for the purpose of delivering certain community
development services and facilities for the benefit of the District Lands; and

WHEREAS, the Issuer has heretofore determined to undertake, in various stages, the
planning, financing, acquisition, construction, reconstruction, equipping and installation of
certain roadway, water, sewer, landscaping, irrigation, storm water management, entry features
and recreational improvements and associated professional fees and incidental costs related
thereto pursuant to the Act for the special benefit of the District Lands (as further described in
Exhibit B to the Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”)
between the District and the Trustee, the “Project”); and

WHEREAS, the Board of Supervisors of the Issuer (the “Board”) duly adopted
Resolution No. 2013-16 on June 11, 2013, authorizing, among other things, the issuance, in one
or more series, of not to exceed $45,000,000 aggregate principal amount of its Flow Way
Community Development District Special Assessment Bonds in order to pay all or a portion of
the costs of the planning, financing, acquisition, construction, reconstruction, equipping and
installation of the Project, as supplemented and amended by Resolution 2018-3 duly adopted by
the Board on November 8, 2017, authorizing, among other things, the sale of its Flow Way
Community Development District (Collier County, Florida) Special Assessment Bonds, Series



2017 (Phase 6 Project) in an aggregate principal amount not to exceed $7,245,000 for the
purpose, among other things, of providing funds for the payment of a portion of the costs of the
Project (the portion of the Project financed with proceeds of the Series 2017 Bonds is referred to
herein as the “Phase 6 Project”); and

WHEREAS, pursuant to the Master Indenture and this Fifth Supplemental Indenture
(hereinafter sometimes collectively referred to as the “Indenture”), the Issuer has determined to
issue $3,665,000 original aggregate principal amount of Flow Way Community Development
District (Collier County, Florida) Special Assessment Bonds, Series 2017 (Phase 6 Project) (the
“Series 2017 Bonds”) to provide funds for the payment of a portion of the costs of the Phase 6
Project; and

WHEREAS, the proceeds of the Series 2017 Bonds will be used to provide funds for (i)
the payment of a portion of the costs of the Phase 6 Project, (ii) the funding of the Series 2017
Debt Service Reserve Account, and (iii) the payment of the costs of issuance of the Series 2017
Bonds; and

WHEREAS, the Series 2017 Bonds will be secured by a pledge of the Pledged Revenues
(as hereinafter defined) to the extent provided herein which such Pledged Revenues consist
primarily of the Series 2017 Special Assessments (as hereinafter defined) levied on that portion
of the District Lands benefitted by the Phase 6 Project; and

NOW, THEREFORE, THIS FIFTH SUPPLEMENTAL INDENTURE WITNESSETH, that
to provide for the issuance of the Series 2017 Bonds, the security and payment of the principal
or redemption price thereof (as the case may be) and interest thereon, the rights of the
Bondholders and the performance and observance of all of the covenants contained herein and
in said Series 2017 Bonds, and for and in consideration of the mutual covenants herein
contained and of the purchase and acceptance of the Series 2017 Bonds by the Owners thereof,
from time to time, and of the acceptance by the Trustee of the trusts hereby created, and
intending to be legally bound hereby, the Issuer does hereby assign, transfer, set over and
pledge to the Trustee, its successors in trust and its assigns forever, and grants a lien on all of
the right, title and interest of the Issuer in and to the Pledged Revenues as security for the
payment of the principal, redemption or purchase price of (as the case may be) and interest on
the Series 2017 Bonds issued hereunder and any other amounts owed hereunder, and any
Bonds issued on a parity with the Series 2017 Bonds, all in the manner hereinafter provided,
and the Issuer further hereby agrees with and covenants unto the Trustee as follows:

TO HAVE AND TO HOLD the same and any other revenues, property, contracts or
contract rights, accounts receivable, chattel paper, instruments, general intangibles or other
rights and the proceeds thereof, which may, by delivery, assignment or otherwise, be subject to
the lien created by the Indenture.

IN TRUST NEVERTHELESS, for the equal and ratable benefit and security of all present
and future Owners of the Series 2017 Bonds issued and to be issued under this Fifth

hereto as Exhibit B or otherwise establish to the satisfaction of the Underwriter that such
Beneficial Owner is an “accredited investor” as described in Rule 501(a) under Regulation D of
the Securities Act of 1933, as amended.

“Collateral Assignment” shall mean the Collateral Assignment and Assumption of
Development and Contract Rights Relating to the Phase 6 Project by and between the Developer
and the District and dated December 5, 2017.

“Completion Agreement” shall mean the Agreement Regarding the Completion of
Certain Improvements dated as of December 5, 2017, between the Issuer and the Developer, as
such agreement may be modified from time to time.

“Continuing Disclosure Agreement” shall mean the Continuing Disclosure Agreement
for the benefit of the owners of the Series 2017 Bonds, dated December 5, 2017, by and among
the Issuer, the Landowner, and the dissemination agent named herein.

“Debt Service Reserve Requirement” shall mean, with respect to the Series 2017 Bonds,
an amount, as calculated from time to time, equal to fifty percent (50%) of the maximum annual
Debt Service Requirement for the Series 2017 Bonds, which is initially $118,375.00 on the date
hereof.

“Developer” shall mean Taylor Morrison Esplanade Naples, LLC, a Florida limited
liability company, and any entity or entities which succeed to all or any part of the interests and
assume any or all of the responsibilities of said entities.

“District Manager” shall mean the person or entity serving as the Issuer’s District
Manager from time to time.

“Engineer’s Report” shall mean the Flow Way Community Development District Phase
6 & 7 Engineer’s Report for the 2017 Project dated October 2017 prepared by Waldrop
Engineering, Inc., as amended and supplemented to date, as applicable.

“Fifth Supplemental Indenture” shall mean this Fifth Supplemental Trust Indenture
dated as of December 1, 2017 by and between the Issuer and the Trustee, as supplemented or
amended.

“Indenture” shall mean, collectively, the Master Indenture and this Fifth Supplemental
Indenture.

“Interest Payment Date” shall mean May 1 and November 1 of each year, commencing
May 1, 2018.

“Majority Owners” shall mean the Beneficial Owners of more than 50% of the Series
2017 Bonds Outstanding.
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Supplemental Indenture, without preference, priority or distinction as to lien or otherwise
(except as otherwise specifically provided in this Fifth Supplemental Indenture) of any one
Series 2017 Bond over any other Series 2017 Bond, all as provided in the Indenture, and any
Bonds issued on a parity with the Series 2017 Bonds.

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly
pay, or cause to be paid, or make due provision for the payment of the principal or redemption
price of the Series 2017 Bonds issued, and any Bonds issued on a parity with the Series 2017
Bonds, secured and Outstanding hereunder and the interest due or to become due thereon, at
the times and in the manner mentioned in such Series 2017 Bonds and the Indenture, according
to the true intent and meaning thereof and hereof, and the Issuer shall well and truly keep,
perform and observe all the covenants and conditions pursuant to the terms of the Indenture to
be kept, performed and observed by it, and shall pay or cause to be paid to the Trustee all sums
of money due or to become due to it in accordance with the terms and provisions hereof, then
upon such final payments this Fifth Supplemental Indenture and the rights hereby granted shall
cease and terminate, otherwise this Fifth Supplemental Indenture to be and remain in full force
and effect.

ARTICLEI
DEFINITIONS

In this Fifth Supplemental Indenture capitalized terms used without definition shall
have the meanings ascribed thereto in the Master Indenture and, in addition, the following
terms shall have the meanings specified below, unless otherwise expressly provided or unless
the context otherwise requires:

“Arbitrage Certificate” shall mean that certain Arbitrage Certificate of the Issuer, dated
December 5, 2017, relating to certain restrictions on arbitrage under the Code.

“Assessment Methodology” shall mean, collectively, the Special Assessment Report -
Series 2017 — Phase 6 and Phase 7 Capital Improvement Program dated October 25, 2017,
including, without limitation, all exhibits and appendices thereto, and the Supplemental Special
Assessment Report - Series 2017 — Phase 6 Bonds dated November 17, 2017, including, without
limitation, all exhibits and appendices thereto.

“Assessment Resolutions” shall mean Resolution Nos. 2018-1, 2018-2, 2018-4, and 2018-5
of the Issuer dated October 25, 2017, October 25, 2017, November 29, 2017 and November 29,
2017, respectively, as amended and supplemented from time to time.

“Authorized Denomination” shall mean, with respect to the Series 2017 Bonds, $5,000
and any integral multiple thereof; provided, however, if any initial beneficial owner does not
purchase at least $100,000 of the Series 2017 Bonds at the time of initial delivery of the Series
2017 Bonds, such beneficial owner must either execute and deliver to the Underwriter on the
date of delivery of the Series 2017 Bonds the investor letter substantially in the form attached

“Paying Agent” shall mean U.S. Bank National Association, and its successors and
assigns as Paying Agent hereunder.

“Phase 6 Project” shall mean Phase 6 of the Project, as further described in the
Engineer’s Report, a portion of which will be financed with proceeds of the Series 2017 Bonds.

“Pledged Revenues” shall mean with respect to the Series 2017 Bonds (a) all revenues
received by the Issuer from the Series 2017 Special Assessments levied and collected on that
portion of the District Lands benefited by the Phase 6 Project, including, without limitation,
amounts received from any foreclosure proceeding for the enforcement of collection of such
Series 2017 Special Assessments or from the issuance and sale of tax certificates with respect to
such Series 2017 Special Assessments, and (b) all moneys on deposit in the Funds and Accounts
established under the Indenture; provided, however, that Pledged Revenues shall not include
(A) any moneys transferred to the Rebate Fund, or investment earnings thereon and (B) “special
assessments” levied and collected by the Issuer under Section 190.022 of the Act for
maintenance purposes or “maintenance special assessments” levied and collected by the Issuer
under Section 190.021(3) of the Act (it being expressly understood that the lien and pledge of the
Indenture shall not apply to any of the moneys described in the foregoing clauses (A) and (B) of
this proviso).

“Prepayment” shall mean the payment by any owner of property of the amount of
Series 2017 Special Assessments encumbering its property, in whole or in part, prior to its
scheduled due date, including optional prepayments and prepayments which become due
pursuant to the “true-up” mechanism contained in the Assessment Resolutions.
“Prepayments” shall include, without limitation, Series 2017 Prepayment Principal.

“Quarterly Redemption Date” shall mean each February 1, May 1, August 1, and
November 1.

“Registrar” shall mean U.S. Bank National Association, and its successors and assigns as
Registrar hereunder.

“Regular Record Date” shall mean the fifteenth (15*) day (whether or not a Business
Day) of the calendar month next preceding each Interest Payment Date.

“Resolution” shall mean, collectively, (i) Resolution 2013-16 of the Issuer dated June 11,
2013, pursuant to which the Issuer authorized, among other things, the issuance, in one or more
series, of not to exceed $45,000,000 aggregate principal amount of its special assessment bonds
in order to pay all or a portion of the costs of the planning, financing, acquisition, construction,
reconstruction, equipping and installation of certain roadway, water, sewer, landscaping,
irrigation, storm water management, entry features and recreational improvements and
associated professional fees and incidental costs related thereto, for the special benefit of the
District Lands or portions thereof, and (ii) Resolution 2018-3 of the Issuer dated November 8,
2017, pursuant to which the Issuer authorized the issuance of the Series 2017 Bonds in an
aggregate principal amount not to exceed $7,245,000 to finance, among other things, a portion of



the costs of the Phase 6 Project, specifying the details of the Series 2017 Bonds and delegating
authority to the Chairman or a Designated Member (as defined in the Resolution) to award and
sell the Series 2017 Bonds.

“Series 2017 Acquisition and Construction Account” shall mean the Account so
designated, established as a separate Account within the Acquisition and Construction Fund
pursuant to Section 4.01(a) of this Fifth Supplemental Indenture.

“Series 2017 Bond Redemption Fund” shall mean the Series 2017 Bond Redemption
Fund established pursuant to Section 4.01(g) of this Fifth Supplemental Indenture.

“Series 2017 Costs of Issuance Subaccount” shall mean the Account so designated,
established as a separate Subaccount within the Series 2017 Acquisition and Construction
Account pursuant to Section 4.01(a) of this Fifth Supplemental Indenture.

“Series 2017 Debt Service Reserve Account” shall mean the Account so designated,
established as a separate Account within the Debt Service Reserve Fund pursuant to Section
4.01(f) of this Fifth Supplemental Indenture.

“Series 2017 General Account” shall mean the Account so designated, established as a
separate Account under the Series 2017 Bond Redemption Fund pursuant to Section 4.01(g) of
this Fifth Supplemental Indenture.

“Series 2017 Interest Account” shall mean the Account so designated, established as a
separate Account within the Debt Service Fund pursuant to Section 4.01(d) of this Fifth
Supplemental Indenture.

“Series 2017 Prepayment Account” shall mean the Account so designated, established as
a separate Account under the Series 2017 Bond Redemption Fund pursuant to Section 4.01(g) of
this Fifth Supplemental Indenture.

“Series 2017 Prepayment Principal” shall mean the portion of a Prepayment
corresponding to the principal amount of Series 2017 Special Assessments being prepaid.

“Series 2017 Principal Account” shall mean the Account so designated, established as a
separate Account within the Debt Service Fund pursuant to Section 4.01(c) of this Fifth
Supplemental Indenture.

“Series 2017 Revenue Account” shall mean the Account so designated, established as a
separate Account within the Revenue Fund pursuant to Section 4.01(b) of this Fifth
Supplemental Indenture.

“Series 2017 Sinking Fund Account” shall mean the Account so designated, established

as a separate Account within the Debt Service Fund pursuant to Section 4.01(e) of this Fifth
Supplemental Indenture.

ARTICLE IT
THE SERIES 2017 BONDS
SECTION 2.01. Amounts and Terms of Series 2017 Bonds; Issue of Series 2017 Bonds.

No Series 2017 Bonds may be issued under this Fifth Supplemental Indenture except in
accordance with the provisions of this Article and Articles IT and III of the Master Indenture.

(a) The total principal amount of Series 2017 Bonds that may be issued under
this Fifth Supplemental Indenture is expressly limited to $3,665,000. The Series 2017
Bonds shall be numbered consecutively from R-1 and upwards.

(b) Any and all Series 2017 Bonds shall be issued substantially in the form
attached hereto as Exhibit A, with such appropriate variations, omissions and insertions
as are permitted or required by the Indenture and with such additional changes as may
be necessary or appropriate to conform to the provisions of the Resolution. The Issuer
shall issue the Series 2017 Bonds upon execution of this Fifth Supplemental Indenture
and satisfaction of the requirements of Section 3.01 of the Master Indenture; and the
Trustee shall, at the Issuer’s request, authenticate such Series 2017 Bonds and deliver
them as specified in the request.

SECTION 2.02. Execution. The Series 2017 Bonds shall be executed by the Issuer as set
forth in the Master Indenture.

SECTION 2.03. Authentication. The Series 2017 Bonds shall be authenticated as set
forth in the Master Indenture. No Series 2017 Bond shall be valid until the certificate of
authentication shall have been duly executed by the Trustee, as provided in the Master
Indenture.

SECTION 2.04. Purpose, Designation and Denominations of, and Interest Accruals on,
the Series 2017 Bonds.

(a) The Series 2017 Bonds are being issued hereunder in order to provide
funds to (i) pay a portion of the costs of the Phase 6 Project, (ii) fund the Series 2017 Debt
Service Reserve Account, and (iii) pay the costs of issuance of the Series 2017 Bonds. The Series
2017 Bonds shall be designated “Flow Way Community Development District (Collier County,
Florida) Special Assessment Bonds, Series 2017 (Phase 6 Project),” and shall be issued as fully
registered bonds without coupons in Authorized Denominations.

(b) The Series 2017 Bonds shall be dated the date of original issuance thereof.
Interest on the Series 2017 Bonds shall be payable on each Interest Payment Date to maturity or
prior redemption. Interest on the Series 2017 Bonds shall be payable from the most recent
Interest Payment Date next preceding the date of authentication thereof to which interest has
been paid, unless the date of authentication thereof is a May 1 or November 1 to which interest
has been paid, in which case from such date of authentication, or unless the date of
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“Series 2017 Special Assessments” shall mean the Special Assessments levied on that
portion of the District Lands specially benefitted by the Phase 6 Project or any portion thereof,
which assessments correspond in amount to the debt service on the Series 2017 Bonds.

“Special Assessments” shall mean the non-ad valorem special assessments levied by the
Issuer against developable acreage within the District Lands pursuant to Section 190.022,
Florida Statutes, as amended, and the applicable resolutions of the District, and shall include
the Series 2017 Special Assessments.

“Substantially Absorbed” shall mean the date on which a principal amount of the Series
2017 Special Assessments equaling at least seventy-five percent (75%) of the then Outstanding
principal amount of the Series 2017 Bonds are levied on the District Lands with respect to which
a certificate of occupancy has been issued for a structure thereon. Satisfaction of the foregoing
definition shall be evidenced by the delivery by the District to the Trustee of a written certificate
of the District’s assessment consultant to such effect and upon which the Trustee may
conclusively rely.

“True-Up Agreement” shall mean the True-Up Agreement, dated as of December 5,
2017, by and among the Issuer, the Developer and the District Manager.

“Uniform Method” shall mean the uniform method for the levy, collection and
enforcement of Assessments afforded by Sections 197.3631, 197.3632 and 197.3635, Florida
Statutes, as amended.

The words “hereof,” “herein,” “hereto,” “hereby,” and “hereunder” (except in the forms
of Series 2017 Bonds), refer to the entire Indenture.

Every “request,” “requisition,” “order,” “demand,” “application,” “notice,” “statement,”
“certificate,” “consent,” or similar action hereunder by the Issuer shall, unless the form or
execution thereof is otherwise specifically provided, be in writing signed by a Responsible
Officer of the Issuer.

All words and terms importing the singular number shall, where the context requires,
import the plural number and vice versa.

[Remainder of page intentionally left blank]

authentication thereof is prior to May 1, 2018, in which case from the date of original issuance of
the Series 2017 Bonds, or unless the date of authentication thereof is between a Record Date and
the next succeeding Interest Payment Date, in which case from such Interest Payment Date.

(0 Except as otherwise provided in Section 2.07 of this Fifth Supplemental
Indenture in connection with a book entry only system of registration of the Series 2017 Bonds,
the principal or Redemption Price of the Series 2017 Bonds shall be payable in lawful money of
the United States of America at the designated corporate trust office of the Paying Agent upon
presentation of such Series 2017 Bonds. Except as otherwise provided in Section 2.07 of this
Fifth Supplemental Indenture in connection with a book entry only system of registration of the
Series 2017 Bonds, the payment of interest on the Series 2017 Bonds shall be made on each
Interest Payment Date to the Owners of the Series 2017 Bonds by check or draft drawn on the
Paying Agent and mailed on the applicable Interest Payment Date to each Owner as such
Owner appears on the Bond Register maintained by the Registrar as of the close of business on
the Regular Record Date, at his address as it appears on the Bond Register. Any interest on any
Series 2017 Bond which is payable, but is not punctually paid or provided for on any Interest
Payment Date (hereinafter called “Defaulted Interest”) shall be paid to the Owner in whose
name the Series 2017 Bond is registered at the close of business on a Special Record Date to be
fixed by the Trustee, such date to be not more than fifteen (15) nor less than ten (10) days prior
to the date of proposed payment. The Trustee shall cause notice of the proposed payment of
such Defaulted Interest and the Special Record Date therefor to be mailed, first-class, postage-
prepaid, to each Owner of record as of the fifth (5) day prior to such mailing, at his address as
it appears in the Bond Register not less than ten (10) days prior to such Special Record Date.
The foregoing notwithstanding, any Owner of Series 2017 Bonds in an aggregate principal
amount of at least $1,000,000 shall be entitled to have interest paid by wire transfer to such
Owner to the bank account number on file with the Paying Agent, upon requesting the same in
a writing received by the Paying Agent at least fifteen (15) days prior to the relevant Interest
Payment Date, which writing shall specify the bank, which shall be a bank within the
continental United States, and bank account number to which interest payments are to be
wired. Any such request for interest payments by wire transfer shall remain in effect until
rescinded or changed, in a writing delivered by the Owner to the Paying Agent, and any such
rescission or change of wire transfer instructions must be received by the Paying Agent at least
fifteen (15) days prior to the relevant Interest Payment Date.

SECTION 2.05. Debt Service on the Series 2017 Bonds.

(a) The Series 2017 Bonds will mature on November 1 in the years, be issued
in the principal amounts and bear interest at the rates per annum, subject to the right of prior
redemption in accordance with their terms, as follows.



Maturity Date Principal Amount Interest Rate

November 1, 2023 $425,000 3.50%
November 1, 2028 $410,000 4.00%
November 1, 2038 $1,165,000 5.00%
November 1, 2047 $1,665,000 5.00%

(b) Interest on the Series 2017 Bonds will be computed in all cases on the
basis of a 360-day year comprised of twelve 30-day months. Interest on overdue principal and,
to the extent lawful, on overdue interest will be payable at the numerical rate of interest borne
by the Series 2017 Bonds on the day before the default occurred.

SECTION 2.06. Disposition of Series 2017 Bond Proceeds. From the proceeds of the
Series 2017 Bonds received by the Trustee ($3,767,822.90),

(a) $118,375.00, which is an amount equal to the Debt Service Reserve
Requirement in respect of the Series 2017 Bonds, shall be deposited in the Series 2017 Debt
Service Reserve Account of the Debt Service Reserve Fund,

(b) $188,850.00 shall be deposited into the Series 2017 Costs of Issuance
Subaccount of the Series 2017 Acquisition and Construction Account and applied to pay costs of
issuance of the Series 2017 Bonds,

(c) $3,460,597.90, constituting all remaining proceeds of the Series 2017
Bonds, shall be deposited in the Series 2017 Acquisition and Construction Account of the
Acquisition and Construction Fund to be applied to pay Costs of the Phase 6 Project in
accordance with Article V of the Master Indenture.

SECTION 2.07. Book-Entry Form of Series 2017 Bonds. The Series 2017 Bonds shall be
issued as one fully registered bond per maturity of each series and deposited with The
Depository Trust Company, New York, New York (“DTC”), which is responsible for
establishing and maintaining records of ownership for its participants.

The Issuer shall enter into a letter of representations with DTC providing for such book-
entry-only system, in accordance with the provisions of Section 2.11 of the Master Indenture.
Such agreement may be terminated at any time by either DTC or the Issuer. In the event of such
termination, the Issuer shall select another securities depository. If the Issuer does not replace
DTC within sixty (60) days of such termination and, in all instances, prior to the next Interest
Payment Date, the Trustee will, at the expense of the Issuer, register and deliver to the
Beneficial Owners replacement Series 2017 Bonds in the form of fully registered Series 2017
Bonds in accordance with the instructions from Cede & Co.

SECTION 2.08. Appointment of Registrar and Paying Agent. The Issuer shall keep, at

the designated corporate trust office of the Registrar, books (the “Bond Register”) for the
registration, transfer and exchange of the Series 2017 Bonds, and hereby appoints U.S. Bank

10

Delivery to the Trustee of the net proceeds from the issuance and sale of the Series 2017 Bonds
is conclusive evidence of the satisfaction of the conditions precedent for authentication of the
Series 2017 Bonds.

[Remainder of page intentionally left blank]
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National Association, as its Registrar to keep such books and make such registrations, transfers,
and exchanges as required hereby. U.S. Bank National Association hereby accepts its
appointment as Registrar and its duties and responsibilities as Registrar hereunder.
Registrations, transfers and exchanges shall be without charge to the Bondholder requesting
such registration, transfer or exchange, but such Bondholder shall pay any taxes or other
governmental charges on all registrations, transfers and exchanges.

The Issuer hereby appoints U.S. Bank National Association as Paying Agent for the
Series 2017 Bonds. U.S. Bank National Association accepts its appointment as Paying Agent
and its duties and responsibilities as Paying Agent hereunder.

SECTION 2.09. Conditions Precedent to the Issuance of the Series 2017 Bonds. In
addition to complying with the requirements set forth in the Master Indenture in connection
with the issuance of the Series 2017 Bonds, all the Series 2017 Bonds shall be executed by the
Issuer for delivery to the Trustee and thereupon shall be authenticated by the Trustee and
delivered to the Issuer or upon its order, but only upon the further receipt by the Trustee of:

(a) Certified copies of the Assessment Resolutions;

(b) Executed originals of the Master Indenture, this Fifth Supplemental Indenture,
the Completion Agreement, the True-Up Agreement and the Collateral Assignment;

(o) An opinion of Counsel to the District addressed to the District and the Trustee
substantially to the effect that (i) the Issuer has been duly established and validly exists as a
community development district under the Act, (ii) the Issuer has good right and lawful
authority under the Act to purchase the Phase 6 Project being financed with the proceeds of the
Series 2017 Bonds, subject to obtaining such licenses, orders or other authorizations as are, at the
date of such opinion, required to be obtained from any agency or regulatory body having
lawful jurisdiction in order to own and operate the Phase 6 Project, (iii) all proceedings
undertaken by the Issuer with respect to the Series 2017 Special Assessments have been in
accordance with Florida law, (iv) the Issuer has taken all action necessary to levy and impose
the Series 2017 Special Assessments, and (v) the Series 2017 Special Assessments are legal, valid
and binding liens upon the property against which such Series 2017 Special Assessments are
made, coequal with the lien of all state, county, district and municipal taxes, superior in dignity
to all other liens, titles and claims, until paid;

(d) A certificate of an Authorized Officer to the effect that, upon the authentication
and delivery of the Series 2017 Bonds, the Issuer will not be in default in the performance of the
terms and provisions of the Master Indenture or this Fifth Supplemental Indenture; and

(e) Copies of executed investor letters in the form attached hereto as Exhibit B if
such investor letter is required, as determined by the Underwriter.

ARTICLE IIT
REDEMPTION OF SERIES 2017 BONDS

SECTION 3.01. Redemption Dates and Prices. The Series 2017 Bonds shall be subject to
redemption at the times and in the manner provided in Article VIII of the Master Indenture and
in this Article ITI. All payments of the Redemption Price of the Series 2017 Bonds shall be made
on the dates hereinafter required. If less than all the Series 2017 Bonds are to be redeemed
pursuant to an optional redemption or an extraordinary mandatory redemption, the portions of
the Series 2017 Bonds to be redeemed shall be selected as provided in Section 8.03 of the Master
Indenture. Partial redemptions of Series 2017 Bonds shall be made in such a manner that the
remaining Series 2017 Bonds held by each Bondholder shall be in Authorized Denominations,
except for the last remaining Series 2017 Bond of each maturity.

(a) Optional Redemption. The Series 2017 Bonds may, at the option of the
Issuer, be called for redemption prior to maturity in whole or in part at any time on or after
November 1, 2028 (less than all Series 2017 Bonds to be specified by the Issuer in writing), at a
Redemption Price equal to 100% of the principal amount of Series 2017 Bonds to be redeemed
plus accrued interest from the most recent Interest Payment Date to the redemption date.

(b) Extraordinary Mandatory Redemption in Whole or in Part. The Series
2017 Bonds are subject to extraordinary mandatory redemption prior to maturity by the Issuer
in whole, on any date, or in part, on any Quarterly Redemption Date, at an extraordinary
mandatory redemption price equal to 100% of the principal amount of the Series 2017 Bonds to
be redeemed, plus interest accrued to the redemption date, as follows:

(i) from Series 2017 Prepayment Principal deposited into the Series
2017 Prepayment Account of the Series 2017 Bond Redemption Fund following the
payment in whole or in part of Series 2017 Special Assessments on any portion of the
District Lands in accordance with the provisions of Section 4.05(a) of the Fifth
Supplemental Indenture, including with excess moneys transferred from the Series 2017
Debt Service Reserve Account to the Series 2017 Prepayment Account of the Series 2017
Bond Redemption Fund resulting from such Series 2017 Special Assessment
prepayments pursuant to Section 4.01(f)(ii) of this Fifth Supplemental Indenture.

(i) on or after the Completion Date of the Phase 6 Project, by
application of moneys remaining in the Series 2017 Acquisition and Construction
Account, and any subaccounts therein, of the Acquisition and Construction Fund not
reserved by the Issuer for the payment of any remaining part of the Cost of the Phase 6
Project, all of which shall be transferred as specified in Section 4.01(a) hereof to the
Series 2017 General Account of the Series 2017 Bond Redemption Fund, credited toward
extinguishment of the Series 2017 Special Assessments and applied toward the
redemption of the Series 2017 Bonds in accordance with the manner it has credited such



excess moneys toward extinguishment of Series 2017 Special Assessments which the
Issuer shall describe to the Trustee in writing.

(ili)  following condemnation or the sale of any portion of the Phase 6
Project to a governmental entity under threat of condemnation by such governmental
entity and the payment of moneys which are not to be used to rebuild, replace or restore
the taken portion of the Phase 6 Project to the Trustee by or on behalf of the Issuer for
deposit into the Series 2017 General Account of the Series 2017 Bond Redemption Fund
in order to effectuate such redemption and, which moneys shall be applied by the Issuer
to redeem Series 2017 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2017 Special Assessments which the Issuer shall
describe to the Trustee in writing.

(iv)  following the damage or destruction of all or substantially all of
the Phase 6 Project to such extent that, in the reasonable opinion of the Issuer, the repair
and restoration thereof would not be economical or would be impracticable, to the
extent of amounts paid by the Issuer to the Trustee for deposit to the Series 2017 General
Account of the Series 2017 Bond Redemption Fund which moneys shall be applied by
the Issuer to redeem Series 2017 Bonds in accordance with the manner it has credited
such moneys toward extinguishment of Series 2017 Special Assessments; provided,
however, that at least forty-five (45) days prior to such extraordinary mandatory
redemption, the Issuer shall cause to be delivered to the Trustee (x) notice setting forth
the redemption date and (y) a certificate of the Consulting Engineer confirming that the
repair and restoration of the Phase 6 Project would not be economical or would be
impracticable.

) from moneys, if any, on deposit in the Series 2017 Funds and
Accounts held hereunder (other than the Rebate Fund) sufficient to pay and redeem all
Outstanding Series 2017 Bonds and accrued interest thereon to the redemption date or
dates in addition to all amounts owed to Persons under the Master Indenture.

(o) Mandatory Sinking Fund Redemption. The Series 2017 Bonds maturing on
November 1, 2023 are subject to mandatory redemption in part by the Issuer by lot prior to their
scheduled maturity from moneys in the Series 2017 Sinking Fund Account established under
the Indenture in satisfaction of applicable Amortization Installments at the Redemption Price of
100% of the principal amount thereof, without premium, together with accrued interest to the
date of redemption on November 1 of the years and in the principal amounts set forth below:

14
Year Amortization
(November 1) Installment
2029 $95,000
2030 95,000
2031 100,000
2032 105,000
2033 115,000
2034 120,000
2035 125,000
2036 130,000
2037 135,000
2038* 145,000

*Maturity.

The Series 2017 Bonds maturing on November 1, 2047 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2017 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

Year Amortization
(November 1) I 11
2039 $150,000
2040 160,000
2041 165,000
2042 175,000
2043 185,000
2044 195,000
2045 200,000
2046 210,000
2047 225,000

*Maturity.

SECTION 3.02. Notice of Redemption. When required to redeem Series 2017 Bonds
under any provision of this Fifth Supplemental Indenture or directed to redeem Series 2017
Bonds by the Issuer, the Trustee shall give or cause to be given to Owners of the Series 2017
Bonds to be redeemed notice of the redemption, as set forth in Section 8.02 of the Master
Indenture.

[Remainder of page intentionally left blank]
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Year Amortization
(November 1) Installment
2018 $80,000
2019 65,000
2020 65,000
2021 70,000
2022 70,000
2023* 75,000

*Maturity.

The Series 2017 Bonds maturing on November 1, 2028 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2017 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

Year Amortization
(November 1) I 11
2024 $75,000
2025 80,000
2026 80,000
2027 85,000
2028* 90,000

*Maturity.

The Series 2017 Bonds maturing on November 1, 2038 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2017 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

ARTICLE IV

ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS;
ADDITIONAL COVENANTS OF THE ISSUER; PREPAYMENTS; REMOVAL OF SPECIAL
ASSESSMENT LIENS

SECTION 4.01. Establishment of Certain Funds and Accounts.

(a) The Trustee shall establish a separate Account within the Acquisition and
Construction Fund designated as the “Series 2017 Acquisition and Construction Account.”
Proceeds of the Series 2017 Bonds shall be deposited into the Series 2017 Acquisition and
Construction Account in the amount set forth in Section 2.06 of this Fifth Supplemental
Indenture, together with any excess moneys transferred to the Series 2017 Acquisition and
Construction Account, and such moneys in the Series 2017 Acquisition and Construction
Account shall be applied as set forth in Article V of the Master Indenture, this Section 4.01(a)
and Section 3.01(b)(ii) of this Fifth Supplemental Indenture. After the Completion Date of the
Phase 6 Project and after retaining in the Series 2017 Acquisition and Construction Account the
amount, if any, of all remaining unpaid Costs of the Phase 6 Project set forth in the Engineers’
Certificate establishing such Completion Date, any funds remaining in the Series 2017
Acquisition and Construction Account, and any subaccounts therein, shall be transferred to and
deposited into the Series 2017 General Account of the Series 2017 Bond Redemption Fund and
applied to the extraordinary mandatory redemption of the Series 2017 Bonds.

There is hereby established within the Series 2017 Acquisition and Construction Account
of the Acquisition and Construction Fund held by the Trustee a “Series 2017 Costs of Issuance
Subaccount.” Amounts in the Series 2017 Costs of Issuance Subaccount shall be applied by the
Trustee to pay the costs relating to the issuance of the Series 2017 Bonds. Six months after the
date of issuance of the Series 2017 Bonds, any moneys remaining in the Series 2017 Costs of
Issuance Subaccount which have not been requisitioned by the Issuer to pay costs relating to the
issuance of the Series 2017 Bonds shall be deposited into the Series 2017 Acquisition and
Construction Account and applied as set forth in Article V of the Master Indenture, this Section
4.01(a) and Section 3.01(b)(ii) of this Fifth Supplemental Indenture.

(b) Pursuant to Section 6.03 of the Master Indenture, the Trustee shall
establish a separate Account within the Revenue Fund designated as the “Series 2017 Revenue
Account.” Series 2017 Special Assessments (except for Prepayments of Series 2017 Special
Assessments which shall be identified as such by the District when deposited with the Trustee
which shall be deposited in the Series 2017 Prepayment Account) shall be deposited by the
Trustee into the Series 2017 Revenue Account which shall be applied as set forth in Article VI of
the Master Indenture and Section 4.02 of this Fifth Supplemental Indenture.

(c) Pursuant to Section 6.04 of the Master Indenture, the Trustee shall
establish a separate Account within the Debt Service Fund designated as the “Series 2017
Principal Account.” Moneys shall be deposited into the Series 2017 Principal Account as



provided in Article VI of the Master Indenture and Section 4.02 of this Fifth Supplemental
Indenture, and applied for the purposes provided therein.

(d) Pursuant to Section 6.04 of the Master Indenture, the Trustee shall
establish a separate Account within the Debt Service Fund designated as the “Series 2017
Interest Account.” Moneys deposited into the Series 2017 Interest Account pursuant to Article
VI of the Master Indenture and Sections 2.06 and 4.02 of this Fifth Supplemental Indenture and
shall be applied for the purposes as provided in such sections.

(e) Pursuant to Section 6.04 of the Master Indenture, the Trustee shall
establish a separate Account within the Debt Service Fund designated as the “Series 2017
Sinking Fund Account.” Moneys shall be deposited into the Series 2017 Sinking Fund Account
as provided in Article VI of the Master Indenture and Section 4.02 of this Fifth Supplemental
Indenture and applied for the purposes provided therein and in Section 3.01(c) of this Fifth
Supplemental Indenture.

[63) Pursuant to Section 6.05 of the Master Indenture, the Trustee shall
establish an Account within the Debt Service Reserve Fund designated as the “Series 2017 Debt
Service Reserve Account.”

(i) Proceeds of the Series 2017 Bonds shall be deposited into the
Series 2017 Debt Service Reserve Account in the amount set forth in Section 2.06(a) of
this Fifth Supplemental Indenture, and such moneys, together with any other moneys
deposited into the Series 2017 Debt Service Reserve Account pursuant to the Master
Indenture, shall be applied for the purposes provided therein and in this Section 4.01(f).
On the date that is forty-five (45) days prior to each Quarterly Redemption Date (or, if
such date is not a Business Day, on the Business Day next preceding such day), the
Trustee shall determine the amount on deposit in the Series 2017 Debt Service Reserve
Account and transfer any excess therein (except for excess resulting from interest
earnings) above the Debt Service Reserve Requirement for the Series 2017 Bonds as
follows: (A) prior to the Completion Date of the Phase 6 Project, to the Series 2017
Acquisition and Construction Account of the Acquisition and Construction Fund, and
(B) on and after the Completion Date of the Phase 6 Project, such amounts shall be
retained in the Series 2017 Debt Service Reserve Account until otherwise applied as set
forth herein including redemption in accordance with Section 3.01(b)(i) hereof.

(ii) Notwithstanding the foregoing paragraph, so long as no Event of
Default has occurred and has not been cured, upon an optional prepayment by the
owner of a lot or parcel of land of a Series 2017 Special Assessment against such lot or
parcel as provided in Section 4.05(a) of this Fifth Supplemental Indenture, the District
shall determine the Debt Service Reserve Requirement for the Series 2017 Bonds taking
into account such optional prepayment and shall direct the Trustee to transfer any
amount on deposit in the Series 2017 Debt Service Reserve Account in excess thereof
(except for excess resulting from interest earnings) from the Series 2017 Debt Service

FIRST, to make such deposits into the Rebate Fund for the Series 2017
Bonds, if any, as the Issuer may direct in writing in accordance with the Arbitrage
Certificate, such moneys thereupon to be used solely for the purposes specified in the
Arbitrage Certificate. Any moneys so transferred from the Series 2017 General Account
of the Series 2017 Bond Redemption Fund to the Rebate Fund shall thereupon be free
from the lien and pledge of the Indenture;

SECOND, to be used to call for redemption pursuant to Section 3.01(b)(ii),
(iii), (iv) and (v) hereof an amount of Series 2017 Bonds equal to the amount of money
transferred to the Series 2017 General Account of the Series 2017 Bond Redemption Fund
pursuant to the aforesaid clauses or provisions, as appropriate, for the purpose of such
extraordinary mandatory redemption on the dates and at the prices provided in such
clauses or provisions, as appropriate; and

THIRD, the remainder to be utilized by the Trustee, at the written
direction of a Responsible Officer, to call for redemption on each Interest Payment Date
on which Series 2017 Bonds are subject to optional redemption pursuant to Section
3.01(a) hereof such amount of Series 2017 Bonds as, with the redemption premium, may
be practicable; provided, however, that not less than $5,000 principal amount of Series
2017 Bonds shall be called for redemption at one time.

(ii) Moneys in the Series 2017 Prepayment Account of the Series 2017 Bond
Redemption Fund (including all earnings on investments therein) shall be accumulated
therein to be used to call for redemption pursuant to Section 3.01(b)(i) an amount of
Series 2017 Bonds equal to the amount of money transferred to the Series 2017
Prepayment Account of the Series 2017 Bond Redemption Fund pursuant to the
aforesaid provisions, for the purpose of such extraordinary mandatory redemption on
the dates and at the prices provided in Section 3.01(b)(i) hereof.

SECTION 4.02. Series 2017 Revenue Account. The Trustee shall transfer from amounts
on deposit in the Series 2017 Revenue Account of the Revenue Fund to the Funds and Accounts
designated below, the following amounts, at the following times and in the following order of
priority:

FIRST, not later than the Business Day preceding each February 1, May 1,
August 1 and November 1, to the Series 2017 Interest Subaccount of the Debt Service
Fund, an amount from the Series 2017 Revenue Account equal to the interest on the
Series 2017 Bonds due on such February 1, May 1, August 1 or November 1, if any, less
any amounts on deposit in the Series 2017 Interest Subaccount not previously credited;

SECOND, no later than the Business Day next preceding each November 1, to the
Series 2017 Principal Account of the Debt Service Fund, an amount from the Series 2017
Revenue Account equal to the principal amount of Series 2017 Bonds Outstanding
maturing on such November 1, if any, less any amounts on deposit in the Series 2017
Principal Account not previously credited;
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Reserve Account to the Series 2017 Prepayment Account of the Series 2017 Bond
Redemption Fund, as a credit against the Series 2017 Prepayment Principal otherwise
required to be made by the owner of such lot or parcel.

(ili)  Earnings on investments in the Series 2017 Debt Service Reserve
Account shall be disposed of as follows:

(A) If as of the last date on which amounts on deposit in the
Series 2017 Debt Service Reserve Account were valued by the Trustee there was a
deficiency in the Series 2017 Debt Service Reserve Account, or if after such date
withdrawals have been made from the Series 2017 Debt Service Reserve Account
and have created such a deficiency, then earnings on investments in the Series
2017 Debt Service Reserve Account shall be deposited to the credit of the Series
2017 Debt Service Reserve Account until the amount on deposit therein equals
the Debt Service Reserve Requirement for the Series 2017 Bonds; and

(B) As long as there exists no default under the Indenture to
the actual knowledge of the officers of the Trustee responsible for the
administration of the trust estate and the amount in the Series 2017 Debt Service
Reserve Account is not reduced below the then Debt Service Reserve
Requirement, then earnings on investments in the Series 2017 Debt Service
Reserve Account shall be applied as follows: (x) prior to the Completion Date of
the Phase 6 Project, to the Series 2017 Acquisition and Construction Account of
the Acquisition and Construction Fund, and (y) on and after the Completion
Date of the Phase 6 Project, to the Series 2017 Revenue Account of the Revenue
Fund. If there then exists an Event of Default, investment earnings shall be
retained in the Series 2017 Debt Service Reserve Account and applied as
provided herein and in the Master Indenture.

(8) Pursuant to Section 6.06 of the Master Indenture, the Trustee shall
establish a separate Series Bond Redemption Fund designated as the “Series 2017 Bond
Redemption Fund” and within such Fund, a “Series 2017 General Account” and a “Series 2017
Prepayment Account.” Except as otherwise provided in this Fifth Supplemental Indenture,
moneys to be deposited into the Series 2017 Bond Redemption Fund as provided in Article VI of
the Master Indenture shall be deposited to the Series 2017 General Account of the Series 2017
Bond Redemption Fund. Prepayments of Series 2017 Special Assessment shall be deposited
directly into the Series 2017 Prepayment Account of the Series 2017 Bond Redemption Fund as
provided in the Indenture.

(h) (i) Moneys in the Series 2017 General Account of the Series 2017
Bond Redemption Fund (including all earnings on investments held therein) shall be
accumulated therein to be used in the following order of priority, to the extent that the
need therefor arises:

THIRD, no later than the Business Day next preceding each November 1, to the
Series 2017 Sinking Fund Account of the Debt Service Fund, an amount from the Series
2017 Revenue Account equal to the principal amount of Series 2017 Bonds subject to
sinking fund redemption on such November 1, less any amount on deposit in the Series
2017 Sinking Fund Account not previously credited;

FOURTH, upon receipt but no later than the Business Day next succeeding each
Interest Payment Date, to the Series 2017 Debt Service Reserve Account, an amount from
the Series 2017 Revenue Account equal to the amount, if any, which is necessary to make
the amount on deposit therein equal to the Debt Service Reserve Requirement for the
Series 2017 Bonds;

FIFTH, on the forty-fifth (45") day preceding a Quarterly Redemption Date (or if
such day is not a Business day on the Business Day preceding such forty-fifth (45) day),
the Trustee shall determine the amount on deposit in the Series 2017 Prepayment
Account, and, if the balance therein is greater than zero, shall transfer from the Series
2017 Revenue Account for deposit into the Series 2017 Prepayment Account an amount
sufficient to increase the amount on deposit therein, to an integral multiple of $5,000
provided that there are sufficient funds remaining therein to pay debt service coming
due on the Series 2017 Bonds on such Quarterly Redemption Date, if any; and

SIXTH, the balance of any moneys remaining after making the foregoing
deposits shall remain in the Series 2017 Revenue Account and applied on subsequent
dates for the purposes and in the priority set forth above, unless pursuant to the
Arbitrage Certificate it is necessary to make a deposit into the Rebate Fund, in which
case the Issuer shall direct the Trustee to make such deposit thereto.

SECTION 4.03. Power to Issue Series 2017 Bonds and Create Lien. The Issuer is duly
authorized under the Act and all applicable laws of the State to issue the Series 2017 Bonds, to
execute and deliver the Indenture and to pledge the Pledged Revenues for the benefit of the
Series 2017 Bonds to the extent set forth herein. The Pledged Revenues are not and shall not be
subject to any other lien senior to or on a parity with the lien created in favor of the Series 2017
Bonds, except for Bonds issued to refund all or a portion of the Series 2017 Bonds. The Series
2017 Bonds and the provisions of the Indenture are and will be valid and legally enforceable
obligations of the Issuer in accordance with their respective terms. The Issuer shall, at all times,
to the extent permitted by law, defend, preserve and protect the pledge created by the
Indenture and all the rights of the Owners of the Series 2017 Bonds under the Indenture against
all claims and demands of all persons whomsoever.

SECTION 4.04. Project to Conform to Plans and Specifications; Changes. The Issuer will
proceed to complete the Project, as described in the Engineer’s Report, in accordance with the
plans and specifications therefor, as such plans and specifications may be amended by the
Issuer from time to time; provided that prior to any such amendment of the plans and
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specifications for the Project, the Consulting Engineer shall have delivered its certificate
approving the proposed amendment to such plans and specifications.

SECTION 4.05. Prepayments; Removal of Special A 1t Liens.

(a) At any time any owner of property subject to the Series 2017 Special
Assessments may, at its option, or under certain circumstances described in the Assessment
Resolutions in connection with Prepayments derived from application of the “true-up”
mechanism therein, shall, require the Issuer to reduce or release and extinguish the lien upon its
property by virtue of the levy of the Series 2017 Special Assessments by paying to the Issuer all
or a portion of the Series 2017 Special Assessment, which shall constitute Series 2017
Prepayment Principal, as directed in writing by the Issuer, plus accrued interest to the next
succeeding Quarterly Redemption Date (or the second succeeding Quarterly Redemption Date
if such prepayment is made within forty-five (45) calendar days before a Quarterly Redemption
Date), attributable to the property subject to Series 2017 Special Assessment owned by such
owner; provided, however, to the extent that such payments are to be used to redeem Series
2017 Bonds in the event the amount in the Series 2017 Debt Service Reserve Account will exceed
the Debt Service Reserve Requirement for the Series 2017 Bonds as a result of a Prepayment in
accordance with this Section 4.05(a) and the resulting redemption in accordance with Section
3.01(b)(i) of this Fifth Supplemental Indenture of Series 2017 Bonds, so long as no Event of
Default has occurred and has not been cured, the excess amount shall be transferred from the
Series 2017 Debt Service Reserve Account to the Series 2017 Prepayment Account of the Series
2017 Bond Redemption Fund, as a credit against the Series 2017 Prepayment Principal
otherwise required to be paid by the owner of such lot or parcel, upon written instructions of
the Issuer together with a certificate of a Responsible Officer of the Issuer stating that, after
giving effect to such transfers sufficient moneys will be on deposit in the Series 2017 Debt
Service Reserve Account to equal or exceed the Debt Service Reserve Requirement for the Series
2017 Bonds and accompanied by cash flows which demonstrate that, after giving effect to the
proposed redemption of Series 2017 Bonds, there will be sufficient Pledged Revenues to pay the
principal and interest, when due, on all Series 2017 Bonds that will remain Outstanding.

(b) Upon receipt of Series 2017 Prepayment Principal as described in
paragraph (a) above, subject to satisfaction of the conditions set forth therein, the Issuer shall
immediately pay the amount so received to the Trustee and clearly identify such amounts as
Series 2017 Prepayment Principal, and the Issuer shall take such action as is necessary to record
in the official records of the County an affidavit or affidavits, as the case may be, executed by
the District Manager, to the effect that the Series 2017 Special Assessment has been paid in
whole or in part and that such Series 2017 Special Assessment lien is thereby reduced, or
released and extinguished, as the case may be. Upon receipt of any such moneys from the
Issuer the Trustee shall immediately deposit the same into the Series 2017 Prepayment Account
of the Series 2017 Bond Redemption Fund to be applied in accordance with Section 4.01(h)(ii) of
this Fifth Supplemental Indenture, to the redemption of Series 2017 Bonds in accordance with
Section 3.01(b)(i) of this Fifth Supplemental Indenture.
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full amount due on the Series 2017 Special Assessments (principal, interest, penalties and costs,
plus attorneys’ fees, if any), the property may then be purchased by the District for an amount
equal to the balance due on the Series 2017 Special Assessments (principal, interest, penalties
and costs, plus attorneys’ fees, if any), from any legally available funds of the District and the
District shall receive in its corporate name or in the name of a special purpose entity title to the
property for the benefit of the Owners of the Series 2017 Bonds; provided that the Trustee shall
have the right, acting at the written direction of the Majority Owners, but shall not be obligated,
to direct the District with respect to any action taken pursuant to this Section. The District,
either through its own actions, or actions caused to be taken through the Trustee, shall have the
power and shall lease or sell such property, and deposit all of the net proceeds of any such lease
or sale into the Series 2017 Revenue Account. The District, either through its own actions, or
actions caused to be taken through the Trustee, agrees that it shall be required to take the
measures provided by law for sale of property acquired by it as trustee for the Owners of the
Series 2017 Bonds within sixty (60) days after the receipt of the request therefor signed by the
Trustee or the Majority Owners.

SECTION 5.04. No Additional Bonds; Limitation on Parity Liens. Notwithstanding any
provision in the Master Indenture to the contrary, the Issuer covenants that so long as there are
any Series 2017 Bonds Outstanding and the Series 2017 Special Assessments have not been
Substantially Absorbed, the Issuer shall not issue Bonds or other debt obligations, other than
refunding bonds, secured by Special Assessments for capital projects on the District Lands
subject to the Series 2017 Special Assessments. The Issuer further covenants that so long as
there are any Series 2017 Bonds Outstanding, it shall not cause or permit to be caused any lien,
charge or claim against the Pledged Revenues, except for refunding bonds.

SECTION 5.05. Requisite Owners for Direction or Consent. Anything in the Master
Indenture to the contrary notwithstanding, any direction or consent or similar provision which
requires fifty-one percent of the Owners, shall in each case be deemed to refer to, and shall
mean, the Majority Holders.

SECTION 5.06. Acknowledgment Regarding Series 2017 Acquisition and Construction
Account Moneys Following an Event of Default. In accordance with the provisions of the
Indenture, upon the occurrence of an Event of Default with respect to the Series 2017 Bonds, the
Series 2017 Bonds are payable solely from the Pledged Revenues and any other moneys held by
the Trustee under the Indenture for such purpose. Anything in the Indenture to the contrary
notwithstanding, the Issuer hereby acknowledges that, upon the occurrence of an Event of
Default with respect to the Series 2017 Bonds, (i) the Pledged Revenues includes, without
limitation, all amounts on deposit in the Series 2017 Acquisition and Construction Account (and
any Subaccounts therein) of the Acquisition and Construction Fund then held by the Trustee,
(ii) the Pledged Revenues may not be used by the Issuer (whether to pay costs of the Project or
otherwise) without the consent of the Majority Owners and (iii) the Pledged Revenues may be
used by the Trustee, at the direction or with the approval of the Majority Owners, to pay costs
and expenses incurred in connection with the pursuit of remedies under the Indenture.
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ARTICLE V

ADDITIONAL COVENANTS OF THE ISSUER

SECTION 5.01. Collection of Series 2017 Special A its. Notwithstanding Section
9.04 of the Master Trust Indenture, at all times prior to the Issuer’s Fiscal Year ending
September 30, 2017, the Series 2017 Special Assessments shall be directly collected and enforced
by the Issuer pursuant to the provisions of the Act, Chapter 170, Florida Statutes, or Chapter
197, Florida Statutes, or any successor statutes thereto. Commencing in the Issuer’s Fiscal Year
beginning October 1, 2018, pursuant to Section 9.04 of the Master Trust Indenture, Series 2017
Special Assessments levied on platted lots and pledged hereunder to secure the Series 2017
Bonds will be collected pursuant to the Uniform Method. The Issuer covenants to enter into a
Property Appraiser and Tax Collector Agreement with the County in order to comply with the
provisions of this Section.

Notwithstanding the immediately preceding paragraph or any other provision in the
Indenture to the contrary, upon the occurrence of an Event of Default, if the Trustee, acting at
the direction of the Majority Owners, requests that the Issuer not use the Uniform Method, but
instead collect and enforce Series 2017 Special Assessments pursuant to another available
method under the Act, Chapter 170, Florida Statutes, or Chapter 197, Florida Statutes, or any
successor statutes thereto, then the Issuer shall collect and enforce said Series 2017 Special
Assessments in the manner and pursuant to the method so requested by the Trustee.

Any Series 2017 Special Assessments that are not collected pursuant to the Uniform
Method shall be billed directly to the applicable landowner and be payable not later than thirty
(30) days prior to each Interest Payment Date.

SECTION 5.02. Additional Covenant Regarding Series 2017 Special A its. In
addition to, and not in limitation of, the covenants contained elsewhere in the Indenture, the
Issuer covenants to comply with the terms of the proceedings heretofore adopted with respect
to the Series 2017 Special Assessments, including the Assessment Resolutions and the
Assessment Methodology, and to levy the Series 2017 Special Assessments and any required
true-up payments set forth in the Assessment Methodology, in such manner as will generate
funds sufficient to pay the principal of and interest on the Series 2017 Bonds, when due. The
Assessment Methodology shall not be amended without written consent of the Majority
Owners.

SECTION 5.03. Foreclosure of A 1t Lien. Notwithstanding Section 9.06 of the
Master Indenture or any other provision of the Indenture to the contrary, the following
provisions shall apply with respect to the Series 2017 Special Assessments and Series 2017
Bonds.

If any property shall be offered for sale for the nonpayment of any Series 2017 Special
Assessment and no person or persons shall purchase such property for an amount equal to the
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SECTION 5.07. Enforcement of True-Up Agreement and Completion Agreement. The
District, either through its own actions, or actions caused to be taken through the Trustee,
covenants that it shall strictly enforce all of the provisions of the Completion Agreement and the
True-Up Agreement, and, upon the occurrence and continuance of a default under either or
both of such Agreements, the District covenants and agrees that the Trustee, at the direction of
the Majority Owners may act on behalf of, and in the District’s stead, to enforce the provisions
of such Agreements and to pursue all available remedies under applicable law or in equity.
Anything herein or in the Master Indenture to the contrary notwithstanding, failure of the
District to enforce, or permit the Trustee to enforce in its stead, all of the provisions of the
Completion Agreement and the True-Up Agreement upon demand of the Majority Owners, or
the Trustee at the direction of the Majority Owners, shall constitute an Event of Default under
the Indenture without benefit of any period for cure.

SECTION 5.08. Assignment of District’s Rights Under Collateral Assignment. The
District hereby assigns its rights under the Collateral Assignment to the Trustee for the benefit

of the Owners, from time to time, of Series 2017 Bonds Outstanding under the Indenture. The
Trustee shall act in accordance with the directions of the Majority Owners.

[Remainder of page intentionally left blank]
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ARTICLE VI
MISCELLANEOUS PROVISIONS

SECTION 6.01. Interpretation of Supplemental Indenture. This Fifth Supplemental
Indenture amends and supplements the Master Indenture with respect to the Series 2017 Bonds,
and all of the provisions of the Master Indenture, to the extent not inconsistent herewith, are
incorporated in this Fifth Supplemental Indenture by reference. To the maximum extent
possible, the Master Indenture and this Fifth Supplemental Indenture shall be read and
construed as one document.

SECTION 6.02. Amendments. Any amendments to this Fifth Supplemental Indenture
shall be made pursuant to the provisions for amendment contained in the Master Indenture.

SECTION 6.03. Counterparts. This Fifth Supplemental Indenture may be executed in
any number of counterparts, each of which when so executed and delivered shall be an original;
but such counterparts shall together constitute but one and the same instrument.

SECTION 6.04. Appendices and Exhibits. Any and all schedules, appendices or exhibits
referred to in and attached to this Fifth Supplemental Indenture are hereby incorporated herein
and made a part of this Fifth Supplemental Indenture for all purposes.

SECTION 6.05. Payment Dates. In any case in which an Interest Payment Date,
Quarterly Redemption Date or the maturity date of the Series 2017 Bonds or the date fixed for
the redemption of any Series 2017 Bonds shall be other than a Business Day, then payment of
interest, principal or Redemption Price need not be made on such date but may be made on the
next succeeding Business Day, with the same force and effect as if made on the due date, and no
interest on such payment shall accrue for the period after such due date if payment is made on
such next succeeding Business Day.

SECTION 6.06. No Rights Conferred on Others. Nothing herein contained shall confer
any right upon any Person other than the parties hereto and the Holders of the Series 2017
Bonds.

SECTION 6.07. Patriot Act Requirements of Trustee. To help the government fight the
funding of terrorism and money laundering activities, Federal law requires all financial
institutions to obtain, verify, and record information that identifies each person who opens an
account. For a non-individual person such as a business entity, a charity, a trust, or other legal
entity, the Trustee will ask for documentation to verify such non-individual person’s formation
and existence as a legal entity. The Trustee may also ask to see financial statements, licenses,
identification and authorization documents from individuals claiming authority to represent
the entity or other relevant documentation.

SECTION 6.08. Brokerage Requirements. The Issuer acknowledges that to the extent
regulations of the Comptroller of the Currency or other applicable regulatory entity grant the
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IN WITNESS WHEREOF, Flow Way Community Development District has caused this
Fifth Supplemental Trust Indenture to be executed by the Chairman of its Board of Supervisors
and its corporate seal to be hereunto affixed and attested by the Secretary of its Board of
Supervisors and U.S. Bank National Association has caused this Fifth Supplemental Trust
Indenture to be executed by one of its Vice Presidents, all as of the day and year first above
written.

SEAL FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT

Attest:
By:

David Truxton, Chairman
Board of Supervisors

James P. Ward, Secretary

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Scott Schuhle, Vice President
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Issuer the right to receive individual confirmations of security transactions at no additional cost,
as they occur, the Issuer specifically waives receipt of such confirmations to the extent
permitted by law. The Trustee will furnish the Issuer periodic cash transaction statements that
include detail for all investment transactions made by the Trustee hereunder.

SECTION 6.09. Reporting Requirements. With respect to the Series 2017 Bonds, the
District shall not be required to file with the Trustee the annual report and insurance certificate
required by Section 9.17 of the Master Indenture or the annual budget required by Section 9.20
of the Master Indenture unless such reports are requested by the Trustee in writing. The
District shall maintain such reports in its records and such reports shall be available for
inspection by the Trustee and the Bondholders, upon request.

[Remainder of page intentionally left blank]

27

EXHIBIT A

FORM OF SERIES 2017 BOND
[Par Amount]
UNITED STATES OF AMERICA

STATE OF FLORIDA

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)
Special Assessment Bonds, Series 2017

(Phase 6 Project)
Interest Maturity
Rate Date Dated Date CusIp
. 1% November 1, 20[__] November __, 2017 34347V ___
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: [ ] DOLLARS

KNOW ALL PERSONS BY THESE PRESENTS that Flow Way Community Development
District (the “Issuer”), for value received, hereby promises to pay to the registered owner
shown above or registered assigns, on the date specified above, from the sources hereinafter
mentioned, upon presentation and surrender hereof at the designated corporate trust office of
U.S. Bank National Association, located in Ft. Lauderdale, Florida, as paying agent (said bank
and/or any bank or trust company to become successor paying agent being herein called the
“Paying Agent”), the principal amount set forth above with interest thereon at the rate per
annum set forth above, payable on the first day of May and November of each year,
commencing May 1, 2018. Principal of this Bond is payable at the designated corporate trust
office of U.S. Bank National Association located in Ft. Lauderdale, Florida in lawful money of
the United States of America; provided, however, presentation is not required while this Bond
is registered in book-entry only. Except when registration of this Bond is being maintained
pursuant to a book-entry only system, interest on this Bond is payable by check or draft of the
Paying Agent made payable to the registered owner and mailed to the address of the registered
owner as such name and address shall appear on the registry books of the Issuer maintained by
U.S. Bank National Association, as Registrar (said Registrar and any successor Registrar being
herein called the “Registrar”) at the close of business on the fifteenth (15") day of the calendar
month preceding each interest payment date or the date on which the principal of this Bond is
to be paid (the “Record Date”). Such interest shall be payable from the most recent interest
payment date next preceding the date of authentication hereof to which interest has been paid,
unless the date of authentication hereof is a May 1 or November 1 to which interest has been



paid, in which case from such date of authentication, or unless the date hereof is prior to May 1,
2018, in which case from the dated date of this Bond specified above, or unless the date of
authentication hereof is between a Record Date and the next succeeding interest payment date,
in which case from such interest payment date. Any such interest not so punctually paid or
duly provided for shall forthwith cease to be payable to the registered owner on such Record
Date and may be paid to the person in whose name this Bond is registered at the close of
business on a Special Record Date for the payment of such defaulted interest to be fixed by the
Paying Agent, notice whereof shall be given to Bondholders of record as of the fifth (5th) day
prior to such mailing, at their registered addresses, not less than ten (10) days prior to such
Special Record Date, or may be paid, at any time in any other lawful manner, as more fully
provided in the Indenture (defined below). The foregoing notwithstanding, any Owner of
Bonds in an aggregate principal amount of at least $1,000,000 shall be entitled to have interest
paid by wire transfer to such Owner to the bank account number on file with the Paying Agent,
upon requesting the same in a writing received by the Paying Agent at least fifteen (15) days
prior to the relevant Interest Payment Date, which writing shall specify the bank, which shall be
a bank within the United States, and bank account number to which interest payments are to be
wired. Any such request for interest payments by wire transfer shall remain in effect until
rescinded or changed, in a writing delivered by the Owner to the Paying Agent, and any such
rescission or change of wire transfer instructions must be received by the Paying Agent at least
fifteen (15) days prior to the relevant Interest Payment Date.

THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY OUT
OF THE PLEDGED REVENUES PLEDGED THEREFOR UNDER THE INDENTURE AND
NEITHER THE PROPERTY, THE FULL FAITH AND CREDIT, NOR THE TAXING POWER OF
THE ISSUER, COLLIER COUNTY, FLORIDA, THE STATE OF FLORIDA, OR ANY
POLITICAL SUBDIVISION THEREOF, IS PLEDGED AS SECURITY FOR THE PAYMENT OF
THE BONDS, EXCEPT THAT THE ISSUER IS OBLIGATED UNDER THE INDENTURE TO
LEVY, AND TO EVIDENCE AND CERTIFY, OR CAUSE TO BE CERTIFIED, FOR
COLLECTION, SERIES 2017 SPECIAL ASSESSMENTS (AS DEFINED IN THE INDENTURE)
TO SECURE AND PAY THE BONDS. THE BONDS DO NOT CONSTITUTE AN
INDEBTEDNESS OF THE ISSUER, COLLIER COUNTY, FLORIDA, THE STATE OF FLORIDA,
OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION.

This Bond is one of an authorized series of Bonds of Flow Way Community
Development District (the “District”), a community development district duly created,
organized and existing under the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the “Act”), and Ordinance No. 02-09 enacted by the
Board of County Commissioners of Collier County, Florida (the “Board”) on February 26, 2002,
as amended by Ordinance No. 2016-35 enacted by the Board on November 15, 2016, designated
as “Flow Way Community Development District (Collier County, Florida) Special Assessment
Bonds, Series 2017 (Phase 6 Project) (the “Series 2017 Bonds”), in the aggregate principal
amount of $ of like date, tenor and effect, except as to number. The Series 2017
Bonds are being issued under authority of the laws and Constitution of the State of Florida,
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This Bond is payable from and secured by Pledged Revenues, as such term is defined in
the Indenture, all in the manner provided in the Indenture. The Indenture provides for the
levy, and the evidencing and certifying, of non-ad valorem assessments in the form of Series
2017 Special Assessments to secure and pay the Series 2017 Bonds.

The Series 2017 Bonds are subject to redemption prior to maturity in the amounts, at the
times and in the manner provided below. All payments of the redemption price of the Series
2017 Bonds shall be made on the dates specified below. If less than all the Series 2017 Bonds are
to be redeemed pursuant to an optional redemption or an extraordinary mandatory
redemption, the portions of the Series 2017 Bonds to be redeemed will be selected as provided
in the Master Indenture. Partial redemption of Series 2017 Bonds shall be made in such a
manner that the remaining Series 2017 Bonds held by each Bondholder shall be in Authorized
Denominations.

Optional Redemption

The Series 2017 Bonds may, at the option of the Issuer, be called for redemption prior to
maturity in whole or in part at any time on or after November 1, 2028 (less than all Series 2017
Bonds to be specified by the Issuer in writing), at a Redemption Price equal to 100% of the
principal amount of Series 2017 Bonds to be redeemed plus accrued interest from the most
recent Interest Payment Date to the redemption date.

Extraordinary Mandatory Redemption.

The Series 2017 Bonds are subject to extraordinary mandatory redemption prior to
maturity by the Issuer in whole, on any date, or in part, on any Quarterly Redemption Date, at
an extraordinary mandatory redemption price equal to 100% of the principal amount of the
Series 2017 Bonds to be redeemed, plus interest accrued to the redemption date as follows:

(i) from Series 2017 Prepayment Principal deposited into the Series 2017
Prepayment Account of the Series 2017 Bond Redemption Fund following the payment
in whole or in part of Series 2017 Special Assessments on any portion of the District
Lands in accordance with the provisions of the Indenture, including with excess moneys
transferred from the Series 2017 Debt Service Reserve Account to the Series 2017
Prepayment Account of the Series 2017 Bond Redemption Fund resulting from such
Series 2017 Special Assessment prepayments pursuant to the Indenture.

(i) on or after the Completion Date of the Phase 6 Project, by application of
moneys remaining in the Series 2017 Acquisition and Construction Account, or any
subaccounts therein, of the Acquisition and Construction Fund not reserved by the
Issuer for the payment of any remaining part of the Cost of the Phase 6 Project, all of
which shall be transferred to the Series 2017 General Account of the Series 2017 Bond
Redemption Fund, credited toward extinguishment of the Series 2017 Special
Assessments and applied toward the redemption of the Series 2017 Bonds in accordance
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including particularly the Act. Proceeds of the Series 2017 Bonds shall be used to (i) pay a
portion of the costs of the Phase 6 Project, (i) fund the Debt Service Reserve Requirement for
the Series 2017 Bonds, and (iii) pay the costs of issuance of the Series 2017 Bonds. The Series
2017 Bonds shall be issued as fully registered Bonds in authorized denominations, as set forth in
the Indenture. The Series 2017 Bonds are issued under, and are secured and governed by, a
Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”), by and between
the Issuer and the Trustee, as supplemented and amended by a Fifth Supplemental Trust
Indenture dated as of December 1, 2017 (the “Fifth Supplemental Indenture”), by and between
the Issuer and the Trustee (the Master Indenture and the Fifth Supplemental Indenture together
are referred to herein as the “Indenture”), executed counterparts of which are on file at the
designated corporate trust office of the Trustee in Ft. Lauderdale, Florida.

Reference is hereby made to the Indenture for the provisions, among others, with
respect to the custody and application of the proceeds of the Series 2017 Bonds issued under the
Indenture, the operation and application of the Series 2017 Debt Service Reserve Account and
other Funds and Accounts (each as defined in the Indenture) charged with and pledged to the
payment of the principal of and interest on the Series 2017 Bonds, the levy, and the evidencing
and certifying for collection, of Series 2017 Special Assessments, the nature and extent of the
security for the Series 2017 Bonds, the terms and conditions on which the Series 2017 Bonds are
issued and on which additional Bonds and refunding Bonds payable from Pledged Revenues
may be issued on a parity herewith, the rights, duties and obligations of the Issuer and of the
Trustee under the Indenture, the conditions under which such Indenture may be amended
without the consent of the registered owners of Bonds, the conditions under which such
Indenture may be amended with the consent of the registered owners of a majority in aggregate
principal amount of the Series 2017 Bonds outstanding, and as to other rights and remedies of
the registered owners of the Series 2017 Bonds.

The registered owner of this Bond shall have no right to enforce the provisions of the
Indenture or to institute action to enforce the covenants therein, or to take any action with
respect to any event of default under the Indenture or to institute, appear in or defend any suit
or other proceeding with respect thereto, except as provided in the Indenture.

It is expressly agreed by the registered owner of this Bond that such registered owner
shall never have the right to require or compel the exercise of the ad valorem taxing power of
the Issuer, Collier County, Florida, the State of Florida or any political subdivision thereof, or
taxation in any form of any real or personal property of the Issuer, Collier County, Florida, the
State of Florida or any political subdivision thereof, for the payment of the principal of,
premium, if any, and interest on this Bond or the making of any other sinking fund and other
payments provided for in the Indenture, except for Series 2017 Special Assessments to be
assessed and levied by the Issuer as set forth in the Indenture.

By the acceptance of this Bond, the registered owner hereof assents to all the provisions
of the Indenture.

with the manner it has credited such excess moneys toward extinguishment of Series
2017 Special Assessments which the Issuer shall describe to the Trustee in writing.

(iii)  following condemnation or the sale of any portion of the Phase 6 Project
to a governmental entity under threat of condemnation by such governmental entity and
the payment of moneys which are not to be used to rebuild, replace or restore the taken
portion of the Phase 6 Project to the Trustee by or on behalf of the Issuer for deposit into
the Series 2017 General Account of the Series 2017 Bond Redemption Fund in order to
effectuate such redemption and, which moneys shall be applied by the Issuer to redeem
Series 2017 Bonds in accordance with the manner it has credited such moneys toward
extinguishment of Series 2017 Special Assessments which the Issuer shall describe to the
Trustee in writing.

(iv)  following the damage or destruction of all or substantially all of the Phase
6 Project to such extent that, in the reasonable opinion of the Issuer, the repair and
restoration thereof would not be economical or would be impracticable, to the extent of
amounts paid by the Issuer to the Trustee for deposit to the Series 2017 General Account
of the Series 2017 Bond Redemption Fund which moneys shall be applied by the Issuer
to redeem Series 2017 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2017 Special Assessments; provided, however, that at
least forty-five (45) days prior to such extraordinary mandatory redemption, the Issuer
shall cause to be delivered to the Trustee (x) notice setting forth the redemption date and
(y) a certificate of the Consulting Engineer confirming that the repair and restoration of
the Phase 6 Project would not be economical or would be impracticable, such certificate
upon which the Trustee shall be entitled to rely.

) from moneys, if any, on deposit in the Series 2017 Funds and Accounts
(other than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2017
Bonds and accrued interest thereon to the redemption date or dates in addition to all
amounts owed to Persons under the Master Indenture.

Mandatory Sinking Fund Redemption.

The Series 2017 Bonds maturing on November 1, 2023 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2017 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:



Year Amortization

(November 1) Installment
2018 $80,000
2019 65,000
2020 65,000
2021 70,000
2022 70,000
2023* 75,000

*Maturity.

The Series 2017 Bonds maturing on November 1, 2028 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2017 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

Year Amortization
(November 1) Installment
2024 $75,000
2025 80,000
2026 80,000
2027 85,000
2028* 90,000

*Maturity.

The Series 2017 Bonds maturing on November 1, 2038 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2017 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

such mailing) and to certain additional parties as set forth in the Indenture; provided, however,
that failure to mail any such notice or any defect in the notice or the mailing thereof shall not
affect the validity of the redemption of the Bonds for which such notice was duly mailed in
accordance with the Indenture. If less than all of the Bonds shall be called for redemption, the
notice of redemption shall specify the Bonds to be redeemed. On the redemption date, the
Bonds called for redemption will be payable at the designated corporate trust office of the
Paying Agent and on such date interest shall cease to accrue, such Bonds shall cease to be
entitled to any benefit under the Indenture and such Bonds shall not be deemed to be
outstanding under the provisions of the Indenture and the registered owners of such Bonds
shall have no rights in respect thereof except to receive payment of the redemption price
thereof. If at the time of mailing of notice of an redemption the Issuer shall not have deposited
with the Trustee moneys sufficient to redeem or purchase all the Bonds called for redemption or
purchase, then the notice of redemption shall be entitled “CONDITIONAL NOTICE OF
REDEMPTION” or “CONDITIONAL NOTICE OF PURCHASE,” as appropriate, and shall
expressly state that the redemption or purchase, as appropriate, is conditional and is subject to
the deposit of the redemption or purchase moneys with the Trustee or Paying Agent, as the case
may be, not later than the opening of business on the redemption or purchase date, and such
notice shall be of no effect unless such moneys are so deposited. If the amount of funds so
deposited with the Trustee, or otherwise available, is insufficient to pay the redemption price
and interest on all Bonds so called for redemption on such date, the Trustee shall redeem and
pay on such date an amount of such Bonds for which such funds are sufficient, selecting the
Bonds to be redeemed by lot from among all such Bonds called for redemption on such date,
and interest on any Bonds not paid shall continue to accrue, as provided in the Indenture.

This Bond shall be issued initially pursuant to a book-entry-only system administered
by The Depository Trust Company, New York, New York (“DTC”), which shall act as securities
depository for the Bonds, with no physical distribution of Bonds to be made. Any provisions of
the Indenture or this Bond requiring physical delivery of Bonds shall, under the book-entry-
only system, be deemed to be satisfied by a notation on the records maintained by DTC of
ownership interests of its participants (“DTC Participants”) and other institutions that clear
through or maintain a custodial relationship with a DTC Participant, either directly or indirectly
(“Indirect Participants”). DTC Participants and Indirect Participants will be responsible for
maintaining records with respect to the beneficial ownership interests of individual purchasers
of the Bonds (“Beneficial Owners”).

This Bond shall initially be issued in the name of Cede & Co. as nominee for DTC, and
so long as this Bond is held in book-entry-only form Cede & Co. shall be considered the
registered owner for all purposes hereof, including the payment of the principal of and interest
on this Bond. Payment to DTC Participants shall be the responsibility of DTC. Payments by
DTC Participants to Indirect Participants, and by DTC Participants and Indirect Participants to
individual Beneficial Owners shall be the responsibility of DTC Participants and Indirect
Participants and not of DTC, the Issuer or the Trustee.
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Year Amortization
(November 1) Installment
2029 $95,000
2030 95,000
2031 100,000
2032 105,000
2033 115,000
2034 120,000
2035 125,000
2036 130,000
2037 135,000
2038* 145,000

*Maturity.

The Series 2017 Bonds maturing on November 1, 2047 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2017 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

Year Amortization
(November 1) Installment
2039 $150,000
2040 160,000
2041 165,000
2042 175,000
2043 185,000
2044 195,000
2045 200,000
2046 210,000
2047* 225,000

*Maturity.

Notice of Redemption

The Trustee shall cause notice of redemption to be mailed at least thirty (30) but not
more than sixty (60) days prior to the date of redemption to all registered owners of Bonds to be
redeemed (as such owners appear on the books of the Registrar on the fifth (5*) day prior to

The Issuer shall keep books for the registration of the Bonds at the designated corporate
trust office of the Registrar in Ft. Lauderdale, Florida. Except when registration of the Bonds is
being maintained pursuant to a book-entry-only system, the Bonds may be transferred or
exchanged by the registered owner thereof in person or by his attorney duly authorized in
writing only upon the books of the Issuer kept by the Registrar and only upon surrender thereof
together with a written instrument of transfer satisfactory to the Registrar duly executed by the
registered owner or his duly authorized attorney. In all cases in which the privilege of
transferring or exchanging Bonds is exercised, the Issuer shall execute and the Trustee or such
other authenticating agent as may be appointed by the Trustee under the Indenture shall
authenticate and deliver a new Bond or Bonds in authorized form and in like aggregate
principal amount in accordance with the provisions of the Indenture. There shall be no charge
for any such exchange or transfer of Bonds, but the Issuer may require payment of a sum
sufficient to pay any tax, fee or other governmental charge imposed. Neither the Issuer nor the
Registrar shall be required (a) to transfer or exchange Bonds for a period of fifteen (15) days
next preceding any selection of Bonds to be redeemed or thereafter until after the mailing of any
notice of redemption; or (b) to transfer or exchange any Bond called for redemption in whole or
in part.

The Issuer, the Trustee, the Paying Agent and the Registrar may deem and treat the
person in whose name any Bond shall be registered upon the books kept by the Registrar as the
absolute owner thereof (whether or not such Bond shall be overdue and notwithstanding any
notation of ownership or other writing thereon made by anyone other than the Issuer, the
Trustee, the Paying Agent or the Registrar) for the purpose of receiving payment of or on
account of the principal of, premium, if any, and interest on such Bond as the same becomes
due, and for all other purposes. All such payments so made to any such registered owner or
upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid, and neither the Issuer, the Trustee, the Paying Agent
nor the Registrar shall be affected by any notice to the contrary.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen, and to be performed, precedent to and in the issuance of this Bond exist, have
happened and have been performed in regular and due form and time as required by the laws
and Constitution of the State of Florida applicable thereto, including particularly the Act, and
that the issuance of this Bond, and of the issue of the Bonds of which this Bond is one, is in full
compliance with all constitutional and statutory limitations or provisions.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Indenture until it shall have been authenticated by execution of the
Trustee, or such other authenticating agent as may be appointed by the Trustee under the
Indenture, of the certificate of authentication endorsed hereon.
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IN WITNESS WHEREOF, Flow Way Community Development District has caused this
Bond to be signed by the manual signature of the Chairman of its Board of Supervisors and a
facsimile of its seal to be imprinted hereon, and attested by the manual signature of the
Secretary of its Board of Supervisors, all as of the date hereof.

[SEAL] FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT
Attest: By:
Chairman

Board of Supervisors

Secretary, Board of Supervisors

STATEMENT OF VALIDATION

This Bond is one of a series of Bonds which were validated by judgment of the Circuit
Court of the Twentieth Judicial Circuit of Florida, in and for Collier County, Florida, rendered
on the 29th day of October, 2013.

Chairman, Board of Supervisors

Secretary, Board of Supervisors
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds delivered pursuant to the within mentioned Indenture.
Date of Authentication: December ___, 2017

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Vice President

ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of the within Bond, shall
be construed as though they were written out in full according to applicable laws or
regulations.

TEN COM  as tenants in common
TEN ENT as tenants by the entireties

JTTEN as joint tenants with the right of survivorship and not as tenants in common
UNIFORM GIFT MIN ACT - Custodian
(Cust) (Minor)
under Uniform Gifts to Minors Act

(State)
Additional abbreviations may also be used though not in the above list.

B Tty
ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(please print or typewrite name and address of assignee)

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
Attorney to transfer the within Bond on the books kept

for registration thereof, with full power of substitution in the premises.
Dated:

Signature Guarantee:

NOTICE: The assignor’s signature to this Assignment must correspond with the name as it
appears on the face of the within Bond in every particular without alteration or
any change whatsoever.



EXHIBIT B

FORM OF INVESTOR LETTER

[Date]

FMSbonds, Inc.
20660 W. Dixie Highway
North Miami Beach, Florida 33180

Re: $3,665000 Flow Way Community Development District Special
Assessment Bonds, Series 2017

Ladies and Gentlemen:

The undersigned is authorized to sign this letter [on behalf of Name of Non-Individual
Investor], as the beneficial owner (the “Investor”) of $. of the above-referenced Bonds
[state maturing on November 1, bearing interest at the rate of ___% per annum and
CUSIP #] (herein, the “Investor Bonds”).

In connection with the purchase of the Investor Bonds by the Investor, the Investor
hereby makes the following representations upon which you may rely:

1. The Investor has authority to purchase the Investor Bonds and to execute this
letter, any other instruments and documents required to be executed by the Investor in
connection with the purchase of the Investor Bonds.

2. The Investor meets the criteria of an “accredited investor” as described in one or
more of the categories derived from Rule 501(a) under Regulation D of the Securities Act of
1933, as amended (the “Securities Act”) summarized below, and therefore, has sufficient
knowledge and experience in financial and business matters, including purchase and
ownership of municipal and other tax-exempt obligations including those which are not rated
or credit-enhanced, to be able to evaluate the risks and merits of the investment represented by
the Bonds. Please check the appropriate box below to indicate the type of accredited investor:

a a bank, insurance company, registered investment company, business
development company, or small business investment company;

a an employee benefit plan, within the meaning of the Employee
Retirement Income Security Act, if a bank, insurance company, or registered investment

adviser makes the investment decisions, or if the plan has total assets in excess of $5
million;
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=] a charitable organization, corporation, or partnership with assets
exceeding $5 million;

=] a business in which all the equity owners are “accredited investors”;

a a natural person who has individual net worth, or joint net worth with
the person’s spouse, that exceeds $1 million at the time of the purchase, excluding the
value of the primary residence of such person, except that mortgage indebtedness on the
primary residence shall not be included as a liability;

a a natural person with income exceeding $200,000 in each of the two most
recent years or joint income with a spouse exceeding $300,000 for those years and a
reasonable expectation of the same income level in the current year; or

a a trust with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the Investor Bonds whose purchase is directed by a sophisticated
person.

3. The Investor has been supplied with an (electronic) copy of the Preliminary
Limited Offering Memorandum dated November 17, 2017 of the Issuer and relating to the
Bonds (the “Offering Document”) and has reviewed the Offering Document and represents that
such Offering Document has provided full and meaningful disclosure in order to make an
informed decision to invest in the Investor Bonds.

Capitalized terms used herein and not otherwise defined have the meanings given to
such terms in the Indenture.

Very truly yours,
[Name], [Type of Entity]
By:

Name:

Title:
Date:

Or

[Name], an Individual
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PROPOSED FORM OF OPINION OF BOND COUNSEL
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APPENDIX B

Upon delivery of the Series 2017 Bonds in definitive form, Bryant Miller Olive P.A., Orlando,
Florida, Bond Counsel, proposes to render its opinion with respect to the Series 2017 Bonds in
substantially the following form:

[Dated Date]

Flow Way Community Development District
Naples, Florida

$3,665,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2017
(PHASE 6 PROJECT)

Ladies and Gentlemen:

We have acted as Bond Counsel to the Flow Way Community Development District (the
“Issuer”) in connection with the issuance by the Issuer of its $3,665,000 Special Assessment
Bonds, Series 2017 (Phase 6 Project) (the “Series 2017 Bonds”) pursuant to and under the
authority of the Constitution and the laws of the State of Florida, particularly the Uniform
Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended, and
other applicable provisions of law (collectively, the “Act”) and Resolution No. 2013-16 duly
adopted by the Board of Supervisors of the Issuer (the “Board”) on June 11, 2013, as
supplemented by Resolution No. 2018-3 duly adopted by the Board on November 8, 2017
(collectively, the “Resolution”). The Series 2017 Bonds are being further issued under and are
secured by a Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”), as
supplemented by that certain Fifth Supplemental Trust Indenture dated as of December 1, 2017
(the “Fifth Supplement” and, together with the Master Indenture, the “Indenture”), each by and
between the Issuer and U.S. Bank National Association, as successor trustee. In our capacity as
Bond Counsel, we have examined such law and certified proceedings, certifications and other
documents as we have deemed necessary to render this opinion. Any capitalized undefined
terms used herein shall have the meanings set forth in the Indenture.
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Flow Way Community Development District
[Dated Date]
Page 2

As to questions of fact material to our opinion, we have relied upon representations of
the Issuer contained in the Resolution and the Indenture and in the certified proceedings and
other certifications of public officials and others furnished to us, without undertaking to verify
the same by independent investigation. We have not undertaken an independent audit,
examination, investigation or inspection of such matters and have relied solely on the facts,
estimates and circumstances described in such proceedings and certifications. We have
assumed the genuineness of signatures on all documents and instruments, the authenticity of
documents submitted as originals and the conformity to originals of documents submitted as
copies.

In rendering this opinion, we have examined and relied upon the opinion of even date
herewith of Coleman, Yovanovich & Koester, P.A., counsel to the Issuer, as to the due creation
and valid existence of the Issuer, the due adoption of the Resolution and the due execution and
delivery of the Series 2017 Bonds and the Indenture.

The Series 2017 Bonds are payable from the Pledged Revenues which consist of (a) all
revenues received by the Issuer from the Series 2017 Special Assessments levied and collected
on that portion of the District Lands benefited by the Phase 6 Project, including, without
limitation, amounts received from any foreclosure proceeding for the enforcement of collection
of such Series 2017 Special Assessments or from the issuance and sale of tax certificates with
respect to such Series 2017 Special Assessments, and (b) all moneys on deposit in the Funds and
Accounts established under the Indenture (except for the Rebate Fund) in the manner and to the
extent provided in the Indenture.

The Series 2017 Bonds do not constitute a general obligation or indebtedness of the
Issuer within the meaning of any constitutional, statutory or other limitation of indebtedness
and the holders thereof shall never have the right to compel the exercise of any ad valorem
taxing power of the Issuer or taxation in any form of any real or personal property for the
payment of the principal of or interest on the Series 2017 Bonds.

The opinions set forth below are expressly limited to, and we opine only with respect to,
the laws of the State of Florida and the federal income tax laws of the United States of America.

Based on our examination, we are of the opinion that, under existing law:

1. The Indenture constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms.

2. The Series 2017 Bonds are valid and binding limited obligations of the Issuer
enforceable in accordance with their respective terms, and payable from and secured solely by
the Pledged Revenues in the manner and to the extent provided in the Indenture.
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Flow Way Community Development District

[Dated Date]
Page 3

3. The Indenture creates a valid lien upon the Pledged Revenues for the security of
the Series 2017 Bonds.

4. Interest on the Series 2017 Bonds is excludable from gross income for federal

income tax purposes and is not an item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations. However, interest on the Series 2017
Bonds will be taken into account in determining adjusted current earnings for purposes of
computing the alternative minimum tax on corporations. The opinions set forth in the
preceding two sentences are subject to the condition that the Issuer complies with all
requirements of the Internal Revenue Code of 1986, as amended, (the “Code”) that must be
satisfied subsequent to the issuance of the Series 2017 Bonds in order that the interest thereon
be, and continue to be, excludable from gross income for federal income tax purposes. The
Issuer has covenanted in the Indenture to comply with all such requirements. Failure to comply
with certain of such requirements may cause interest on the Series 2017 Bonds to be included in
gross income for federal income tax purposes retroactively to the date of issuance of the Series
2017 Bonds.

5. The Series 2017 Bonds are "qualified tax-exempt obligations" within the meaning
of Section 265(b)(3) of the Code.

It is to be understood that the rights of the owners of the Series 2017 Bonds and the
enforceability thereof may be subject to the exercise of judicial discretion in accordance with
general principles of equity, to the valid exercise of the sovereign police powers of the State of
Florida and of the constitutional powers of the United States of America and to bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
heretofore or hereafter enacted.

For purposes of this opinion, we have not been engaged or undertaken to review and,
therefore, express no opinion herein regarding the accuracy, completeness or adequacy of the
Limited Offering Memorandum or any other offering material relating to the Series 2017 Bonds.
This opinion should not be construed as offering material, an offering circular, prospectus or
official statement and is not intended in any way to be a disclosure statement used in
connection with the sale or delivery of the Series 2017 Bonds. Furthermore, we are not passing
on the accuracy or sufficiency of any CUSIP numbers appearing on the Series 2017 Bonds. In
addition, we have not been engaged to and, therefore, express no opinion as to compliance by
the Issuer or the underwriter or underwriters with any federal or state statute, regulation or
ruling with respect to the sale and distribution of the Series 2017 Bonds or regarding the
perfection or priority of the lien on the Pledged Revenues created by the Indenture other than as
provided in paragraph 3 above. Further, we express no opinion regarding federal income or
state tax consequences arising with respect to the Series 2017 Bonds other than as expressly set
forth herein.
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Flow Way Community Development District
[Dated Date]
Page 4

Our opinions expressed herein are predicated upon present law, facts and
circumstances, and we assume no affirmative obligation to update the opinions expressed
herein if such laws, facts or circumstances change after the date hereof.

Respectfully submitted,

BRYANT MILLER OLIVE P.A.
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1.0

INTRODUCTION

1.1 OVERVIEW OF DISTRICT

The Flow Way Community Development District, (the “District”) is located in portions
of Sections 15 & 22, Township 48 South and Range 26 East and is entirely within
unincorporated Collier County, Florida. The district site covers approximately 830 acres
and is northwest of the intersection of Immokalee Road and County Road 951. Refer to
the EXHIBIT 1, LOCATION MAP located in the Appendix of this report.

The District was established on February 26, 2002 by the Collier County Board of
County Commissioner approval and adoption of Ordinance Number 02-09 (“County
Ordinance”). The District boundary is demonstrated in EXHIBIT 2, DISTRICT
BOUNDARY, located in the Appendix of this report. A metes and bounds description of
the District boundary, recorded with the adopted ordinance, is included as EXHIBIT 3 in
the Appendix.

The District will serve the Esplanade Golf and Country Club of Naples (the
“Development”). Refer to EXHIBIT 4, DISTRICT DEVELOPMENT, located in the
Appendix of this report. The lands within the District are zoned PUD and the current
plan of development consist of single-family and multi-family dwelling units, a bundled
golf course, amenity campus and a network of trails and parks. The development is
projected to occur over a 5-year period.

The current plan of development for the on-site and off-site improvements (lands within
and outside the District boundary) will provide the master infrastructure and
improvements to serve the Development. In addition to the development, the District
intended, pursuant to Section 190.012 (1)(f), Florida Statue, to exercise all powers with
regard to the mitigation lands as outlined in the County Ordinance. The “Wetland
Preserve” and “Upland Preserve” areas, which are outside of the District boundary, are
depicted in the EXHIBIT 8 of the County Ordinance. A copy of which is provided in the
Appendix as EXHIBIT 5.

The District also intended pursuant to Section 190.012(1)(a), Florida Statue, to exercise
all powers on the water management improvements depicted as “Flow-Way Conveyance”
(also shown on EXHIBIT 5). Subsequent to the establishment of the District, the land
plan has been revised. The proposed location of the revised flow-way conveyance is
within the District boundary. Refer to EXHIBIT 4 for the current location. These water
conveyance improvements provide the necessary legal positive outfall to drain the lands
of the District. These conveyances were also a condition for the issuance of the South
Florida Water Management District’s Environmental Resource Permit 11-02031-P
(Application No. 000518-10, 060524-2, and 120425-8). To insure the District had the
authority to exercise its powers over all the water management improvements located



outside the District’s geographical boundaries, it was granted a Drainage Ingress/Egress
and Maintenance Easement by adjacent landowners over the improvements.

1.2 PURPOSE AND SCOPE OF THIS REPORT

The purpose of this report is to describe certain public infrastructure improvements to
serve the District (the “Improvement(s)”) and their probable construction cost. A brief
description for each Improvement is included in the body of this report. The overall
financing plan and assessment methodology will be developed by the District’s financial
consultant. The Improvements will be constructed by the District and/or constructed by
the primary developer in the District, Taylor Morrison Esplanade Naples, LLC (the
“Developer”) and then acquired by the District. Only those Improvements set forth
herein that are determined by the District’s Bond Counsel to be eligible for tax-exempt
bond financing will be funded by bonds of the District. The Developer may finance and
construct certain of these Improvements not financed by the District and convey the same
to the District as well as construct all other improvements needed for the Development.

In order to serve the project, the District has developed a Capital Improvement Plan (the
“Improvement Plan”) to allow for financing and construction of certain public
infrastructure improvements to serve the District. The Improvements are required by or
are consistent with the requirements of the County and other applicable regulatory and
jurisdictional entities.

The Improvement Plan contained in this report reflects the present intentions of the
District. The exact location of the Improvements may be changed during the course of
approval and implementation. These changes will not diminish or alter the benefits to be
received by the lands of the District. The District retains the right to make reasonable
adjustments in the Improvement Plan to meet the requirements of any governmental
agency and at the same time provide the same or greater benefits to the lands of the
District. Regulatory criteria will continue to evolve and future changes may affect the
implementation of the Improvement Plan, as it may be changed from time to time. The
implementation of any Improvement outlined within the Improvement Plan requires the
final approval of the District’s Board of Supervisors.

Costs contained in this report have been prepared based on actual construction costs
where available and on estimates of costs using the best available information. It is
possible that the estimated costs could vary based on final engineering and ultimate
construction bids.

1.3  DESCRIPTION OF THE DEVELOPMENT

The Esplanade Golf and Country Club of Naples, which will be served by the District,
will consist of approximately 1,121 single family and multi-family dwelling units, an 18-
hole bundled golf course and amenity campus. The project will be developed in multiple
phases.



2.0

The following table, Table 1, describes the general land use categories found within the
District:

TABLE 1
MASTER LAND USE SUMMARY WITHIN THE DISTRICT BOUNDARIES

TYPE OF USE' ACRES +/- PERCENT OF TOTAL

Stormwater Management 144.64 17.43%

Single Family Residential 162.56 19.59%

Multi-Family Residential 28.9 3.48%

Road Rights-of-Way 63.28 7.63%

Conservation Areas 214.98 25.91%

i;ﬁi ri?yui:siéﬂsi?ilee:, Maintenance and 104.93 12.65%

Other (Uplands, Open Space, etc.) 110.45 13.31%
TOTAL 829.74 100.00%

1. Areas for “Type of Use” are not meant to represent the areas for potential CDD funding or
acquisitions. Refer to Tables 2 and 3 for this information.

DISTRICT BOUNDARY AND PROPERTY SERVED

2.1 DISTRICT BOUNDARY

EXHIBIT 2 illustrates the boundary of the District. Immokalee Road (County Road 846)
borders the southern boundary of the District. The eastern boundary of the District
borders residential areas. Wetlands/conservation/preservation areas border the western
and northern boundaries.

2.2 PROPERTY SERVED

Prior to development, the property within the District boundary consisted primarily of
pasture, vacant agricultural land and wetland areas. The terrain elevations fall roughly
from south to north, ranging from 12 to 16 NGVD.

23 EXISTING INFRASTRUCTURE

Prior to the start of construction of the Improvements, the existing infrastructure in the
vicinity of the District consisted mainly of area roadways and nearby utilities.
Immokalee Road runs along the southern edge of the site. A 12-inch water main and a
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10-inch sanitary sewer force main, along Immokalee Road, were previously extended to
serve the Development.

2.4 PERMITTING

At the time of this report, the following permits have been obtained for development of

the Development, including construction of the Improvements and other infrastructure
needed for the Development:

e Local zoning approval, Approved Collier County Ordinance No. 12-41
(Approved 11/13/12)

e Collier County, SDP PL20120001253, (Clearing, excavation, Golf Course and

3,800 If of Esplanade Blvd.) (Approved 1/30/2013);

e Collier County, PPL PL20120001261, (Plans and plat for Parcels A, B & C and
the extension of Esplanade Blvd. and Torre Vista Dr.) (Approved 5/14/2013;

e Army Corps of Engineers Individual Permit SAJ-2000-01926 (IP-HWB)
(Approved 12/07/12);

e South Florida Water Management District Environmental Resource Permit (ERP)
No. 11-02031-P (Approved 11/05/12);

e Environmental Protection Agency — NPDES permit — (Approval forthcoming
with construction approval);

e Water Use Permit No. 11-02032-W (Approved 11/5/12).

The initial master and subdivision infrastructure construction is underway. It is my
opinion that there are no technical reasons existing at this time which would prohibit the
implementation of the District’s Improvement Plan, subject to continued compliance with
all conditions of the approved plans and permit issuance. The first portions of the
Improvements to be bond-financed by the District (Phase 1&2) are expected to be
substantially complete by 1% Quarter 2014. The balance of the Improvements is expected
to be substantially complete (build out) by 2020.

The District Engineer hereby certifies that all permits necessary to complete the
Improvements either have been obtained or in my expert opinion, will be obtained as
needed for the entire development.

All applicable zoning, vesting and concurrency requirements have been complied with
for the Development. Agreements for water and sewer are in place with services to be
provided by the County.



3.0 DISTRICT INFRASTRUCTURE

3.1 SUMMARY OF DISTRICT FACILITIES AND SERVICES

The District generally plans to provide the Improvements and acquire the interests in land
shown on EXHIBIT 4. This report does not address private infrastructure or
improvements to be funded by the Developer.

The following table, Table 2, describes the funding, operation/maintenance responsibility
and ownership of the proposed facilities within the District:

TABLE 2

SUMMARY OF FACILITIES AND SERVICES

FACILITY FUNDED BY O0&M OWNERSHIP
Private Roadways Developer HOA HOA
Golf Course Developer HOA HOA
Amenity Center Developer HOA HOA
Discovery Center Developer HOA HOA
Exterior Landscaping CDD CDD/HOA CDD
Interior Landscaping Developer HOA HOA
Water & Wastewater Facilities CDD COUNTY COUNTY
Residential Irrigation Facilities CDD CDD CDD
Stormwater Management CDD CDD/HOA CDD
Off-Site Improvements CDD COUNTY COUNTY




3.2 EXTERIOR LANDSCAPING

Landscaping will be provided outside the gated portion of the Development along public
roadways, in buffers, and at the community entranceway. Refer to EXHIBIT 4, included
in the APPENDIX of this report, for the locations of the EXTERIOR LANDSCAPING.
The exterior landscaping will consist of sod, annual flowers, shrubs, ground cover and
trees. Streetscape features to be provided by the District on public roadways include
decorative pavers at specific locations within the Development, entry monuments, and
streetlights.

33 UTILITY FACILITIES

Water and wastewater facilities will be provided within the District and dedicated to the
County. The water and wastewater service, operation, and maintenance will be provided
by the County. The County has sufficient capacity to serve the District’s water and
wastewater needs at build out. Facilities will be designed and constructed in accordance
with County and Florida Department of Environmental Protection Standards.

The water facilities include potable distribution mains along with necessary valving, fire
hydrants and water services to individual units and common areas. Approximately 9.5
miles of 6 to 12-inch water mains will be constructed. The planned water distribution
system is shown in EXHIBIT 6.

Wastewater facilities include gravity collection lines with individual services, lift
stations, and force mains to connect to the existing County system at Immokalee Road.
An estimated 6.5 miles of 8-inch gravity collection lines and 3.4 miles of on-site 3 to 10-
inch force main, and 5 sewage lift stations are to be constructed. The planned sewer
collection and transmission system is shown in EXHIBIT 7.

The residential irrigation facilities, consisting of wells, pumping station and distribution
mains to provide of irrigation water and the irrigation services for residential lots and
common areas (common area cost also includes distribution piping and controls), within
the District, will be dedicated, owned and maintained by the District. The irrigation
facilities include the construction of approximately 8.3 miles 4 to 16-inch main and an
irrigation pumping station. The planned irrigation distribution system is shown in
EXHIBIT 8.

3.4 SURFACE WATER MANAGEMENT

The surface water management improvements in the District consist of two separate
categories: Earthwork and Drainage Facilities. The Drainage Facilities includes the
roadway drainage pipes and structures, piping interconnections, control and outfall
structures. The Earthwork category of the Surface Water Management is the effort
necessary to construct the stormwater detention facilities (ponds and lakes) and provide
flood protection. The proposed system will raise the project’s finished floor elevations
above the FEMA flood elevation. This could eliminate the need for flood insurance, after
appropriate FEMA applications are submitted. There are approximately 145 acres of
stormwater ponds or lakes with associated swales, channels and excavated areas. The
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District will, through dedication by the Developer, acquire ownership of the ponds and
lakes for stormwater purposes. The surface water management system is designed and
constructed in accordance with County and South Florida Water Management District
Standards for flood protection, stormwater quality treatment and attenuation.
Approximately 215 acres of wetlands and conservation/preservation areas within the
District boundary, approximately 969 acres of wetlands and conservation/preservation
areas outside the District Boundary and the Flow Way Conveyance are incorporated as an
integrated part of the stormwater management system. The Master Surface Water
Management is shown in EXHIBIT 9. The surface water management system will be
owned, operated and maintained by the District.

3.5 ENVIRONMENTAL PRESERVATION & MITIGATION

The environmental improvements include the mitigation and restoration of wetland areas,
as required in the authorization for this project. The preserve enhancement, creation and
mitigation for areas both within and outside of the District boundary, will be performed
to improve or restore historic wetland hydrology of these sensitive areas, per SEFWMD
ERP 11-02031-P. The ENVIRONMENTAL PRESERVATION & MITIGATION areas
are represented in EXHIBIT 10. The District may own and maintain the on-site
preserves (within the District boundary).

3.6 PROFESSIONAL & PERMITS FEES

Professional and permit fees will be funded by the District as part of the Capital
Improvement Program and consist of typical soft costs associated with development
projects of this size and magnitude. These generally consist of consultant fees for design,
permitting and management of the Capital Improvement Project, Permit Fees, Legal Fees,
etc. As with the Environmental costs, these costs are associated with the development of
the District as a whole.

3.7  OFF-SITE IMPROVEMENTS

The off-site improvement to be constructed and/or funded by the District as required by
Collier County PUD Ordinance No. 12-14, consist of the extension or improvements of
public roadways. The District funded roadway improvement may include the
proportional cost share of bridge improvements along Immokalee Road and the County
Road 951 Extension along the eastern boundary. This improvement will be dedicated to
the County for operation and maintenance. All roads will be constructed to applicable
County standards and construction will include subgrade, base, curbing, sidewalks,
signage, lighting, utilities, drainage and striping. The remaining portions of the County
Road 951 Extension will be constructed by the County or by others. All roads within the
District are private and funded by the Developer.

OPINION OF PROBABLE CONSTRUCTION COSTS

A review of the probable construction costs for the District’s Improvements was
conducted. Total estimated cost for these Improvements is approximately
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$38,775,000.00 including a 10% contingency.

These costs do not include legal,

administrative, financing, operation or maintenance costs.

A summary of the Improvements to be funded by the District and cost estimates are

included in the following Table 3:

TABLE 3

DISTRICT ESTIMATED COSTS OF CONSTRUCTION

Item Number Description Estimated Cost
1000 Offsite Improvements $ 1,200,000
2000 Earthwork $ 13,755,000
3000 Drainage Facilities $ 3,745,000
4000 Water Facilities $ 2,000,000
5000 Wastewater Facilities $ 2,900,000
6000 Irrigation Facilities $ 2,000,000
7000 Exterior Landscaping $ 1,500,000
8000 Professional & Permit Fees $ 2,600,000
9000 lls/ﬁzlézggilental Preservation & $ 2.200,000

Estimated Project Costs $ 31,900,000
Contingency @ 10% $ 3,190,000
Total Estimated Project Costs $ 35,090,000

5.0

SUMMARY AND CONCLUSION

The Improvements, as outlined above, are necessary for the functional development of
the lands of the District as required by the applicable independent unit of local
government. The planning and design of these Improvements is in accordance with
current governmental regulatory requirements. The Improvements will provide their
intended function so long as the construction is in substantial compliance with the design
and permits.

12



Items of construction in this report are based on actual costs for completed items and on
current plan quantities for the ongoing or future infrastructure construction as shown on
the approved construction drawings and specifications, latest revision.

It is my professional opinion that the infrastructure costs provided herein for the District
Improvements are reasonable to complete the construction of the Improvements
described herein and that these Improvements, described herein, will benefit and add
value to the District and are public improvements or community facilities as set forth in
Section 190.012(1) and (2) of the Florida Statutes.

The estimate of infrastructure construction costs is only an estimate and not a guaranteed
maximum price. The estimated costs is based on unit prices currently being experienced
for ongoing and similar items of work in the County and quantities as represented on the
construction plans. The labor market, future costs of equipment and materials, and the
actual construction process are all beyond control. Due to this inherent opportunity for
fluctuation in cost, the total final cost may be more or less than this estimate.
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EXHIBIT 5

UPLAND/WETLAND/FLOW-WAY LOCATION
(Exhibit 8 of Ordinance 02-09)
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MASTER DISTRICT
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EXHIBIT 7

MASTER DISTRICT
WASTEWATER FACILITIES
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EXHIBIT 8

MASTER DISTRICT
IRRIGATION FACILITIES
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EXHIBIT 9
MASTER SURFACE WATER MANAGEMENT
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EXHIBIT 10

MASTER ENVIRONMENTAL
PRESERVE & MITIGATION AREAS
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1.0 INTRODUCTION

1.1

Overview of District

The Flow Way Community Development District, (the “District”) is located in portions of
Sections 15 & 22, Township 48 South and Range 26 East and is entirely within unincorporated
Collier County, Florida. The district site covers approximately 849.40 acres (includes 19.4 ac
expansion in 2016) and is northwest of the intersection of Immokalee Road and County Road
951. Refer to the EXHIBIT 1, LOCATION MAP located in the Appendix of this report.

The District was established on February 26, 2002 by the Collier County Board of County
Commissioner approval and adoption of Ordinance Number 02-09. The District boundary is
identified in EXHIBIT 2, DISTRICT BOUNDARY, located in the Appendix of this report.
A metes and bounds description of the District boundary, recorded with the adopted
ordinance, is included as EXHIBIT 9 in the Appendix.

The District will serve the Esplanade Golf and Country Club of Naples (the “Development”).
Refer to EXHIBIT 3, DISTRICT DEVELOPMENT, located in the Appendix of this report.
The lands within the District are zoned PUD and the current plan of development consist of
single-family and multi-family dwelling units, an 18-hole bundled golf course, amenity
campus and a network of trails and parks. The development is projected to occur over a 5-
year period.

The Development, which will be served by the District, will consist of approximately 1,168
single family and multi-family dwelling units (Expanded from 1,121 in 2016), an 18-hole
bundled golf course and amenity campus. The project will be developed in multiple phases.

The following table, Table 1, describes the general land use categories found within the
District:

Table 1 - Master Land Use Summary within the District Boundaries

PERCENT OF

TYPE OF USE' ACRES +/- TOTAL
Surface Water Management 188.42 22%
Single Family Residential 171.70 20%
Multi-Family Residential 30.53 4%
Road Rights-of-Way 61.93 7%
Conservation Areas 157.72 19%
Golf Course, Sgles, Mgl'n'tenance and 13276 16%

Amenity Facilities

Other (Uplands, Open Space, etc.) 106.04 12%

TOTAL 849.10 100.00%

1. Areas for “Type of Use” are not meant to represent the areas for potential CDD

funding or acquisitions.




1.2

Purpose and Scope of this Report

The purpose of this report is to establish the qualified cost for Phase 6 & 7 of the Development,
being financed by the Series 2017 Bonds and reallocate qualified costs associated with all
properties pursuant to the revised products types. This was accomplished by following the
Cost Allocation Methodology established within the Phase 1 & 2, Phase 3, Phase 4, and Phase
5 reports and outlined in Section 3.0 of this report.

The Special Assessments will fund the capital improvement plan for certain Phase 6 & 7 public
infrastructure improvements to serve the District (the “Improvement(s)”) and their probable
construction cost. A brief description for each Phase Improvement is included in the body of
this report. The overall financing plan and assessment methodology will be developed by the
District’s financial consultant. Only those Improvements set forth herein that are determined
by the District’s Bond Counsel to be eligible for tax-exempt bond financing will be funded by
bonds of the District. The Developer may finance and construct certain of these Improvements
not financed by the District and convey the same to the District as well as construct all other
improvements needed for the Development.

The Improvements are required by or are consistent with the requirements of the County and
other applicable regulatory and jurisdictional entities. The Phase 6 Improvements are located
within areas not previously assessed. The Phase 7 Improvements are located within an
unallocated area of Phase 4 Improvements.

The Improvement Plan contained in this report reflects the present intentions of the District.
The exact location of the Improvements may be changed during the course of approval and
implementation. These changes will not diminish or alter the benefits to be received by the
lands of the District. The District retains the right to make reasonable adjustments in the
Improvement Plan to meet the requirements of any governmental agency and at the same time
provide the same or greater benefits to the lands of the District. Regulatory criteria will
continue to evolve and future changes may affect the implementation of the Improvement
Plan, as it may be changed from time to time. The implementation of any Improvements
outlined within the Improvement Plan requires the final approval of the District’s Board of
Supervisors.

Costs contained in this report have been prepared based on estimates of costs using the best
available information. It is possible that the estimated costs could vary based on final
engineering and ultimate construction bids.

2.0 DISTRICT BOUNDARY AND PROPERTY SERVED

2.1

District Boundary

EXHIBIT 2 illustrates the boundary of the District. Immokalee Road (County Road 846)
borders the southern boundary of the District. The eastern boundary of the District borders
residential areas. Wetlands/conservation/preservation areas border the western and northern
boundaries.



2.2

Existing Infrastructure

Prior to the start of construction of the Phase 1 & 2 Improvements, the existing infrastructure
in the vicinity of the District consisted mainly of area roadways and nearby utilities.
Immokalee Road runs along the southern edge of the site. A 12-inch water main and a 10-
inch sanitary wastewater force main, along Immokalee Road, were previously extended to
serve the Development.

The Phase 1 & 2 improvements include infrastructure to support the overall development and
the Phase 1 & 2 units, which are summarized below:

Potable water facilities included 10” and 12” water main along Esplanade Blvd., 10”
and 12” water main along Torre Vista Ln., and 6, 8”, and 10” water main pipe within
the residential parcels and amenity campus.

Wastewater facilities included 8” and 15 gravity main, 8” and 10 force main, and
two pump stations to service Phases 1 & 2.

Irrigation facilities included 47, 6, 87, 10”, and 12 PVC irrigation mains and one
irrigation pump located on the south side of Lake #7.

Surface water management system included a proportionate share of the total
infrastructure.

Preserve area included a proportionate share of the total preserve costs.

The Phase 3 improvements include infrastructure to support the overall development and the
Phase 3 units, which are summarized below:

Environmental Mitigation — Contouring of wood stork creation area.

Wood stork creation area clearing, grubbing, silt fence, planting, watering and scrape
down.

Water Main along Arrezo Court Sta. 0+69 to 3+88 and 0+80 to 10+15

Gravity main along Arrezo Court Sta. 0+30 to 4+03 and 0+65 to 10+05

Irrigation main along Arrezo Court Sta. 0+76 to 4+25 and 0+11 to 10+13
Dewatering blasting and drilling for Lakes 14b, 16, 17, 18 and the Pass-Through
Lake 17 excavation

Lakes 14-20 slope stabilization

Trees & sod from eastern and southeastern buffer along Torre Vista Land and Broken
Back Road.

Phase 2 Plans and Plat coordination, construction/certification and environmental
professional fees.

The Phase 4 improvements include infrastructure to support the overall development and the
Phase 4 units, which are summarized below:

Water Management Lakes 13A/13B & 18/19

Stormwater lake interconnect pipes

Irrigation Main Esplanade Blvd Station 64+88 to 88+00

Potable Water Main Esplanade Blvd. Station 64+88 to 88+00

Gravity Sewer and Force Main Esplanade Blvd. Station 64+88 to 88+00

3



3.0

3.1

e Irrigation Infrastructure Parcels G1 & G2

e Potable Water Infrastructure Parcels G1 & G2

e (Gravity Sewer and Force Main Parcels G1 & G2

e Drainage Infrastructure Parcels A, B, C, D, E, G1 & G2

e Esplanade Blvd. (SDP#1) and Surface Water Design Consulting Fees

The Phase 5 improvements include infrastructure to support the overall development and the
Phase 5 units, which are summarized below:
e Potable Water and Sanitary Sewer (Terresina Drive and Benvenuto Ct)
Potable Water and Sanitary Sewer (Galliano Terrace)
Potable Water and Sanitary Sewer (Sorreno Ct - Station 0+00 to 9+50)
Potable water and Sanitary Sewer (Sorreno Ct — Station 9+50 to End)
Potable water and Sanitary Sewer (DiLillo Ct and Cavano St E.)
Surface water management facilities for the DiLillo Parcel
Blasting and excavation of water management lakes 9, 10, 12, 13, 14, 15, 20, & 23

COST ALLOCATION OF CAPITAL IMPROVEMENT PLAN

The Individual Property Type descriptions refer to the approximate width of the lot for the
various product types, but lot widths will vary for similar residential product type. It should
be noted that a 57-foot-wide lot is larger than a 62” wide lot in overall area due to the 57-foot-
wide lot being significantly deeper.

Surface Water Management

The Surface Water Management System includes the interconnected lake system within the
District and specifically consists of surface water management lakes, drainage pipes, catch
basins, swales, berms and water control structures. The costs are allocated based on the
impervious area for each unit type within the District. Impervious area is a reasonable
surrogate for water treatment requirements and peak runoff rate.

The District’s surface water management system, although it can be broken down into
distinctive basins, was designed to be an integrated and functional water management system
for flood protection, treatment and attenuation of stormwater runoff for the entire District.
The proposed water management system will raise the project’s finished floor elevations
above FEMA’s flood elevation, potentially eliminating the need for flood insurance after
appropriate applications are processed through FEMA. All parts of the system, irrespective of
their geographic location within the District, are an important and integral part of the function
of Surface Water Management System and must be operated and maintained as one to ensure
the adequate function of the system and that the permit requirements placed on the District as
a whole are being met. As such, the system is intended to and does function as a single and
comprehensive system. The golf course and other amenities are also integral parts of the
community that benefit each property owner. The golf course itself provides storage for larger



storm events. As such, the surface water management costs associated with the golf course
and amenities will be distributed to each unit owner.

It is our recommendation that the construction costs of the District’s surface water
management system be allocated based on the percentage of capacity usage anticipated for
each residential unit type within the District. The capacity of the system includes stormwater
treatment, flood protection and runoff attenuation. An individual property’s impervious area
is a good measure of the relative impact it will have on a surface water management system’s
capacity. This is directly related to stormwater treatment requirements, flood protection needs
and attenuation capacity required.

We recommend the Total Annual Assessments be divided among all properties based on an
ERU Factor for each unit type. The ERU Factor was calculated based on the estimated
impervious area for each unit type. The benchmark for the ERU was a typical 52° wide lot
with 0.07 ac of impervious area. Impervious areas were calculated for each unit type and
divided by 0.07 ac in order to establish the following ERU Factors.

Table 2 - Surface Water Management - ERU Value Calculation

Product Type Im&ez;ous Pervious Area | Total Area \1;3556
52' Lot 0.07 0.09 0.16 1
57" Lot 0.11 0.09 0.20 1.5
62' Lot 0.13 0.06 0.19 1.84
76' Lot 0.18 0.06 0.24 2.52
90' Lot 0.20 0.09 0.29 2.73
100' Lot 0.24 0.10 0.34 3.27
Multi-family (Esplanade) 0.06 0.04 0.1 0.82
Multi-family (Vercelli) 0.04 0.06 0.1 0.55
Golf Course and ) ) ) _
Amenities

Utilizing the cost allocation discussed above, and the proposed unit count for the District, the
following table illustrates the cost distribution per product type.

The surface water management system, which consists of the earthwork and drainage
Facilities, had an overall estimated cost of $17,500,000.00, as outlined in the Master
Engineer’s Report. With the expansion of the District in 2016 and the construction cost
increases that have occurred as construction has progressed, the surface water management
system costs have increased to approximately $24,771,500. Of this, there is approximately
$7,030,152.08 in infrastructure remaining after the Phase 5 Bonds were issued.



Table 3 — Project Surface Water Management - Property Cost

Total Surface Water

Product Type Number of Units Management Facility
52' Lot 126 $2,190,079.08
57" Lot 0 $0.00
62' Lot 43 $1,375,230.73
76' Lot 25 $1,095,039.50
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family (Esplanade) 122 $1,225,749.40
Multi-family (Vercelli) 66 $1,144,053.37
Golf C01'1r'se & 0 $0.00
Amentities
Total 382 $7,030,152.08

Table 4 - Phase 6 Surface Water Management - Property Cost

Total Surface Water

Product Type Number of Units Management Facility
52' Lot 3 $52,144.74
57" Lot 0 $0.00
62' Lot 43 $1,375,230.73
76' Lot 25 $1,095,039.50
90' Lot 0 $0.00
100' Lot 0 $0.00
. . 14 $199,540.60
Multi-family (Esplanade)
Multi-family (Vercelli) 2 $19,119.74
Golf C01'1r'se & 0 $0.00
Amentities
Total 87 $2,741,075.31




3.2

Table 5 - Phase 7 Surface Water Management - Property Cost

Product Type Number of Units ﬁg;ﬁgiﬁii%‘l?ﬁ;
52' Lot 0 $0.00
57 Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family 36 $513,104.40
(Esplanade)
Multi-family (Vercelli) 0 $0.00
Golf C01.1r.se & 0 $0.00
Amenities
Total 36 $513,104.40

Water & Wastewater Systems

The next component of the District’s Capital Improvement Plan is the Potable Water, and
Wastewater Systems. The distribution mains installed by the District serve all components of
the District. In order to establish the cost distribution for the construction of the Utility
System, we will analyze the costs in two parts, with the first being the potable water and
wastewater costs and the second being the irrigation distribution system. It is necessary to
split the Utility System in this manner in order to correctly allocate the costs based on
Engineering Design principals based on projected usage by land use category.

With regard to the potable water distribution and sanitary sewer collection system, we propose
to utilize typical flow rates as follows to establish ERU’s for each land use category within

the District.




Table 6 - Water & Wastewater - ERU Value Calculation

Land Use Category Avg. Building SF Flow Rate ERU Value

52' Lot 2900 268 1.00

57 Lot 3700 332 1.24

62' Lot 3500 316 1.18

76' Lot 4340 383 1.43

90' Lot 5070 442 1.65

100' Lot 5800 500 1.87
Multi-famil

(Esplana deg’ 2600 244 0.91

Multi-family (Vercelli) 1620 166 0.62

Golf Course & Amenity 4000 14.93

Flow Rates for the above ERU calculation were based on flow rates established in F.A.C.
(Florida Administrative Code) Chapter 64E-6, which sets forth flow rates for different land
use categories for use in designing water and wastewater facilities. The flow rate for Single
Family Land Uses is based on a 3-bedroom home and for Multi Family Uses is based on a 2-
bedroom home, plus 100 gallons for every additional 750 sf. The flow rates for the
Commercial and Golf Course uses are based on 0.1 gallons per day per square foot for 40,000
square foot of clubhouse area, halfway houses and cart barn offices only for the golf course
& amenity calculation.

The benchmark for the ERU factor is a Single Family Home on a 52” lot. In order to establish
ERUs for each land use, the flow rate is divided by the 52’ Lot Single Family flow rate of 247
gallons per day.

Utilizing the ERU Calculation, determined above, for each land use, the cost allocation for
the Water and Wastewater improvements is shown below.

The water and waste water infrastructure was estimated to be $2,000,000 and $2,900,000,
respectively as outlined in the Master Engineer’s Report. With the expansion of the District
in 2016 and cost increases that have occurred as construction has progressed, the water and
waste water construction costs have increased to $3,599,600 and $7,314,800, respectively.
There is approximately $1,057,993.58 in water and $2,148,241.66 in waste water
infrastructure remaining after the Phase 5 Bonds were issued.



Table 7 — Project Water & Wastewater - Property Cost

Product Type Water Waste Water
52' Lot $365,922.90 $743,000.58
57" Lot $0.00 $0.00
62' Lot $147,244.74 $298,978.08
76' Lot $103,812.53 $210,789.67
90' Lot $0.00 $0.00
100' Lot $0.00 $0.00
Multi-family $322,577.38 $654,988.19
(Esplanade)
Multi-family (Vercelli) $118,436.03 $240,485.14
Golf Course & $0.00 $0.00
Amenities
Total $1,057,993.58 $2,148,241.66

Table 8 - Phase 6 Water & Wastewater - Property Cost

Product Type Water Waste Water
52' Lot $8,712.45 $17,690.49
57" Lot $0.00 $0.00
62' Lot $147,244.74 $298,978.08
76' Lot $103,812.53 $210,789.67
90' Lot $0.00 $0.00
100' Lot $0.00 $0.00
Multi-family
(Esplanade) $37,017.08 $75,162.58
Multi-family (Vercelli) $3,589.01 $7,287.43
Golf Course &
Amenities $0.00 $0.00
Total $300,375.81 $609,908.25




3.3

Table 9 - Phase 7 Water & Wastewater - Property Cost

Product Type Water Waste Water
52' Lot $0.00 $0.00
57" Lot $0.00 $0.00
62' Lot $0.00 $0.00
76' Lot $0.00 $0.00
90' Lot $0.00 $0.00
100' Lot $0.00 $0.00
Multi-family
(Esplanade) $95,186.77 $193,275.20
Multi-family (Vercelli) $0.00 $0.00
Golf Course &
Amenities $0.00 $0.00
Total $95,186.77 $193,275.20

Irrigation Distribution System

With regard to the Irrigation Distribution System, the cost distribution, again, should be
prepared based on the usage expected for each land use. This is based on the irrigated area
for each individual property type. In the case of the residential (both single and multi-family),
the irrigated area is simply the pervious area calculated previously in the Surface Water
Management Section. In the case of the Amenity, the actual irrigated area was calculated
based on the area of the pervious surface areas around the clubhouse and tennis facility. The
actual Golf Course area was excluded. Separate pumping and irrigation distribution system
will serve the golf course and will not be funded, owned or operated by the District.

As with previous ERU factor calculations, the ERU Factor is established by dividing the
irrigated area for each Product Type by the irrigated area for a typical 52’ Lot.

10



Table 10 - Irrigation System - ERU Value Calculation

Product Type Pivrlec;us \];51[1}6
52' Lot 0.09 1.0
57" Lot 0.09 1.0
62' Lot 0.06 0.7
76' Lot 0.06 0.7
90' Lot 0.09 1.0
100" Lot 0.10 1.1
Multi-family (Esplanade) 0.04 0.5
Multi-family (Vercelli) 0.06 0.7
Amenity 7 79.1

The irrigation system was estimated to have an overall cost of $2,000,000, as outlined in the
Master Engineer’s Report. With the expansion of the District in 2016 and cost increases that
have occurred as construction has progressed, the irrigation system costs have increased to
$2,047,400. There is approximately $511,897.90 of irrigation infrastructure remaining after
the Phase 5 Bonds were issued.

Utilizing the above ERU Value Calculation, the Proportional Individual Property Cost for
the Irrigation System are shown in the tables below.

Table 11 — Project Irrigation System - Property Cost

Product Units Cost
Type
52' Lot 126 $239,034.60
57" Lot 0 $0.00
62' Lot 43 $53,354.61
76' Lot 25 $32,325.38
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 86 $104,635.81
Multi-family (Vercelli) 66 $82,546.87
Amenity 0 $0.63
Total 346 $511,897.90

11



Table 12 - Phase 6 Irrigation System - Property Cost

Product Units Cost
Type
52' Lot 3 $5,691.30
57 Lot 0 $0.00
62' Lot 43 $53,354.61
76' Lot 25 $32,325.38
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 14 $12,007.39
Multi-family (Vercelli) 2 $2,501.42
Amenity 0 $0.00
Total 87 $105,880.10

Table 13 - Phase 7 Irrigation System - Property Cost

Product Units Cost
Type
52' Lot 0 $0.00
57" Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100" Lot 0 $0.00
Multi-family
(Esplanade) 36 $30,876.14
Multi-family (Vercelli) 0 $0.00
Amenity 0 $0.00
Total 36 $30,876.14

3.4  Exterior Landscaping

Exterior Landscaping that has been installed by the District consists of buffering installed
along Immokalee Road and other areas of the District. The landscaping that was installed by
the District is necessitated by requirements of the Collier County Land Development Code,
which requires landscape buffering along public roadways and between different zoning
categories and uses within the County.

This requirement is due to the development of the District as a whole. It is required to develop
the project. The golf course and other amenities are also integral parts of the community as a
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whole that benefit each property owner. As such, the exterior landscaping costs associated
with the golf course and amenities will be distributed to each unit owner.

The exterior landscaping benefit/use for each property owner can be related to the individual
property size. The larger lots will benefit more from increased property values and are
responsible for more of the costs due to their larger relative size. The costs associated with the
exterior landscape improvement are distributed based on the unit lot size, utilizing an ERU
Factor of 1.0 for the 52° Lots.

Table 14 - Exterior Landscaping - ERU Value Calculations

Product Type ?:f)a \];:;}l[lje
52' Lot 0.16 1.00
57" Lot 0.20 1.24
62' Lot 0.19 1.19
76' Lot 0.24 1.51
90' Lot 0.29 1.79
1000' Lot 0.34 2.10
Multi-family (Esplanade) 0.10 0.62
Multi-family (Vercelli) 0.10 0.62

The exterior landscaping has an overall cost of $1,500,000.00, as outlined in the Master
Engineer’s Report. There is approximately $381,160.90 in infrastructure remaining after the
Phase 5 Bonds were issued.

Based on the ERU Values, the costs allocated to each property within the District are as
follows:
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Table 15 — Project Exterior Landscaping - Property Cost

Product Type Number of Units Cost
52' Lot 126 $144,966.78
57" Lot 0 $0.00
62' Lot 43 $58,950.34
76' Lot 25 $43,542.83
90' Lot 0 $0.00
100" Lot 0 $0.00
Multi-family
(Esplanade) 122 $86,764.36
Multi-family
(Vercelli) 66 $46,936.59
Total 382 $381,160.90

Table 16 - Phase 6 Exterior Landscaping - Property Cost

Product Type Number of Units Cost
52" Lot 3 $3,451.59
57 Lot 0 $0.00
62' Lot 43 $58,950.34
76" Lot 25 $43,542.83
90' Lot 0 $0.00
100" Lot 0 $0.00

Multi-family

(Esplanade) 14 $9,956.57

Multi-family

(Vercelli) 2 $1,422.37
Total 87 $117,323.69
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Table 17 - Phase 7 Exterior Landscaping - Property Cost

Product Type Number of Units Cost
52' Lot 0 $0.00
57 Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100" Lot 0 $0.00

Multi-family

(Esplanade) 36 $25,602.60

Multi-family

(Vercelli) 0 $0.00
Total 36 $25,602.60

3.5  Offsite Improvements

The offsite improvements funded by the District were limited to transportation related
improvements within the County Road 951 Extension right-of-way. These improvements are
required by Collier County PUD Ordinance No. 12-14 and are necessary for development of
the project. The Golf Course and Amenity are not included in the cost allocation, as it will
not be a traffic generator. These are generally for use by the residents.

The ITE Trip Generation Manual was utilized to determine the expected daily trips generated
by each Land Use within the District, as follows:

Table 18 - Offsite Improvements - ERU Value Calculation

Product Type Trips | ERU Value

52' Lot 10 1.0

57" Lot 10 1.0

62' Lot 10 1.0

76' Lot 10 1.0

90' Lot 10 1.0

100' Lot 10 1.0
Multi-family (Esplanade) 7 0.7
Multi-family (Vercelli) 7 0.7

The offsite improvements have an overall cost of $1,200,000.00, as outlined in the Master
Engineer’s Report. There is approximately $324,476.39 in infrastructure remaining after the
Phase 5 Bonds were issued.
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By utilizing the above ERU values to allocate the Offsite Improvement Costs, the following
costs per land use result.

Table 19 — Project Offsite Improvements - Property Cost

Product Numbpr of Cost
Type Units
52' Lot 126 $125,565.30
57" Lot 0 $0.00
62' Lot 43 $42,851.65
76' Lot 25 $24,913.75
90' Lot 0 $0.00
100" Lot 0 $0.00
Multi-family
(Esplanade) 86 $85,105.37
Multi-family
(Vercelli) 66 $46,040.32
Total 346 $324,476.39

Table 20 - Phase 6 Offsite Improvements - Property Cost

Product Numbgr of Cost
Type Units
52' Lot 3 $2,989.65
57" Lot 0 $0.00
62' Lot 43 $42,851.65
76' Lot 25 $24,913.75
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 14 $9,766.19
Multi-family
(Vercelli) 2 $1,395.17
Total 87 $81,916.41
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Table 21 - Phase 7 Offsite Improvements - Property Cost

Product Numbgr of Cost
Type Units
52' Lot 0 $0.00
57" Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 36 $25,113.06
Multi-family
(Vercelli) 0 $0.00
Total 36 $25,113.06

3.6  Environmental Mitigation

As part of the District’s Capital Improvement Program, the District was required to fund the
construction of mitigation for wetland, and other habitat, impacts that were due to the
development of the District’s Facilities and land uses. This replacement is a result of areas
within the District that were subject to wetland impacts, and are not associated with any
specific land use in the District, as the development of the District as a whole was contingent
upon the impact and mitigation program that was permitted by the South Florida Water
Management District, United States Army Corps of Engineers and Collier County. The golf
course and other amenities are also integral parts of the community that benefit each property
owner. As such, the environmental mitigation costs associated with the golf course and
amenities will be distributed to each unit owner.

The relative use/benefit from the environmental mitigation for each homeowner is associated
with their individual property size. The larger lots will benefit more from increased property
values and are responsible for more of the costs due to their larger relative size. We propose
that the costs associated with the required Environmental Mitigation be allocated to each unit
based on total lot size, utilizing an ERU Factor of 1.0 for the 52° Lots.
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Table 22 - Environmental Mitigation - ERU Value Calculation

Product Type ‘?;f)a \];;}lllje
52' Lot 0.16 1.00
57" Lot 0.20 1.24
62' Lot 0.19 1.19
76' Lot 0.24 1.51
90' Lot 0.29 1.79
1000' Lot 0.34 2.10
Multi-family (Esplanade) 0.10 0.62
Multi-family (Vercelli) 0.10 0.62

The environmental mitigation was estimated to have an overall cost of $2,200,000, as outlined
in the Master Engineer’s Report. With the expansion of the District in 2016 the environmental
mitigation costs have increased to $2,790,200. There is approximately $898,823.93 of
environmental mitigation remaining after the Phase 5 Bonds were issued.

Based on the ERU Values, the cost allocated to each property within the District is as follows.

Table 23 — Project Environmental Mitigation - Property Cost

Product Number of Units Cost
Type
52' Lot 126 $341,848.08
57 Lot 0 $0.00
62' Lot 43 $139,011.57
76' Lot 25 $102,678.93
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-famil
(Esplana de; 122 $204,600.19
Multi-famil
(Vercell) M 66 $110,685.16
Total 382 $898,823.93
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3.7

Table 24 - Phase 6 Environmental Mitigation - Property Cost

Product Number of Units Cost
Type
52' Lot 3 $8,139.24
57" Lot 0 $0.00
62' Lot 43 $139,011.57
76' Lot 25 $102,678.93
90' Lot 0 $0.00
100" Lot 0 $0.00
Multi-famil
(Esplana de; 14 $23,478.71
Multi-famil
(Vercelli) Y 2 $3,354.10
Total 87 $276,662.55

Table 25 - Phase 7 Environmental Mitigation - Property Cost

Product Number of Units Cost
Type
52 Lot 0 50.00
57" Lot 0 $0.00
62' Lot 0 $0.00
76" Lot 0 $0.00
90 Lot 0 50.00
100' Lot 0 50.00
Multi-famil
(Esplanade;] 36 $60,373.83
Multi-famil
(Vercelli) g 0 $0.00
Total 36 $60,373.83

Professional & Permit Fees

Professional & Permit Fees are funded by the District as part of the Capital Improvement
Program and consist of typical costs associated with development of projects of this size and
nature. These generally consist of consultant fees for design, permitting and management of
the Capital Improvement Project, Permit Fees, Legal Fees, etc. As with the Environmental
and Exterior Landscape costs, these soft costs are not directly attributable to any specific land
uses or individual property within the District. Rather they are associated with the
development of the District as a whole. Therefore, the associated costs are distributed to each
unit based on total lot size, utilizing an ERU Factor of 1.0 for the 52° Lots.
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Table 26 - Professional & Permit Fees - ERU Value Calculation

Product Type ?::)a \l;:;}fe
52' Lot 0.16 1.00
57" Lot 0.20 1.24
62' Lot 0.19 1.19
76' Lot 0.24 1.51
90' Lot 0.29 1.79
1000' Lot 0.34 2.10
Multi-family (Esplanade) 0.10 0.62
Multi-family (Vercelli) 0.10 0.62

The professional & permit fees were estimated to have an overall cost of $2,600,000, as
outlined in the Master Engineer’s Report. With the expansion of the District in 2016 and cost
increases that have occurred as construction has progressed, the professional & permit fees
costs have increased to $6,872,400. There is approximately $2,025,883.37 of professional &
permit fees remaining after the Phase 5 Bonds were issued.

Based on the above ERU Values, the costs allocated to each property within the District is as
follows:

Table 27 — Project Professional & Permit Fees - Property Cost

Product Number of Units Cost
Type
52' Lot 126 $770,500.08
57 Lot 0 $0.00
62' Lot 43 $313,321.70
76' Lot 25 $231,430.66
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-famil
(Esplana deg’ 122 $461,153.57
Multi-famil
(Vercem)y 66 $249,477.36
Total 382 $2,025,883.37
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Table 28 - Phase 6 Professional & Permit Fees - Property Cost

Product Number of Units Cost
Type
52" Lot 3 $18,345.24
57" Lot 0 $0.00
62' Lot 43 $313,321.70
76' Lot 25 $231,430.66
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-famil
(Esplana de; 14 $52,919.26
Multi-famil
(Vercem)y 2 $7,559.89
Total 87 $623,576.76

Table 29 - Phase 7 Professional & Permit Fees - Property Cost

Product Number of Units Cost
Type
52 Lot 0 50.00
57' Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90 Lot 0 50.00
100' Lot 0 $0.00
Multi-famil
(Esplanade;] 36 $136,078.10
Multi-famil
(Vercelli) g 0 $0.00
Total 36 $136,078.10

4.0 SUMMARY OF ALLOCATION OF CONSTRUCTION COSTS

The following table is a summary of the Cost Allocation per Individual Property Type after
applying the above Cost Allocations.
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5.0 CONCLUSION

We believe that the proposed cost allocation methodology, as described in this report, is both
technically sound as well as practical in its intent and design. The engineering principals are
specific to the site and function of each component of the District’s infrastructure for the first
6 Phases.

This information represents the current intentions of the District, with regard to the existing
and proposed infrastructure. This report may be subject to change in the future, should the
intentions of the District change.

The Improvements, as outlined in this report, are necessary for the functional development of
the lands of the District as required by the applicable independent unit of local government.
The planning and design of these Improvements is in accordance with current governmental
regulatory requirements. The Improvements will provide their intended function so long as
the construction is in substantial compliance with the design and permits.

The items of construction in this report are based on actual costs for completed items and on
current plan quantities for the ongoing or future infrastructure construction as shown on the
approved construction drawings and specifications, latest revision.

It is my professional opinion that the infrastructure costs provided herein for the District
Improvements are reasonable to complete the first 6 Phases of construction of the
Improvements described herein and that these Improvements, described herein, will benefit
and add value to the District and are public improvements or community facilities as set forth
in Section 190.012(1) and (2) of the Florida Statutes.

The estimate of infrastructure construction costs is only an estimate and not a guaranteed
maximum price. The estimated costs are based on unit prices currently being experienced for
ongoing and similar items of work in the County and quantities as represented on the
construction plans. The labor market, future costs of equipment and materials, and the actual
construction process are all beyond control. Due to this inherent opportunity for fluctuation
in cost, the total final cost may be more or less than this estimate
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EXHIBIT I - Location Map
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EXHIBIT 2 - District Boundary
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EXHIBIT 3 - District Development
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EXHIBIT 4 - Phased District Potable Water Facilities
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EXHIBIT 5 - Phased District Wastewater Facilities
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EXHIBIT 6 - Phased District Irrigation Facilities
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EXHIBIT 7 - Phased District Surface Water Management
Facilities
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EXHIBIT 8 - Phased Environmental Preserve &
Mitigation Areas
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EXHIBIT 9 - District Boundary Sketch & Description
(Exhibit 2 of Ordinance 02-09)



RHODES & RHODES LAND SURVEYING, INC

28100 BONITA GRANDE DRIVE, SUITE 107
BONITA SPRINGS, FL 34136
PHONE (939) 405-8166  FAX (230) 405-8163

LEGAL DESCRIPTION

A PARCEL OR TRACT OF LAND SITUATED IN THE STATE OF FLORIDA, COUNTY OF COLLIER, LYING IN
SECTIONS 10, 11, 15 AND 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST, SAID PARCEL ALSO BEING A PORTION OF
ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES, AS RECORDED IN PLAT BOOK 53 PAGES | THROUGH 64
(INCLUSIVE) AND BEING FURTHER DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SECTION 22, TOWNSHIP 48
SOUTH, RANGE 26 EAST, COLLIER COUNTY, FLORIDA, SAID POINT ALSO BEING ON THE SOUTHERLY
BOUNDARY OF SAID ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES AS RECORDED IN PLAT BOOK 53
PAGES | THROUGH 64 (INCLUSIVE); THENCE ALONG THE SOUTHERLY BOUNDARY OF THE PLAT OF SAID
ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES, NORTH 89°58'48" WEST, A DISTANCE OF 990.32 FEET;
THENCE NORTH 00°17°41”" WEST, A DISTANCE OF 1332.48 FEET; THENCE NORTH 89°59'45"”" EAST, A DISTANCE
OF 328.98 FEET; THENCE NORTH 00°20°27” WEST, A DISTANCE OF 1332.63 FEET TO AN INTERSECTION WITH
THE SOUTH LINE OF THE NORTHWEST QUARTER OF SECTION 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST;
THENCE ALONG SAID SOUTH FRACTION LINE, SOUTH 89°58'17" WEST, A DISTANCE OF 655.76 FEET; THENCE
NORTH 00°14°37” WEST, A DISTANCE OF 1332.01 FEET; THENCE ALONG SAID FRACTION LINE, SOUTH
89°57°09" WEST, A DISTANCE 653.40 FEET; THENCE NORTH 00°09°00” WEST, A DISTANCE OF 1332.05 FEET TO
AN INTERSECTION WITH THE NORTH LINE OF SAID SECTION 22; THENCE ALONG THE NORTH LINE OF SAID
SECTION 22, SOUTH 89°54°39" WEST, A DISTANCE OF 651.08 FEET TO THE NORTHWEST CORNER OF SAID
SECTION 22, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF SECTION 15, TOWNSHIP 48 SOUTH,
RANGE 26 EAST AND ALSO BEING THE WESTERLY BOUNDARY OF SAID PLAT OF ESPLANADE GOLF AND
COUNTRY CLUB OF NAPLES; THENCE ALONG THE WEST LINE OF SAID SECTION 15 AND THE WESTERLY
BOUNDARY OF SAID ESPLANADE PLAT THE FOLLOWING TWO COURSES, COURSE ONE: NORTH 00°07'09"
WEST, A DISTANCE OF 2,663.01 FEET TO THE NORTHWEST CORNER OF THE SOUTHWEST QUARTER OF SAID
SECTION 15; COURSE TWO: THENCE ALONG THE WEST LINE OF THE NORTHWEST QUARTER OF SAID
SECTION 15, NORTH 00°07'13" WEST, A DISTANCE OF 988.29 FEET TO A POINT ON A NON-TANGENTIAL CURVE,
SAID POINT ALSO BEING THE SOUTHWEST CORNER OF TRACT “P6” OF SAID PLAT OF ESPLANADE GOLF AND
COUNTRY CLUB OF NAPLES; THENCE ALONG THE SOUTHERLY BOUNDARY OF SAID TRACT “P6” THE
FOLLOWING 45 COURSES; COURSE ONE: NORTHEASTERLY, 185.62 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 359.00 FEET, THROUGH A CENTRAL ANGLE OF
29°37'31" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 54°28'20" EAST, 183.56 FEET TO A POINT
OF REVERSE CURVATURE; COURSE TWO: THENCE NORTHEASTERLY, 124.90 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 381.00 FEET, THROUGH A CENTRAL
ANGLE OF 18°46'59" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 49°03'05" EAST, 124.34 FEET TO
A POINT OF REVERSE CURVATURE; COURSE THREE: THENCE NORTHEASTERLY, 150.54 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A
CENTRAL ANGLE OF 27°38'40" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 44°37'14" EAST,
149.08 FEET TO A POINT OF REVERSE CURVATURE; COURSE FOUR: THENCE NORTHEASTERLY, 123.39 FEET
ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 1,988.00 FEET,
THROUGH A CENTRAL ANGLE OF 03°33'22" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
32°34'35" EAST, 123.37 FEET TO A POINT OF REVERSE CURVATURE; COURSE FIVE: THENCE NORTHERLY, 252.43
FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE WESTERLY, HAVING A RADIUS OF 412.00 FEET,
THROUGH A CENTRAL ANGLE OF 35°06'17" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
16°48'08" EAST, 248.50 FEET TO A POINT OF REVERSE CURVATURE; COURSE SIX: THENCE NORTHERLY, 81.37
FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE EASTERLY, HAVING A RADIUS OF 188.00 FEET,
THROUGH A CENTRAL ANGLE OF 24°47'52" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
11°38'55" EAST, 80.73 FEET; COURSE SEVEN: THENCE NORTH 24°02'48" EAST, A DISTANCE OF 139.54 FEET TO A
POINT OF CURVATURE; COURSE EIGHT: THENCE EASTERLY, 184.18 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 98.00 FEET, THROUGH A CENTRAL ANGLE OF
107°41'02" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 77°53'19" EAST, 158.25 FEET TO A POINT
OF REVERSE CURVATURE:; COURSE NINE: THENCE EASTERLY, 199.50 FEET ALONG THE ARC OF A CIRCULAR
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RHODES & RHODES LAND SURVEYING, INC

28100 BONITA GRANDE DRIVE, SUITE 107
BONTTA BPRINGS, FL 34136
PHONE (239) 405-6166 ~ FAX (239) 406-8163

CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF
53°55'06" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75°13'43" EAST, 192.22 FEET; COURSE
TEN: THENCE NORTH 77°48'44" EAST, A DISTANCE OF 98.12 FEET TO A POINT OF CURVATURE; COURSE
ELEVEN: THENCE EASTERLY, 68.66 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHERLY,
HAVING A RADIUS OF 88.00 FEET, THROUGH A CENTRAL ANGLE OF 44°42'20" AND BEING SUBTENDED BY A
CHORD THAT BEARS SOUTH 7950'06" EAST, 66.93 FEET; COURSE TWELVE: THENCE SOUTH 57°28'56" EAST, A
DISTANCE OF 38.87 FEET TO A POINT OF CURVATURE; COURSE THIRTEEN: THENCE EASTERLY, 140.15 FEET
ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 112.00 FEET,
THROUGH A CENTRAL ANGLE OF 71°41'55" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
86°40'07" EAST, 131.19 FEET TO A POINT OF REVERSE CURVATURE; COURSE FOURTEEN: THENCE
NORTHEASTERLY, 113.60 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 225.00 FEET, THROUGH A CENTRAL ANGLE OF 28°55'44" AND BEING SUBTENDED BY A
CHORD THAT BEARS NORTH 65°17'01" EAST, 112.40 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FIFTEEN: THENCE NORTHEASTERLY, 101.15 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHWESTERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF 27°20'10" AND BEING
SUBTENDED BY A CHORD THAT BEARS NORTH 66°04'48" EAST, 100.19 FEET TO A POINT OF REVERSE
CURVATURE; COURSE SIXTEEN: THENCE EASTERLY, 38.76 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE SOUTHERLY, HAVING A RADIUS OF 38.00 FEET, THROUGH A CENTRAL ANGLE OF 58°26'43" AND
BEING SUBTENDED BY A CHORD THAT BEARS NORTH 81°38'05" EAST, 37.10 FEET TO A POINT OF REVERSE
CURVATURE; COURSE SEVENTEEN: THENCE EASTERLY, 119.37 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF
32°15'37" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 85°16'22" EAST, 117.80 FEET TO A POINT
OF REVERSE CURVATURE; COURSE EIGHTEEN: THENCE EASTERLY, 75.62 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAL ANGLE
OF 23°02'51" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 89°52'45" EAST, 75.12 FEET TO A POINT
OF REVERSE CURVATURE; COURSE NINETEEN: THENCE EASTERLY, 172.97 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE
OF 46°44'53" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 78°16'14" EAST, 168.21 FEET TO A
POINT OF REVERSE CURVATURE; COURSE TWENTY: THENCE EASTERLY, 92.94 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAL ANGLE
OF 28719'29" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 69°03'32" EAST, 92.00 FEET TO A
POINT OF REVERSE CURVATURE; COURSE TWENTY-ONE: THENCE EASTERLY, 113.65 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A
CENTRAL ANGLE OF 30°42'52" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 67°51'50" EAST,
112.29 FEET; COURSE TWENTY-TWO: THENCE NORTH 52°30'22" EAST, A DISTANCE OF 75.67 FEET TO A POINT
OF CURVATURE; COURSE TWENTY-THREE: THENCE EASTERLY, 185.77 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAL ANGLE OF
56°37'01" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 80°48'53" EAST, 178.31 FEET; COURSE
TWENTY-FOUR: THENCE SOUTH 70°52'38" EAST, A DISTANCE OF 215.48 FEET TO A POINT OF CURVATURE;
COURSE TWENTY-FIVE: THENCE EASTERLY, 84.99 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A CENTRAL ANGLE OF 15°36'30" AND BEING
SUBTENDED BY A CHORD THAT BEARS SOUTH 78°40'53" EAST, 84.73 FEET TO A POINT OF REVERSE
CURVATURE; COURSE TWENTY-SIX: THENCE EASTERLY, 72.99 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL ANGLE OF
30°18'09" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 71°20'03" EAST, 72.14 FEET TO A POINT OF
REVERSE CURVATURE; COURSE TWENTY-SEVEN: THENCE EASTERLY, 109.44 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 162.00 FEET, THROUGH A CENTRAL ANGLE
OF 38°42'28" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75“32'13" EAST, 107.37 FEET TO A
POINT OF REVERSE CURVATURE; COURSE TWENTY-EIGHT: THENCE EASTERLY, 82.55 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL
ANGLE OF 34°16'32" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 77°45'11" EAST, 81.33 FEET TO
A POINT OF REVERSE CURVATURE; COURSE TWENTY-NINE: THENCE EASTERLY, 91.37 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 162.00 FEET, THROUGH A CENTRAL
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RHODES & RHODES LAND SURVEYING, INC

28100 BONITA GRANDE DRIVE, SUITE 107
BONITA SPRINGS, FL 341356
PHONE (239) 405-8166 FAX (239) 405-8163

ANGLE OF 32°18'53" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 76°46'21" EAST, 90.16 FEET;
COURSE THIRTY: THENCE NORTH 87°04'12" EAST, A DISTANCE OF 80.88 FEET TO A POINT OF CURVATURE;
COURSE THIRTY-ONE: THENCE SOUTHEASTERLY, 224.07 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL ANGLE OF 93°01'46"
AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 46°24'55" EAST, 200.25 FEET TO A POINT OF
REVERSE CURVATURE; COURSE THIRTY-TWO: THENCE SOUTHEASTERLY, 330.36 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHEASTERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A CENTRAL
ANGLE OF 60°40'03" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 30714'03" EAST, 315.14 FEET TO
A POINT OF COMPOUND CURVATURE; COURSE THIRTY-THREE: THENCE EASTERLY, 57.69 FEET ALONG THE
ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 112.00 FEET, THROUGH A
CENTRAL ANGLE OF 29°30'43" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75°19'26" EAST,
57.05 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-FOUR: THENCE SOUTHEASTERLY, 383.12
FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 308.00
FEET, THROUGH A CENTRAL ANGLE OF 71°16'1 1" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH
34°26'42" EAST, 358.89 FEET TO A POINT OF COMPOUND CURVATURE; COURSE THIRTY-FIVE: THENCE
SOUTHERLY, 484.39 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE WESTERLY, HAVING A RADIUS
OF 908.00 FEET, THROUGH A CENTRAL ANGLE OF 30°33'57" AND BEING SUBTENDED BY A CHORD THAT
BEARS SOUTH 03“31'38" EAST, 478.67 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-SIX:
THENCE SOUTHEASTERLY, 134.34 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHEASTERLY, HAVING A RADIUS OF 112.00 FEET, THROUGH A CENTRAL ANGLE OF 68°43'29" AND BEING
SUBTENDED BY A CHORD THAT BEARS SOUTH 22°36'24" EAST, 126.43 FEET; COURSE THIRTY-SEVEN: THENCE
SOUTH 56°58'09" EAST, A DISTANCE OF 74.98 FEET TO A POINT OF CURVATURE; COURSE THIRTY-EIGHT:
THENCE EASTERLY, 333.98 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A
RADIUS OF 512.00 FEET, THROUGH A CENTRAL ANGLE OF 37°22'29" AND BEING SUBTENDED BY A CHORD
THAT BEARS SOUTH 75°39'23" EAST, 328.09 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-
NINE: THENCE EASTERLY, 155.66 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHERLY,
HAVING A RADIUS OF 488.00 FEET, THROUGH A CENTRAL ANGLE OF 18°16'33" AND BEING SUBTENDED BY A
CHORD THAT BEARS SOUTH 85°12'21" EAST, 155.00 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FORTY: THENCE EASTERLY, 297.82 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY,
HAVING A RADIUS OF 512.00 FEET, THROUGH A CENTRAL ANGLE OF 33719'39" AND BEING SUBTENDED BY A
CHORD THAT BEARS NORTH 87716'06" EAST, 293.64 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FORTY-ONE: THENCE EASTERLY, 178.15 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
SOUTHERLY, HAVING A RADIUS OF 488.00 FEET, THROUGH A CENTRAL ANGLE OF 20°54'59" AND BEING
SUBTENDED BY A CHORD THAT BEARS NORTH 81°03'46" EAST, 177.16 FEET TO A POINT OF REVERSE
CURVATURE; COURSE FORTY-TWO: THENCE EASTERLY, 94.41 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF 25°30'56" AND
BEING SUBTENDED BY A CHORD THAT BEARS NORTH 78°45'47" EAST, 93.63 FEET TO A POINT OF REVERSE
CURVATURE; COURSE FORTY-THREE: THENCE EASTERLY, 217.08 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 588.00 FEET, THROUGH A CENTRAL ANGLE OF
21°09'09" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 76°34'54" EAST, 215.85 FEET TO A POINT
OF REVERSE CURVATURE; COURSE FORTY-FOUR: THENCE EASTERLY, 54.98 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 103.00 FEET, THROUGH A CENTRAL ANGLE
OF 30°35'07" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 71°51'55" EAST, 54.33 FEET; COURSE
FORTY-FIVE: THENCE NORTH 56°34'20" EAST, A DISTANCE OF 160.60 FEET TO THE SOUTHEAST CORNER OF
SAID TRACT “P6"” AND AN INTERSECTION WITH THE EASTERLY BOUNDARY OF SAID PLAT OF ESPLANADE
GOLF AND COUNTRY CLUB OF NAPLES; THENCE ALONG SAID EASTERLY BOUNDARY OF ESPLANADE GOLF
AND COUNTRY CLUB OF NAPLES THE FOLLOWING SIX COURSES; COURSE ONE: THENCE SOUTH 00°51'44"
EAST, A DISTANCE OF 738.10 FEET; COURSE TWO: SOUTH 00°49'56" EAST, A DISTANCE OF 2,676.38 FEET TO
THE SOUTHEAST CORNER OF SAID SECTION 15 AND THE NORTHEAST CORNER OF SECTION 22; COURSE
THREE: SOUTH 00°50'55" EAST, A DISTANCE OF 1,334.40 FEET; COURSE FOUR: THENCE SOUTH 89°56'33" WEST,

THE SOUTHEAST CORNER OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION
22; COURSE SIX: THENCE CONTINUE ALONG SAID FRACTION LINE, SOUTH 00°38'11" EAST, A DISTANCE OF
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RHODES & RHODES LAND SURVEYING;, INC

28100 BONTTA GRANDE DRIVE, SUITE 107
BONTTA SPRINGS, FL 34135
PHONE (239) 405-6166  FAX (239) 405-8163

30.52 FEET; THENCE NORTH 89 59'08" EAST, A DISTANCE OF 655.79 FEET; THENCE SOUTH 00 44'05" EAST, A
DISTANCE OF 1,303.59 FEET; THENCE NORTH 89 59'29" WEST, A DISTANCE OF 658.03 FEET TO AN
INTERSECTION WITH SAID EASTERLY BOUNDARY OF THE PLAT OF ESPLANADE GOLF AND COUNTRY CLUB
OF NAPLES; THENCE CONTINUE ALONG THE BOUNDARY OF SAID PLAT THE FOLLOWING THREE COURSES:
COURSE ONE: NORTH 89 59'29' WEST, A DISTANCE OF 164.50 FEET; COURSE TWO: THENCE SOUTH 00 38'11"
EAST, A DISTANCE OF 1,333.71 FEET TO AN INTERSECTION WITH THE SOUTH LINE OF THE SOUTHWEST
QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 22; THENCE ALONG SAID SOUTH LINE, NORTH
89 57'1 ' WEST, A DISTANCE OF 1,156 14 FEET TO THE POINT OF BEGINNING.

PARCEL CONTAINS 849.40 ACRES, OR 36,999,864 SQUARE FEET, MORE OR LESS.

JOHN ODES, P.S.M., NO. L§5739
PR SSIONAL SURVEYOR & MAPPER
STATE OF FLORIDA
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LINE BEARING DISTANCE
L7 | N895945°F | 32598°
L2 | N2202'48E | 139.54°
13 | ~N7748'44'F 98.12°
14 | S572866°F | 3887
15 | N52307227F 75.67"
L6_| S705238'F | 21548
17 | N870412°E | B80.88°
18 | _5565809°F 74.98"
L9 | nN563420°E | 16060°
L10 | 50038°11°E 3052’
L11 | N8959°08E | 65579’
172 | NB95929"W | 65803
L13 | NB95929"W | 164.50°
CURVE | _RADIUS DELTA ARC CHORD | CHORD BEARING
Ci 359.00° 29737317 | 185.62° | 183.56° N5428°20°F
[ 351.00° 1846 59" | 124.90" | 124.34" N2903°05F
3 31200 | _2738'40" | 150.54" | 149.08° N4437'14°E
c4 | 1988.00° 33322 123.39° | 12337 N3234'35°F
c5 412.00° 3506°17" | 252.43° | 24850° | N1648°08'F
C6 188.00° 24°47°52” 81,37 | 8073 N113855"F
c7 98.00° 1074102" | 184.18° | 158.25° N775319"F
8 212.00° 535506" | 199.50° | 19222" S751343F
cg 58.00° 4442°20" | 6866 | 66.93 S7950'06"F
CcI0 112.00° 7141557 | 140.15" | 131.19° NBE6'40°07"E
Cli_ | 22500" | 285544 | 113.60° | 112.40’ NB5'17°01"E
ciz | 21200’ 272010" 1 101,15 | 10019’ NEE 0448 E
[ E] 38.00° 5826'¢3" | 38.76° | 37.10° NB138°05'F
ci4_| 212.00° 3215377 | 118.37" | 117.80° S85°16 22"E
c15 | 188.00° 2302°51" 75.62° | 75.12° 8952745 F
Ci6 [ 212007 4644’53 | 172.97° | 168.21° N781614°F
ci7 | 188.00° 28'19°29” 9294’ | 9200 NB9O3I32°E
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JP Ward and Associates LLC

1.0 BACKGROUND AND THRESHOLD MATTERS

The District was created and chartered by law and established on the property by Collier
County effective February 26, 2002, as amended. In November, 2016 the District boundaries
were expanded to include an additional 19.66 acres, bringing the total size of the District to
approximately 849.44 acres.

The District was dormant since establishment, until 2013 when Taylor Morrison Esplanade
Naples, LLC (“Taylor Morrison Esplanade”) acquired the entire land area within the District. In
2013 the District issued its first Series of Bonds, the Series 2013 Bonds, to fund the first phase of
development, of its capital improvement program (Phases 1 and 2 of the Development (as
defined below) and the District continued the development of the capital improvement
program with the issuance of the Series 2015 Phase 3 Bonds for the second phase of
development of the capital improvement program (Phase 3 of third Development), its Series
2015 - Phase 4 Bonds for the third phase of development of the capital improvement program
(Phase 4 of the Development, and its Series 2016 Bonds for the fourth phase of development of
the capital improvement program (Phase 5 of the Development).

The District manages the infrastructure for the community known as Esplanade Golf and
Country Club of Naples (the “Development”), which is approximately 849.44 acres of land and is
situated northwest of the intersection of Immokalee Road and County Road 951, entirely in
unincorporated Collier County, Florida. The District’s single and special purpose is to manage
the construction, acquisition, maintenance and financing of its public works including basic
infrastructure, systems, facilities, services and improvements.!

1 See Florida Statutes sections 190.002(1)(a) and (c) and (3); Florida Statutes section
190.003(6); Florida Statutes section 190.012; and State v. Frontier Acres Com. Develop., 472 So
2d 455 (Fla. 1985) in which the Florida Supreme Court opines about the “limited grant of
statutory powers under chapter 190 [and] the narrow purpose of such districts” as “special
purpose governmental units,” where the narrow purpose is in the singular as applied to their
powers in the plural. Frontier Acres Com., at 456. The Supreme Court also references section
190.002, Florida Statutes, to “evidence the narrow objective” in providing community

(footnote continned)
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This report is intended to define and allocate the assessments that will be required to be
levied to implement the capital improvement plan for Phase 6 of the Development. Phase 6 of
the Development is being financed, in part, with the Series 2017 Bonds. This report is also
intended to define and provide for the levy of certain assessment related to 36 Unasssigned
Unites in Phase 4 (“Unassigned Units”), which assessment (the “Future Assessments”) will not
constitute a lien on such lands until such time as Phase 4 has been fully developed and platted
and been assigned the entire lien of the District’s Series 2015 — Phase 4 Bonds in accordance
with the methodology for the Series 2015 — Phase 4 bonds in accordance with the methodology
for the Series 2015 — Phase 4 Bonds. At such time the Future Assessments will constitue a lien
on the 36 Unassigned Units that are expected to be pledged as a portion of the security for the
District’s next series of bonds after the issuance of the Series 2017 bonds and which are
expected to be issued in the latter part of 2018 (the “Future Bonds.”)

Phase 6

The Series 2017 Special Assessments will be initially levied on all of the 21.78 gross acres in
Phase 6 of the District (the “2017 Assessment Area”) and allocated to the platted lots and
developed lots in Phase 6 of the District. The 21.78 gross acres represents the gross acres for the
Phase 6 — 87 units

infrastructure in section 190.002(1)(a), Florida Statutes, opining that the “powers” of such
districts “implement the single, narrow legislative purpose.” Id. at 457.
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Preliminary
Development Plan
Type Units
52' 3
57' 0
62' 43
76' 25
90' 0
100' 0
MF (Esplanade) 32
MF (Vercelli) 23
Total | 126

The Unassigned units and Future Assessments

When the Series 2015 — Phase 4 Bonds were issued by the District, it was anticipated that
the Series 2015 — Phase 4 Bonds would be secured by special assessments (the “Series 2015 —
Phase 4 Special Assessments”) on 163 residential units in the Phase 4 assessment area. Through
the development, the number of units planned by the developer have changed as did the type
of units to be developed, and now Phase 4 will include 204 Units and the Series 2015 — Phase 4
Bonds will secured by the Series 2015 — Phase 4 Special Assessments on 204 units. It is intended
that the 36 Unassigned Units (as defined herein) in the original Phase 4 assessment area will be
assigned Series 2017 debt as described herein. The location of the Unassigned Units is shown in
the Engineer’s Report and the chart below identifies the change in units within Phase 4. It is
intended that the 36 Unassigned Units (as defined herein) in the original Phase 4 assesssment
area will se assigned Future Special Assessments as described herein that will ultimately be
pledged to pay principal and interest on the Future Bonds. The location of the Unassigned Units
is shown in the engineer’s Report.
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Units Phase 4 Minus Phase 6 Final
Phase 4 Phase 4 with Moved Units Moved to Including
Phase 6 Plan ORIGINAL Site Plan to Phase 6 Phase 4
BOND Changes Phase 6 REVISED CHANGED
52'(2-3) 3 76 51 51 3
57' 0 0 0 0 0
62' 43 31 31 31 43
76' 25 0 0 0 25
90' 0 0 0 0 0
100' 0 0 0 0 0
MF
(Esplanade) 14 0 66 36 30 50
MF (Vercelli) 2 56 56 0 0 2
Total 87 163 204 36 112 123

(1) Phase 6 Plan without Phase 4
(2) Reduction of 52' units from 76 to 51 (24) units - absorbed by additional Esplanade Units

Therefore, these special assessments securing the Phase 6 and the Future Special
Assessment Area will be levied on the Phase 6 area, and the Future Special Assessment Area in
Phase 4.

To comply with the restrictions in the supplemental indenture for the Series 2015 — Phase 4
Bonds, the Series 2017 Special Assessment Bonds will be initially assigned to all gross acres or a
platted lot in the Series 2017 Assessment Area (the “Phase 6 Plan Area”).

The District contemplates issuing additional bonds in the latter part of 2018 for the
Unassigned Units currently included in Series — 2015 - Phase 4.

The above chart identifies the units planned for Phase 6 and the additional Future Special
Assesment Area from Phase 4 that will be allocated to Phase 6 in accordance with this Report.

The Series 2017 Special Assessments will be assigned to the acreage in Phase 6 and the
Future Special Assessment Area on an unassigned area basis.

until such time as the Series 2015 — Phase 4 Special Assessments have been assigned to lots
or units as platted or as the developer files a declaration of condominium as originally
contemplated by the Series 2015 — Phase 4 Bonds. Exhibit 1 (the assessment roll) attached to
this report depicts the areas in Phase 4 that will be subject to the lien of the Series 2017 Special
Assessments (depending upon the product type). Due to the assignment of the Series 2015 —

4|Page




JP Ward and Associates LLC

Phase 4 Special Assessments as anticipated to the 165 units in Phase 4 as stated above, the
result will be the 39 Unassigned Units then being free and clear of the lien of the Series 2015 —
Phase 4 Special Assessments. Until such time as the Unassigned Units are free and clear of the
lien of the Series 2015 —Phase 4 Special Assessments. The District anticipates a financing an
additional financing in 2017 for the Sereis 2014 — Phase 4 unassigned units.

This report will identify the special and peculiar benefits for the works and services including
added use of the property, added enjoyment of the property, and probability of increased
marketability, value of the property and decreased insurance premiums will be evaluated for
each of the revised residential and commercial product types to insure that the new
assessments are fair, just and reasonable for all property within the District.

2.0 THE DISTRICT

The District was established by Ordinance of the Board of County Commissioners of Collier
County, Florida, effective February 26, 2002 and originally encompassed a total of 830 acres. As
noted above the boundaries of the District were expanded in November, 2016 to include an
additional 19.66 acres for a total of 849.44. The development, known as Esplanade Golf and
Country Club of Naples (the “Development”) also encompasses approximately all of the land
within the boundaries of the District.

Interstate 75 and U.S. 41 provide direct access to Fort Lauderdale and Miami, respectively.
Interstate 75 also provides access to Fort Myers, Sarasota, Tampa and northern Florida. The
Southwest Florida International Airport is located approximately forty (40) minutes north via
Interstate 75, and the Miami International Airport is located approximately one (1) hour and

forty-five (45) minutes east via Interstate 75.
3.0 PURPOSE OF THIS REPORT

This Special Assessment Report has been developed to provide a roadmap and lays out in
detail each step for use by the Board for the imposition and levy of non-ad valorem special
assessments. This report begins by introducing the Cost Allocation methodology, as prepared by
Waldrop Engineering, Inc. to the Board, and then the report introduces the Assessment
Methodology. These two methodologies constitute the District’s procedure for instituting the
Assessments to fund the capital improvement program for the District.

The Cost Allocation Methodology discloses the computations for the cost and dollar
amounts for the systems, facilities and services provided by the District per parcel for each unity

type of acre.
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The Assessment Methodology outlines the properties within the District that are subject to
the Assessments and the special benefit conferred peculiar to each property by, and received
from, the systems, facilities and services provided by the District’s capital improvement
program. The Assessment Methodology will have three primary objectives: (1) to determine the
special and peculiar benefits that flow to the assessable properties in the District from the
capital improvement plan provided by the District; (2) to apportion the special benefits peculiar
to all parcels in a manner that is fair and reasonable, resulting in the proportionate special
benefit; and (3) to apply the proportionate special benefit to the proposed allocated costs in
each assessment category potentially resulting in a modification to the costs allocated and fixing
the Assessments per parcel or acre. The first two objectives of the Assessment Methodology set
forth a framework to apply to the already allocated costs and dollar amount of Assessments
associated with the operations and maintenance expenditures benefiting properties. Once the
framework is set, the proportionate special benefit may modify the earlier allocated dollar
amounts of the assessments per parcel or per acre. The report is designed to conform to the
requirements of Chapters 189, 190, 170 and 197, Florida Statutes, and is consistent with the
District’s understanding of the case law on this subject.

The existing systems, facilities and services earlier acquired and constructed by this District
produced special benefits, peculiar to both acres and platted parcels, which were apportioned in
a manner that is fair and reasonable and which were based on the development plan by the
Original Developer. The capital improvement plan which was initially implemented with the
issuance of the District’s Series 2013 Bonds, the Series 2015 Bonds and the Series 2015 — Phase
4 Bonds, and the Series 2016 Bonds, and this report continues that implementation for Phase 6
with the Series 2017 Bonds and partially for the next phase of development in connection with
the Future assessments being levied on the Unassigned units that are expected to eventually
secure a portion of certain Future Bonds.

This methodology will describe the allocation of the District’s special assessments for Phase
6, based on the preliminary development plan, as provided by the Developer.

4.0 DEFINED TERMS

“Developer” — Taylor Morrison Esplanade Naples, LLC, a Florida limited Liability
Company.

“District” — Flow Way Community Development District.

“District Engineer” — Waldrop Engineering
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“Equivalent Assessment Unit” — (EAU) Allocation factor which reflects a quantitative
measure of the amount of special benefit conferred by the District’s capital project on a
particular land use, relative to other land uses.

“Engineer’s Report”- that certain Flow Way Community Development District Phase 6
Engineer’s Report prepared by the District Engineer and dated October 2017.

“Phase 1 and 2” — The first development phases of the Development. The phase 1 and 2
development is subject to the lien of the Series 2013 Bonds.

“Phase 3”- The second development phase of the Development. The phase 3
development is subject to the lien of the special assessments securing the Series 2014
Phase 3 bonds.

“Phase 4” — The third development phase of the Development. Currently all of the land
in phase 4 development are subject to the lien of the special assessments securing the
Series 2015 — Phase 4 Bonds. It is anticipated that the lien of the special assessment
securing the Series — 2015 Phase 4 Bonds ultimately will be absorbed by 204 Planned
units in Phase 4, leaving 36 Unassigned Units. Subject to the terms herein, the
Unassigned Units in Phase 4 will be subject to the lien of the Future Special Assessments
that are anticipated to secure the Future bonds after the special assessments securing
the Series 2015 — Phase 4 bonds have been fully allocated to platted and developed
units. Prior to such time, the Future Special Assessments shall not be able to be pledged
to secure any District debt

“Phase 5” — The fourth development phase of the Development. Certain units in phase
5 development are subject to the lien of the special assessments securing the Series

2016 Bonds.

“Phase 6” — The fifth development phase of the Development. Phase 6 will be subject to
the lien of the Series 2017 special assessments securing the Series 2017 Bonds.

“Allocable Costs” — Proportionate Phase 6 allocable costs.

“Phase 6 Capital Improvement Program” — Public infrastructure necessary to support
the development of Phase 6.
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“Platted Units” — lands configured as their intended end-use and subject to the lien of
the Series 2017 Assessments.

“Unplatted Parcels” — Undeveloped lands or parcels not yet subject to a recorded plat
and in their final end-use configuration.

“Unassigned Units” — planned units in Phase 4 that were not contemplated when the
Series 2015 — Phase 4 were issued and which will not be subject to the Series 2015 —

Phase 4 Special Assessments

5.0 METHODOLOGY FOR ALLOCATING COSTS AND ASSESSMENTS

5.1 Cost Allocation

The allocation of costs in the cost allocation methodology is based on accepted practices in
accordance with applicable laws and the procedure for the imposition, levy and collection of
non-ad valorem special assessments as set forth in the District Charter 2 and in conformity with
State laws applicable to such assessments.

The allocation of costs is really in effect a disclosure of the costs as a first step towards
determining the final dollar amount of the assessment per unit.

The District’s capital program can be broken down into six (6) broad categories: (1) surface
water management system, (2) utilities including potable water, wastewater and irrigation, (3)
exterior landscaping, (4) off-site improvements, (5) environmental mitigation and (6)
professional & permit fees. Mitigation as used herein, is both on-site and off-site preserve
enhancement, creation and preservation.

These programs have costs identified in Table 1 below and are merely the first step in the
special assessments to be paid. To provide further information, the division (i.e., the allocation)
of these cost for each program is further discussed in the Waldrop Engineering Inc., report dated
October, 2017.

2 See the Act in chapter 190, Florida Statutes.
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The special benefits that these programs provide to the properties are more fully disclosed
in this report and a preview of some apportionment factors is helpful.> The key to such factor is
the use of Equivalent Residential Units (“ERUs”). These units are a tried and true measurement
to compare the costs as divided or allocated.

Included in the Allocated Cost noted in the table below, $1,079,610.10 is allocated costs
related to the Unassigned Units from Phase 4.

Phase 6 and Phase 7 - Cost Allocation

Description Allocated Cost
Stormwater Management System S 3,254,179.71
Utilities

Potable Water S 395,562.57

Sanitary Sewer S 803,183.45

irrigation S 136,756.24
Exterior Landscaping S 142,926.29
Off-Site Improvement S 107,029.47
Environmental Mitigation S 337,036.38
Professional & Permit Fees S 759,654.86

Total: $ 5,936,328.97

5.2 Surface Water Management System

The District’s surface water management system was designed to be an integrated and
functional water management system for the treatment and attenuation of stormwater runoff
for the entire District. As such, the allocation of costs are based on the capacity usage
anticipated for each land use within the District.

3 As will be disclosed later, apportionment determines the relative magnitude of the special
benefits also and provides a further breakdown in costs.
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5.3 Potable Water, Wastewater and Irrigation

The District’s utility system consists of potable water, sanitary sewer and irrigation water for
the community. The development within the District consists primarily residential properties,
and a golf course with associated amenities. The potable water and sanitary sewer are divided
among all property owners based on typical flow rates established by the District Engineer for
similar use types based on the Florida Administrative Code, and that the irrigation water be
distributed based on the anticipated use for each land use type.

5.4 Exterior Landscaping, Off-Site Improvements, Mitigation and Miscellaneous

The exterior landscaping consists of buffering along the project boundaries and is
necessitated by the requirements of the Collier County Land Development Code, which requires
landscape buffering along public roadways and between different zoning categories and uses
within the County. As such, the allocation of costs are based on trip generation anticipated for
each land use within the District.

5.5 Off-Site Improvements

The off-site improvements consist of transportation related improvements for County Road
951 Extension right-of-way. These improvements were also necessitated by the requirements of
the Collier County Land PUD Ordinance NO. 12-14. These roadway improvement costs are
divided between the various individual properties based on the size of a typical lot, according to
the Engineer’s report.

5.6 Environmental Mitigation

The environmental mitigation costs consist of wetland and other habitat improvements
caused by the development of Esplanade Golf & Country Club of Naples, to replace existing
wetlands. As such, the allocation of costs are based on the capacity usage anticipated for each
land use within the District.

5.7 Professional & Permit Fees

Professional and Permit costs are allocated based on the typical lot size anticipated for each
land use within the District.

6.0 OVERVIEW OF ASSESSMENT METHODOLOGY; SPECIAL PECULIAR BENEFIT; REASONABLE
AND FAIR APPORTIONMENT; PROPORTIONATE SPECIAL BENEFIT
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The purpose of this Assessment Report is to discuss the special benefits peculiar to the
properties from construction and acquisition of the District systems, facilities and services, along
with the further enhancement and enjoyment of the property from the District’s use of its
special pinpointed and focused management capabilities to construct these systems, facilities

and services.

The Assessment Report herein constitutes a valid and legal methodology for the Flow Way
Community Development District in that it confers special benefits peculiar to the properties
and apportions those benefits in a reasonable and fair manner resulting in and applying the
proportionate special benefit. This section is broken down into four (4) subsections:

Subsection 6.1 provides a detailed overview of the requirements for a valid special
assessment. In this subsection, Florida’s legal requirements to make the assessments liens equal
in dignity to property taxes are explained and detailed. (A lien travels with the property and may
result in the loss of the property if it is not paid.)

Subsection 6.2 identifies and details the actual special benefits flowing from the District’s
construction activities of its systems, facilities and services to the properties. A breakdown of
each special benefit (added use, added enjoyment, the combination of enhanced value and
increased marketability and finally decreased insurance premiums) is provided and the way the
properties are benefited is explained.

Subsection 6.3 covers the apportionment of these special benefits. This subsection shows
the proportion of the special benefit flowing to the individual properties. For example, the Off-
site Services will create equal special benefits peculiar to individual properties. That is, the
relative magnitude of any one of these special benefits to any one property is proportional to
the special benefits to another property. Similarly, the Water Management Services will benefit
certain properties more than others, as will the Utilities and Irrigation Services.

The special benefits can be broken down into a percentage of the overall special benefit
flowing based on each category. This section explains this breakdown in specificity for each
property unit type in relation to the magnitude of the special benefit each property unit enjoys.
This apportionment results in the proportionate special benefit.

Subsection 6.4 applies the proportionate special benefit to the dollar amount allocated in
the Cost Allocation Methodology.
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6.1 Requirements For a Valid Assessment Methodology

Valid assessments under Florida Law have two (2) requirements that must be met by the
Board using this methodology to provide that the assessments will be liens on property equal in
dignity to County property tax liens and to justify reimbursement by the property owners to the
District for the special benefits received by and peculiar to their properties.

First, the properties assessed must receive, peculiar to the acre or parcel of property, a
special benefit that flows as a logical connection from the systems, facilities and services
constituting improvements.* The courts recognize added use, added enjoyment, enhanced value
and decreased insurance premiums as the special benefits that flow as a logical connection from
the systems, facilities and services peculiar to the property. Additionally, the properties will
receive the special benefit of enhanced marketability.

4 The two basic requirements for a valid assessment under law are stated succinctly in City
of Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota County v.
Sarasota Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom. Collier County
v. State, 733 So. 2d 1012 (Fla. 1999) (“There are two requirements for the imposition of a valid
special assessment. First, the property assessed must derive a special benefit from the service
provided. Second, the assessment must be fairly and reasonably apportioned among the
properties that receive the special benefit.”) (Citations omitted). The requirement that the
benefits received from the property must be peculiar to the parcel or acres is stated in City of
Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota County v.
Sarasota Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom. Collier County
v. State, 733 So. 2d 1012 (Fla. 1999) (A special assessment "is imposed upon the theory that that
portion of the community which is required to bear it receives some special or peculiar benefit
in the enhancement of value of the property against which it is imposed as a result of the
improvement made with the proceeds of the special assessment."). The requirement for the
existence of a logical connection from the systems, facilities and services constituting the
improvements to the parcel or acre is found in Lake County v. Water Management Corp., 695
So. 2d 667, 669 (Fla. 1997) (The test for evaluating whether a special benefit is conferred to
property by the services for which an assessment is imposed “is whether there is a ‘logical
relationship’ between the services provided and the benefit to real property.”)
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Second, the special benefits must be fairly and reasonably apportioned in relation to the
magnitude of the special benefit received by and peculiar to the various properties being
assessed,’ resulting in the proportionate special benefit to be applied.

Although property taxes are automatically liens on the property, non-ad valorem
assessments, including special assessments, are not automatically liens on the property but will
become liens if the governing Board applies the following test in an informed, non-arbitrary
manner. If this test for lienability is determined in a manner that is informed and non-arbitrary
by the Board of Supervisors of the District, as a legislative determination, then the special
assessments may be imposed, levied, collected and enforced as a first lien on the property equal
in dignity to the property tax lien.® Florida courts have found that it is not necessary to calculate
special benefits with mathematical precision at the time of imposition and levy’ so long as the
levying and imposition process is not arbitrary, capricious or unfair.?

5 City of Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota
County v. Sarasota Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom.
Collier County v. State, 733 So. 2d 1012 (Fla. 1999).

& Workman Enterprises, Inc. v. Hernando County, 790 So. 2d 598, 600 (Fla. 5th DCA 2001)
(“When a trial court is presented with a property owner's challenge to a special assessment the
appropriate ‘standard of review is the same for both prongs; that is, the legislative
determination as to the existence of special benefits and as to the apportionment of the costs of
those benefits should be upheld unless the determination is arbitrary.””) (Citation omitted). §
170.09, Fla. Stat. (2010) (“The special assessments . . . shall remain liens, coequal with the lien of
all state, county, district, and municipal taxes, superior in dignity to all other liens, titles, and
claims, until paid.”

7 City of Boca Raton v. State, 595 So. 2d 25, 31 (Fla. 1992) (In determining the special benefit
each parcel or acre receives, the District is “not required to specifically itemize a dollar amount
of benefit to be received by each parcel.”). Pursuant to section 197.122(1), Florida Statutes, all
taxes imposed pursuant to the State Constitution and laws of this state shall be a first lien,
superior to all other liens, on any property against which the taxes have been assessed and shall
continue in full force from January 1 of the year the taxes were levied until discharged by
payment or until barred under chapter 95. Pursuant to the collection laws, section 197.3632,

(footnote continued)
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6.2 Special Peculiar Benefits

Focused, pinpointed and responsive management by the District of its systems, facilities and
services, create and enhance special benefits that flow peculiar to property within the borders
of the District, as well as general benefits to the public at large.

All benefits conferred on District properties are special benefits conferred on property
because only property within the District will specially benefit from the enhanced services to be
provided as a result of these new assessments. Any general benefits resulting from these
assessments are incidental and are readily distinguishable from the special benefits that accrue
to the property within the District. Properties outside the District do not depend on the District’s
programs and undertakings in any way for their own benefit and are therefore not considered to
receive benefits for the purposes of this methodology. The four assessments imposed by this
resolution are designed with the specific properties of the District in mind and for their exclusive
special benefit.

6.2.1 General Review

From the District’s focused and pinpointed management flows the special benefit peculiar
to each parcel or acre of added use of the property. This special benefit of added use of a piece
of property contemplates the increased ability to “use” the property for its intended purpose.

The District’s control and management will also provide another special benefit peculiar to
each parcel or acre of added enjoyment of the property. The special benefit of added enjoyment
of property contemplates the increase in the satisfaction or quality of use of the specially
benefitted property.

Additionally, the District’s control and management will provide the special benefit peculiar
to each parcel or acre of the probability of increased marketability and value of the property.

Florida Statutes, and all applicable case law, this provision on taxes also applies to non-ad
valorem assessments.

8 See Workman Enterprises, Inc. v. Hernando County, 790 So. 2d 598 (Fla. 5th DCA 2001),
supra note 5, at 600.
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The dollar increase in the value of the property could be determined at a later time by a
property appraiser.

Because the benefits of the District’s control and management are greater than the costs of
the assessments, an overall net special benefit occurs. This net special benefit equates into an
increase in at least some of the property values of the surrounding homes. An increase in
property values makes these properties more marketable and more saleable. Put differently,
when a property’s value increases and the price a property is for sale remains the same, the
property will have a greater chance of being sold; therefore, the marketability of that property is
increased.

Further, a derivative special benefit also exists from this increased marketability. Because of
the overall benefit and increases in property values, the surrounding homes will increase in their
marketability. More enhanced neighboring properties mean increased marketability. Therefore,
even if a single property’s value is not increased from the particular District service, many
surrounding properties’ value will increase, and the non-value improving property will still gain
an increase in marketability.

Finally, the District’s focused and pinpointed control and management will provide a special
benefit peculiar to each parcel or acre of decreased insurance premiums. The monetary
decrease in the insurance premiums could be determined at a later time by an insurance

adjuster.

These special and peculiar benefits are real and ascertainable, but are not yet capable of
being calculated and assessed as to value with mathematical certainty; however, their
magnitude can be determined with certainty today. Each special benefit is by orders of
magnitude more valuable than the cost of, or the actual assessment imposed and levied for, the
services and improvements that they provide peculiar to the receiving properties.

Accordingly, each system, facility and service provided by the District is discussed.

(A) Surface Water Management Systems, Facilities and Services

The Special Benefit of Added Use

From the District’s focused and pinpointed management of the Surface Water Management
System flows the special benefit peculiar to each parcel or acre of added use of the property.
The special benefits peculiar to each parcel or acre from the Surface Water Management System
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that contributes, as a logical relationship, to the added use of property throughout the District
are flood reduction and prevention and reduced over-drainage. The community is being
developed as a bundled golf community, where each owner of property within the District will
be a member of the Homeowner’s Association and the Association will be the owner of the Golf
Course. With this development concept, the development of the Golf Course will benefit the
property owners directly by permitting the owner’s the use of the course and it’s associated
facilities.

The District’s focused and pinpointed control and maintenance of the Surface Water
Management System will avoid the need to undergo intense revitalization efforts of the system
in the future for all residential properties and of the Golf Course, however the sole beneficiaries
of the added use of the Golf Course are the individual property owners in the District, and not
the Golf Course since the Golf Course will be owned and operated by the Homeowner’s
Association to which all individual property owner’s will be members of the Homeowner’s
Association. As such, the individual properties (excluding the Golf Course) will receive the entire
benefit of flood protection, treatment and attenuation of stormwater runoff.

The Special Benefit of Added Enjoyment

The District’s construction of the Surface Water Management Services will also provide a
special benefit peculiar to each parcel or acre of added enjoyment of the property. The items
contributing, as a logical relationship, to the special benefit of added enjoyment of the property
are reduced pollution on the property and throughout the District, improved water quality
throughout the District, and an aesthetic enhancement of property in general through a better-
maintained landscape resulting in a clean and pristine environment. Use of the Golf Course will
be significantly enhanced by allowing owner’s to enjoy a better game-play experience in playing
on well drained, hence dry, lands as well as the satisfaction of playing on a highly maintained
course with an admirable beauty as a direct result of that maintenance. Again however, since
the Golf Course is owned by the Homeowner’s Association, the benefit’s that are derived from
the enjoyment of the surface water management system, flow as a logical consequence to the
individual properties (excluding the Golf Course) within the District. These individual properties
will also enjoy the significant decrease in pollutant build up on their lands and common areas
and the consequent positive environmental and aesthetic effects on their lands and local
community as a direct result of the enhanced Surface Water Management System’s
construction, operation and maintenance by focused District management.
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The Special Benefit of the Probability of Enhanced Value and Increased Marketability

The District’s construction of the surface water management system will provide further a
special benefit peculiar to each parcel or acre in the probability of increased marketability and
enhanced value of the property. Specific benefits of this type include decreased landscaping and
maintenance costs, reduced environmental degradation, higher quality property maintenance,
reduced water treatment costs (since the system is effectively removing a substantial portion of
the pollutants before the run-off water reaches a water treatment facility), and increased
prestige. Moreover, the enhanced value received by the property will remain despite any
change in future use because the surface water management system benefits the lands of the
District irrespective of their current or anticipated purpose. The dollar increase in the value of
the property can be determined at a later time by a property appraiser. The Golf Course itself, as
a better served entity, will be much more valuable, and consequently as a result of the
ownership by the Homeowner’s Association the individual home values may be positively
affected by the golf course. Additionally, as a result of the construction of the surface water
management system, this will provide owner’s potentially more playing time should its overall
enhancement entice more property owners to visit and use the golf course; again, this in turn
could increase the prestige and visibility of the course, further driving up the market value of the
individual properties in the District. Finally, these individual properties would specially benefit
from value increases in the individual properties, which are directly attributable to providing
flood protection, treatment and attenuation of stormwater, a stormwater system that raises the
project’s finished floor elevations above FEMA'’s flood elevation, all from the construction of the
District’s surface water system, and all at residents’ disposal. Finally, the construction of the
District’s surface water system, will provide less local maintenance and landscaping
expenditures, and significantly more attractive individual lots which by their aesthetic
characteristics are more sought after and marketable.

The Special Benefit of Decreased Insurance Premiums

Finally, the District’s control and management of the surface water management system will
provide a special benefit peculiar to each parcel or acre of decreased insurance premiums. The
monetary decrease in the insurance premiums could be determined at a later time by an
insurance adjuster. The Golf Course as well as residential properties within the District should
enjoy significant reductions in insurance costs if the system is proved to decrease pollutants
locally in the manner intended as well as provide a means of flood prevention that will reduce
the potential for property damage throughout the entire District. Additionally, the mere fact
that the system is being constructed to raise the project’s finished floor elevations above
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FEMA'’s flood elevation, will potentially eliminate the need for or reducing the cost of flood
insurance to all individual properties in the District.

(B) Utilities

From the District’s focused and pinpointed management, the construction of the District’s
utility systems, including potable water, sanitary sewer and the irrigation system flows the
special benefits peculiar to each parcel or acre in terms of added use, added enjoyment,
enhanced value and marketability. All these special benefits would not exist but for the
successful operation of the District’s functions and duties by the Board of Supervisors. Each
parcel or acre within the District requires the Board to construct a utility system for the benefit
of and upon each individual property in order to meet the District’s single, special purpose in
providing sustained high quality infrastructure to the District. These services constitute the
source of the special benefit peculiar to the property on which the assessment is based because
without these services, no capital infrastructure nor its maintenance and operation could ever
accrue to the properties.

(C) Exterior Landscaping

From the District’s focused and pinpointed management, the construction of the exterior
landscaping elements flows special benefits peculiar to each parcel within the District. The
Board will provide exterior landscaping which include buffering along Immokalee Road and
other areas of the District. This landscaping was required by Collier County Land Development
Code. It is these specific services from which all property will gain and specially benefit from
added use, added enjoyment, and enhanced value and marketability.

(D) Off-Site Improvements

From the District’s focused and pinpointed management, off-site improvements flows the
special benefit peculiar to each parcel or acre within the District. These improvements are
primarily transportation related improvements and from these improvements the community
will mitigate any transportation related deficiencies to the off-site roadway system that are due
to the traffic being generated from the parcels and properties in the District. These off-site
improvements would not be required if not for the development of the properties in the District
and these parcels will specifically benefit from the better flow of traffic into and out of the
District. However, the golf course does not generate any additional traffic, since the golf course
is not a public course nor open to membership outside the residential property within the
District, as such, the golf course receives no benefit from these off-site improvements. Similarly
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the discovery center does not generate any additional traffic, since it too is not open to the
public and is for use only the property owner’s in the District, as such, the discover center
receives no benefit from these off-site improvements. As applicable to the other services, that
is, all these special benefits would not exist but for the successful operation of the District’s
functions and duties by the Board of Supervisors. Each parcel or acre within the District requires
the Board to construct infrastructure that benefit each individual property in order to meet the
District’s single, special purpose in providing sustained high quality infrastructure to the District.
These services constitute the source of the special benefit peculiar to the property on which the
assessment is based since without these services, no development could ever occur.

(E) Environmental Mitigation

From the District’s focused and pinpointed management, mitigation improvements flows
the special benefit peculiar to each parcel or acre within the District. These improvements
include the construction of wetland, and other habitat replacement due to the development of
the community. These mitigation improvements would not be required if not for the
development of the properties in the District and these parcels will specifically benefit from
increased storm protection and flood damage due to major storm events. These wetland and
other habitat replacements increase nature’s nurseries for various birds, animals and plant life,
and ultimately increase the enjoyment by residents in the District to participate in wetland
activities, such as canoeing, bird watching, photography, and other outdoor recreation. As
applicable to the other services, that is, all these special benefits would not exist but for the
successful operation of the District’s functions and duties by the Board of Supervisors. Each
parcel or acre within the District requires the Board to construct infrastructure that benefit each
individual property in order to meet the District’s single, special purpose in providing sustained
high quality infrastructure to the District. These services constitute the source of the special
benefit peculiar to the property on which the assessment is based since without these services,
no development could ever occur.

(F) Professional & Permit Services

From the District’s focused and pinpointed management, from these miscellaneous
improvements flows the special benefit peculiar to each parcel or acre within the District. These
improvements are required and include the necessary soft costs, such as engineering design and
inspection, permitting, etc. for all of the other systems, facilities and services. These
miscellaneous improvements would not be required if not for the balance of the others systems,
facilities and services and as such, development of the properties in the District and these
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parcels will specifically benefit from all of the other systems, facilities and services. As
applicable to the other services, that is, all these special benefits would not exist but for the
successful operation of the District’s functions and duties by the Board of Supervisors. Each
parcel or acre within the District requires the Board to construct infrastructure that benefit each
individual property in order to meet the District’s single, special purpose in providing sustained
high quality infrastructure to the District. These services constitute the source of the special
benefit peculiar to the property on which the assessment is based since without these services,
no development could ever occur.

5.3 Reasonable and Fair Apportionment: The Proportionate Special Benefit

The special benefits described above must be fairly and reasonably apportioned in relation
to the relative magnitude (not the value) of the special benefit received by and peculiar to the
various properties being assessed. The magnitude of such benefit is different for each type of
property within the District and for each type of assessment on which the special benefit is
based. The apportionment here is divided by unit type (as opposed to each individual parcel or
acre) because the differences among the parcels and acres in each unit type, while present, are
de minimus in this situation. It is illustrative of such benefit which one parcel or acre enjoys in
comparison to another parcel or acre and that relationship informs the respective assessments
which each parcel or acre must pay; always in proportion to the extent of the total benefit
which they receive in relation to all other properties which also enjoy such benefit. All
assessments discussed below are either equal to or less than such benefit with which it is
associated.

(A) Surface Water Management System Apportionment

The Surface Water Management System provides several special benefits, peculiar to
certain properties within the District, as described above in section 6.2(A). Such benefits
conferred by this system, as a whole, are to be apportioned to properties based on: (1) common
areas that benefit the entire District (2) common areas that benefit residential only, and (3)
specific land uses which generate anticipated runoff based on type of property on a per parcel
or per acre basis. These three methods combined will constitute the makeup of the Water
Management Services special assessment for each individual parcel or acre.

For the first apportionment method, the District’s Water Management assessment will
consist of an amount representative of all common areas within the District from which all
properties within the District benefit. Because all properties within the District benefit from all
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District common areas, all properties share in the special benefit conferred on these areas. This
is also reflective of the fact that the entire Surface Water Management System is one aggregate
system and all properties must bear their share of the respective costs in managing not only
their own properties but also of the common areas whose proper functioning is paramount to

the integrity of the system as whole.

The second apportionment method addresses the special benefits received by the
properties within the residential areas that are common to the residential areas, such as
roadways that serve residential areas only, the leisure center and residential common areas as a
result of the Surface Water Management system. The residential areas contain additional rights-
of-way and common areas that affect water flow only within those residential communities.
Therefore, only those properties will receive special benefits from the proper drainage and
treatment of stormwater run-off in these areas. Consequently, all properties within these
communities are apportioned to reflect the magnitude of these proportionate special benefits.

The third apportionment method, which makes up the remainder of the Water
Management assessment, addresses the unit type of individual parcels or acres. Property will be
assessed, despite its run-off rate (as calculated in the “Cost Allocation Methodology” above), to
reflect the relative magnitude of the individual special benefit it receives proportionally from the
entire Water Management System. A considerable portion of the residential properties within
the District consists of impervious surfaces and therefore generate significant run-off from

storm events.
(B) Utilities Apportionment

The utility services provide special benefits peculiar to all properties within the District in
the manner described above. These assessments are apportioned relative to the derivative
benefits received by particular properties from Board undertakings in the construction of the
infrastructure provision. As explained earlier, because certain properties, by their nature,
require more utility services and consideration when it comes to the provision of infrastructure,
such properties benefit proportionally more than others within the District. While all properties
benefit from these services, they are only assessed in accordance with the proportional benefit
they receive. Therefore, the magnitude of the proportional special benefit for each property for
this particular assessment varies according to the particular characteristics of the parcel or acre,
as well as the apportionment that each unit type receives from the other services.

(C) Exterior Landscaping Apportionment
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The exterior landscaping services provide special benefits peculiar to all properties within
the District in the manner described above. These assessments are apportioned relative to the
derivative benefits received by particular properties from Board undertakings in the
construction of the infrastructure. As explained earlier, this is because all properties, by their
nature, require these buffer landscaping areas outside the District in order to develop the
property within the District, such properties therefore benefit proportionally. While all
properties benefit from these services, they are only assessed in accordance with the
proportional benefit they receive. Therefore, the magnitude of the proportional benefit for each
property for this particular assessment does not vary according to the particular characteristics
of the parcel or acre.

(D) Off-Site Apportionment

The off-site services which consist primarily of roadway related improvements within
County Road 951 right-of-way and which benefit the communities are apportioned according to
the use, expressed as ITE trip generation rates, associated with specific types of property in
those communities. Single Family homes generally have more inhabitants, more vehicles, and
therefore higher frequency of use of roadways in their respective community. Condominiums,
club homes and villas, however, utilize the community roadways less and therefore benefit less
than their Single Family unit counterparts. As a result, Single Family units can be said to enjoy
the special benefits of these community specific improvements to a larger magnitude than all
other types of units. Single Family units within each respective community will therefore be
assessed significantly, but not substantially, more than Multi-Family and for the reason that they
will be using community roadways more often and hence receive significantly more special
benefits from the specific improvements of roadway lighting, signage and maintenance provided
by the District.

(E) Environmental Mitigation Apportionment

The mitigation infrastructure services provide special benefits peculiar to all properties
within the District in the manner described above. These assessments are apportioned relative
to the derivative benefits received by particular properties from Board undertakings in the
construction of the infrastructure. As explained earlier, this is because all properties, by their
nature, require the replacement of lost wetland and habitat, irrespective of the type of land use,
such properties therefore benefit proportionally. While all properties benefit from these
services, they are only assessed in accordance with the proportional benefit they receive.
Therefore, the magnitude of the proportional benefit for each property for this particular
assessment does not vary according to the particular characteristics of the parcel or acre.
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(F) Professional & Permitting Apportionment

The professional and permitting services provide special benefits peculiar to all properties
within the District in the manner described above. These assessments are apportioned relative
to the derivative benefits received by particular properties from Board undertakings in the
construction of the infrastructure. As explained earlier, this is because all properties, by their
nature, require the these design, inspection, permitting and other costs that are required for the
entire infrastructure program, irrespective of the type of land use, such properties therefore
benefit proportionally. While all properties benefit from these services, they are only assessed in

accordance with the proportional benefit they receive.
5.4 Application of the Proportionate Special Benefits to the Allocated Costs

Accordingly, the reasonable and fair apportionment of the special benefits provided by the
District which is peculiar to both the acres and the platted parcels results in the proportionate
special benefit which is the final step required under Florida law to complete the fixing of the

assessments to be imposed and levied.

The application of the proportionate special benefit is important. The relative magnitude of
each special benefit peculiar to each property for Water Management Services is determined by
analyzing the respective acreage of each unit in proportion to the total acreage of the entire
District. The relative magnitude of added use is directly related to the total acreage of each unit
type. The greater acreage a particular unit occupies, the greater the special benefit received
from the District’'s Water Management System and thus, the greater relative magnitude as
compared with the other units. The same analysis was employed for the special benefit of
added enjoyment because the Golf Course receives more added enjoyment because its purpose
is recreational whereas residential plats are mainly for dwelling. Better water management
leads to enhanced course conditions and increases the quality and satisfaction of the land use.

Surface Water Management System

Allocation by
Number Number Percent of Cost use & Allocation by
Parcel Type of Units of ERU's  Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit
52' 3 1 $ 52,4474 1.60% 1.20% 0.40% 1.60% $ 52,14474 $  17,38158
57 0 15 $ - 0.00% 0.00% 0.00% 0.00% $ $ -
62' 43 1.84 $ 1,375,230.73 42.26% 31.70% 10.57% 42.26% $1,375,230.73 S 31,982.11
76' 25 2.52 $ 1,095,039.50 33.65% 25.24% 8.41% 33.65% $1,095,039.50 $  43,801.58
90' 0 2.73 $ - 0.00% 0.00% 0.00% 0.00% $ $ -
100" 0 3.27 S - 0.00% 0.00% 0.00% 0.00% S S -
Multi-family (Esplanade) 50 0.82 $  712,645.00 21.90% 16.42% 5.47% 21.90% $ 712,64500 $  14,252.90
MF (Vercelli) 2 0.55 $  19,119.74 0.59% 0.44% 0.15% 0.59% $ 1911974 $ 9,559.87
Golf Course & Amenity 0 - $ - 0.00% 0.00% 0.00% 0.00% $ S -
Total 123 $3,254,179.71 100.00% 75.00% 25.00% 100.00% $ 3,254,179.71

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services
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The second and third charts below, shows the cost allocation methodology for Utilities,
including potable water, sanitary sewer and irrigation was analyzed based on two distinct
component parts. First the potable water and sanitary sewer component, flow rates established
by Florida Administrative Code for different use types was used. These flow rates help
determine the units that use the infrastructure the most, determining the size of pipes and
other ancillary facilities for the different unit types, and consequently the most money to be
spent on the construction of these facilities.

Similarly for the irrigation system, the cost allocation methodology is based on the use of
the facilities with a notable exception that is the use is based on the average irrigated area for
each lot type. The area of land area to be irrigated helps determine the units that use the
infrastructure the most, again, also determining the size of pipes and other ancillary facilities for
the different unit types, and consequently the most money to be spent on the construction of
these facilities.

A similar analysis can be used to determine the relative magnitude of the special benefits
peculiar to the properties between the various land use types. The units that cause the most
dollars to be spent on the construction of the facilities are the same units that use the
infrastructure the most. The units that use the infrastructure the most are also the same units
that benefit the most from the infrastructure. Thus, a direct correlation exists between the
units causing the most money to be spent on the cost of construction receiving the most
benefits from the capital improvement program.
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Potable Water and Sanitary Sewer

Allocation by
Number Number Percent of Cost use & Allocation by
Parcel Type of Units of ERU's  Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52 3 1.00 S 26,402.94 2.20% 1.65% 0.55% 2.20% S 2640294 $ 8,800.98

57 0 1.24 $ - 0.00% 0.00% 0.00% 0.00% $ -8 -

62' 43 118 S 446,222.82 37.22% 27.92% 9.31% 37.22% S 446,222.82 S 10,377.27

76" 25 143 $  314,602.20 26.24% 19.68% 6.56% 26.24% $ 31460220 $  12,584.09

90' 0 1.65 $ - 0.00% 0.00% 0.00% 0.00% $ -8 -

100" 0 1.87 S - 0.00% 0.00% 0.00% 0.00% S - S -

Multi-family (Esplanade) 50 0.62 $  400,641.62 33.42% 25.07% 8.36% 33.42% S 400,641.62 $ 8,012.83

MF (Vercelli) 2 1493 $  10,876.44 0.91% 0.68% 0.23% 0.91% $ 1087644 $ 5,438.22

Golf Course & Amenity 0 0.00 S - 0.00% 0.00% 0.00% 0.00% $ - s -
Total 123 23.90  $1,198,746.02 99.09% 75.00% 25.00% 100.00% $ 1,198,746.02

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

Irrigation Water System

Allocation by
Number Number Percent of Cost use & Allocation by
Parcel Type of Units of ERU's Cost Allocation Allocation Use (1) Enjoyment All (3) Enjoyment Unit
52' 1.00 S 5,691.30 4.16% 1.04% 4.16% S 5,691.30 $ 1,897.10
57' 0 1.03 S - 0.00% 0.00% 0.00% 0.00% S - S -
62 43 0.65 $  53,354.61 39.01% 29.26% 9.75% 39.01% $ 5335461 $ 1,240.80
76" 25 0.68 $  32,325.38 23.64% 17.73% 5.91% 23.64% $ 3232538 $ 1,293.02
90 0 1.01 S - 0.00% 0.00% 0.00% 0.00% S - S -
100' 0 0.45 $ - 0.00% 0.00% 0.00% 0.00% $ -8 -
Multi-family (Esplanade) 50 0.66 $  42,883.53 31.36% 23.52% 7.84% 31.36% $  42,883.53 $  42,883.53
MF (Vercelli) 2 79.12 S 2,501.42 1.83% 1.37% 0.46% 1.83% S 2,501.42 $ 2,501.42
Golf Course & Amenity 0 0.00 S - 0.00% 0.00% 0.00% 0.00% S - $
Total 123 4.825152 $ 136,756.24 66.81% 75.00% 25.00% 100.00% $ 136,756.24

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

The cost allocation methodology for roadway related off-site improvements used ITE
(International Traffic Engineers) TRIP rates to determine the allocation of costs for this part of
the capital improvement program. The ITE TRIP rates help determine the units that use the
infrastructure the most, generating the size of the roadway facilities and consequently cause the
most money to be spent in capital on these facilities. A similar analysis can be used to
determine the relative magnitude of the special benefits peculiar to the properties in the
District. The units that cause the most cost to be spent, and use the infrastructure the most
benefit the most from the roadway capital improvement program. Thus, a direct correlation
exists between the units causing the most capital to be spent on the roadways and the units
receiving the most benefits from the implementation of the capital improvement program
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Off-Site Improvements

Allocation by

Number Number Percent of Cost use & Allocation by

Parcel Type of Units of ERU's  Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 3 1 S 2,989.65 2.79% 2.09% 0.70% 2.79% S 2,989.65 S 996.55

57 0 1 $ - 0.00% 0.00% 0.00% 0.00% $ -8 -

62' 43 1 S 42,851.65 40.04% 30.03% 10.01% 40.04% S 4285165 S 996.55

76" 25 1 S 24,913.75 23.28% 17.46% 5.82% 23.28% $ 2491375 S 996.55

90' 0 1 $ - 0.00% 0.00% 0.00% 0.00% $ -8 -

100" 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S -

Multi-family (Esplanade) 50 0.7 S 34,879.25 32.59% 24.44% 8.15% 32.59% $  34879.25 S 697.59

MF (Vercelli) 2 0 S 1,395.17 1.30% 0.98% 0.33% 1.30% S 1,395.17 $ 697.59

Golf Course & Amenity 0 0 S - 0.00% 0.00% 0.00% 0.00% $ - S -
Total 123 6.7 $ 107,029.47 100.00% 75.00% 25.00% 100.00% $ 107,029.47

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

The cost allocation methodology for project landscaping — off-site, environmental wetland
mitigation along with professional & permit fees are all project costs that are due to the
development of the District as a whole, in that if it were not for the entire development, specific
land uses benefit equally from the entire development program. All properties within the
District receive increased enjoyment from the off-site landscaping, environmental wetland
mitigation and increased use of all services from the typical soft costs associated with
development projects of this size and magnitude. As these miscellaneous services are not
attributable to any specific land uses the apportionment of these services is reflective of the

special benefits explained earlier in this report.

Exterior Landscaping, Environmental Mitigation, Professional & Permitting Fees

Allocation by
Number Number Percent of Cost use & Allocation by
Parcel Type of Units of ERU's  Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 3 1.00 S 29,936.07 2.41% 1.81% 0.60% 2.41% S 29,936.07 $ 9,978.69

57 0 1.24 $ - 0.00% 0.00% 0.00% 0.00% $ -8 -

62' 43 1.19 $ 511,283.61 41.25% 30.93% 10.31% 41.25% $ 511,28361 S 11,890.32

76' 25 151 S 377,652.42 30.47% 22.85% 7.62% 30.47% S 37765242 S 15,106.10

90' 0 179 $ - 0.00% 0.00% 0.00% 0.00% $ -8 -

100" 0 0.62 S - 0.00% 0.00% 0.00% 0.00% S - S -

Multi-family (Esplanade) 50 0.62 $  308,409.07 24.88% 18.66% 6.22% 24.88% S 308,409.07 $ 6,168.18

MF (Vercelli) 2 0.00 S 12,336.36 1.00% 0.75% 0.25% 1.00% $ 1233636 $ 6,168.18

Golf Course & Amenity 0 0.00 S - 0.00% 0.00% 0.00% 0.00% $ - s -
Total 123 7.97 $1,239,617.53 100.00% 75.00% 25.00% 100.00% $1,239,617.53

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

The table on the following page shows the total apportioned costs after apportionment of

the special benefit application.
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Total Apportioned Costs after apportionment of Special Benefit Application

Potable Water Landscaping,

Parcel Type Bl e Wy and Sanitary Irrigation Water Mitigation, G
Management " Improvements
Sewer Prof/Permitting Fees

52' S 52,144.74 S 26,402.94 S 5,691.30 $ 29,936.07 $ 2,989.65 $ 117,164.70
57' $ -8 -8 -8 -8 -8 -
62' $ 1,375230.73 S 446,222.82 S 53,354.61 $ 511,283.61 S 42,851.65 $  2,428,943.42
76' $  1,095,039.50 $ 314,602.20 $ 32,32538 S 377,652.42 S 24,913.75 $  1,844,533.25
90' $ - S -8 -8 -8 -8 -
100' $ $ $ $ $ $
Multi-family (Esplanade) S 712,645.00 S 400,641.62 $ 42,883.53 $ 308,409.07 $ 34,879.25 $  1,499,458.47
MF (Vercelli) S 19,119.74 S 10,876.44 S 2,501.42 $ 12,336.36 S 1,395.17 $ 46,229.13
Golf Course & Amenity S - S - s - s - s - s -

Total $ 3,254,179.71 $ 1,198,746.02 $ 136,756.24 $ 1,239,617.53 $ 107,029.47 $ 5,936,328.97

7.0 Overview of the Inventory Adjustment Determination

The assessment methodology is based on the development plan that is currently proposed
by the Developer. As with all projects of this size and magnitude, as development occurs, there
may be changes to various parts of the proposed project mix, the number of units, the types of
units, etc. The inventory adjustment determination mechanism is intended to insure that all of
the debt is levied only on developable properties, such that by the end of the development

period there will be no remaining debt on any undevelopable property.

First, as property is taken from an undeveloped (raw land) state and readied for
development, the property is platted or alternatively specific site plans are developed and
processed through the County Property Appraiser, who assigns distinct parcel identification
numbers for land that is ready to be built upon. Or in the case of property where a
condominium is being developed the land is platted as a large tract of land, and ultimately as
the developer files the declaration of condominium, the County Property Appraiser assign
distinct parcel identifications to each condominium unit that will be constructed on the
property.

Since a plat can and may be changed during the development plan, there are times when a
tract of land is re-platted for various reasons, including but not limited to, market conditions,
sales to builders who desire to build different products on the properties, as such, in order to
insure that properties benefit from the system wide improvements, all land, even if platted, is
initially assessed as undeveloped tracts of land on an equal per acre basis. As such, until the
developer finalizes the development plan for a track of land and advises the District, the equal

per acre basis will be utilized.

When the events noted above occur, the District then allocates the appropriate portion of
its debt to the newly established and distinct parcel identification numbers as finally will be
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developed. The inventory adjustment determination allows for the District to take the debt on
these large tracts of land, and assign the correct allocation of debt to these newly created units.
This mechanism is done to insure that the principal assessment for each type of property
constructed never exceed the initially allocated assessment contained in this report.

This is done periodically as determined by the District Manager or their authorized
representative, and is intended to insure that the remaining number of units to be constructed
can be constructed on the remaining developable land. If at any time, the remaining units are
insufficient to absorb the remaining development plan, the developer will be required to make a
density reduction payment, such that the debt remaining after the density reduction payment
does not exceed principal assessment for each type of property is exceeded in the initially
allocated assessment contained in this report.

Alternatively, in this instant case, the development plan has changed for Phase 4, and there
are 39 Unassigned Units that are intended to be constructed in Phase 4, that are now included
in Phase 6. The District will continue to follow the process established for the Phase 4
assessment area and allocate the appropriate portion of its debt until such time as there is no
remaining debt to be allocated to Phase 4. Once this debt is fully allocated in Phase 4, and the
lien on the remaining land then becomes extinguished, the additional 39 Unassigned Units now
contemplated to be included in Phase 6 will be assigned to this Phase 4 remaining land that is
now not encumbered by the lien of Phase 4.

In order to insure that the amount of debt does not exceed the maximum per acre
assessment, excluding the additional land relating to the Unassigned Units anticipated to be
included from Phase 4 , the District shall take the total acres in Phase 6 (excluding the Phase 4)
acres, remove all platted acres from said calculation, and calculate the remaining debt for the
unplatted acres and if the developer shall make any payments to the District to bring the
unplatted acres remaining debt per acre to the maximum.

8.0 Allocation of Series 2017 Phase 6 Capital Improvement Revenue Bonds to Properties in the
District.

This section of the report takes the cost allocations identified in this report and spreads that
cost over the proposed development plan, taking into consideration the costs of issuing the
Series 2017 — Phase 6 Bonds, including Capitalized Interest, Reserve Account Requirements and
Cost of Issuance. It should be noted that that the developer, Taylor Morrison Esplanade has
advised the District that it will construct assets within the Phase 6 Area to insure that these
constructed assets will be an obligation of the completion agreement with Taylor Morrison
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Esplanade, and such as such, the total infrastructure to be financed by the District is
$4,958,961.25 plus the costs of issuance, as shown in the chart below.

The following chart reflects the preliminary sizing for the Series 2017 — Phase 6 Bonds.

From the determination of the Par Debt needed to finance the project, we can compute the
outstanding per unit debt, and estimated annual debt service payments on the units. The below
chart shows the allocation of debt including the additional 39 Unassigned Units currently in
Phase 4 that are anticipated to be allocated debt from the Phase 6 Bonds.

Flow Way Community Development District
Assessment Levels
Series 2017 - Phase 6 and Phase 7 Capital Improvement Revenue Bonds

Completion NET Total N . ESTIMATED
Number of Total Apportioned Agreemnt Apportioned Costs Percent of Series 2017 - Total Series 2017 Par ESTIVIATED  Collection Total Annual Total Debt

Parcel Type Apportioned 0  Par Debt By Annual Debt  Costs and

Units Costs Obligation of after Obligaion of — Product Type Debt Per Unit Service Discounts Payment Per Service

Developer (1) Completion Unit

52' 3 S 117,16470 $ S 117,164.70 1.97% S 14194714 $ 4731571 $ 3,25558 $ 227.89 $ 348347 S  9,766.73
57' 0 $ - $ - 0.00% $ -8 -8 -8 -8 -8 -
62' 43 $ 242894342 $ S 242894342 40.90% S 2,942,70871 $ 6843509 $ 470870 $ 32961 $ 503831 $ 202,474.22
76' 25 $ 184453325 $ S 1,844,53325  31.06% S 2,23468527 $ 89,387.41 $ 615034 $ 43052 $ 6580.86 $ 153,758.39
900" 0 $ - $ - 0.00% $ -8 -8 -8 -8 -8 -
100' 0 $ $ 0.00% $ $ $ $ $ $
Mult-ifamily -
Esplanade 50 $ 1,499,45847 $ 149945847  25.25% $ 181662094 $ 3633242 $ 2499.87 $ 17499 $ 2,674.86 $ 124,993.31
Multi-family -
Verchelli 2 S 48,730.55 $ -8 48,730.55  0.82% s 59,037.94 $ 2951897 $ 203106 $ 14217 $ 217324 $  4,062.13
Total 123 $ _ 5,938,830.39 $  5938,830.39 _ 100.00% S 7,195,000.01 $ 58,495.94 S 495,054.78
Max Annual Debt Service  $495,054.78
Rounding $ -

(1) The completion agreement obligation is NOT a financial obligation - it is an obligation of the the Developer to ONLY complete the infrastructure

As noted earlier in this report, initially the debt is levied on the lands in the Phase 6 area on an
equal acreage basis, and that 39 units in this assessment area, are also included in the Phase 4
assessment area but are not anticipated to be subject to the lien of the Series 2015 Phase 4 and
Series 2016 Assessments due to the planned unit changes by the Developer. These 48 units are
in addition to the original development plan (as amended), and the District will continue to
follow the process outlined in the Phase 4 Methodology, and assign debt as property is platted,
however, the 39 additional Unassigned Units will be subject to the lien of the special
assessments securing the Series 2017 bonds.

The below chart shows the allocation of debt excluding the 39 Unassigned Units currently in
Phase 4, if the Phase 4 lien is unable to be extinguished for any reason.
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9.0 PRELIMINARY Source and Use of the Series 2017 Phase 6 and Phase 7 Capital
Improvement Revenue

Flow Way Community Development District
Source & Use of Funds
Series 2017 - Phase 6 and Phase 7
Special Assessment Bonds

PRELIMINARY SIZING

Par Debt Issued 7,195,000
Project Costs 5,938,830
Capitalized Interest 495,055
Debt Service
Reserve 495,055
Cost of Issuance 263,700
Rounding Proceeds 2,360
Total: 7,195,000

10.0 Preliminary Assessment Roll

Exhibit 1 provides the assessment roll for the Series 2017 — Phase 6 Capital Improvement
Program, excluding any capitalized interest period. Debt Service assessments shall be paid in
thirty (30) annual installments.

Flow Way Community Development District
Exiry it

Plarned Units by Folo Nurber

Old Lot Number Folio Phase 4 Acreage | Phase 6 Acreage | Total Acreage perty 2 52 57 3 s 50| MF esplanade) | MF (vercelt)

[Tavlor Morison of Esplanade Naples LLC 551
00, Sarasota,FL|

Tract£1 31347500067 o nsa nse 2117220

336012718 a

TractF1 31347500067 o 819 819 s w117220

238470031 2

TractF1L 31347500067 o 07 07 wls 2117220

2546703 3

TractF1 31347500067 o 107 107 w117220

31155425 1

Tract£1 31347500067 o 020 02 wls 211720 (8 6988133 2

— - R
Total Acres. 293 000

293
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1.0 BACKGROUND AND THRESHOLD MATTERS

The District was created and chartered by law and established on the property by Collier
County effective February 26, 2002, as amended. In November, 2016 the District boundaries
were expanded to include an additional 19.66 acres, bringing the total size of the District to
approximately 849.44 acres.

The District was dormant since establishment, until 2013 when Taylor Morrison Esplanade
Naples, LLC (“Taylor Morrison Esplanade”) acquired the entire land area within the District. In
2013 the District issued its first Series of Bonds, the Series 2013 Bonds, to fund the first phase of
development, of its capital improvement program (Phases 1 and 2 of the Development (as
defined below) and the District continued the development of the capital improvement
program with the issuance of the Series 2015 Phase 3 Bonds for the second phase of
development of the capital improvement program (Phase 3 of third Development), its Series
2015 — Phase 4 Bonds for the third phase of development of the capital improvement program
(Phase 4 of the Development, and its Series 2016 Bonds for the fourth phase of development of
the capital improvement program (Phase 5 of the Development).

The District manages the infrastructure for the community known as Esplanade Golf and
Country Club of Naples (the “Development”), which is approximately 849.44 acres of land and is
situated northwest of the intersection of Immokalee Road and County Road 951, entirely in
unincorporated Collier County, Florida. The District’s single and special purpose is to manage
the construction, acquisition, maintenance and financing of its public works including basic
infrastructure, systems, facilities, services and improvements.:l

1 See Florida Statutes sections 190.002(1)(a) and (c) and (3); Florida Statutes section
190.003(6); Florida Statutes section 190.012; and State v. Frontier Acres Com. Develop., 472 So
2d 455 (Fla. 1985) in which the Florida Supreme Court opines about the “limited grant of
statutory powers under chapter 190 [and] the narrow purpose of such districts” as “special
purpose governmental units,” where the narrow purpose is in the singular as applied to their
powers in the plural. Frontier Acres Com., at 456. The Supreme Court also references section
190.002, Florida Statutes, to “evidence the narrow objective” in providing community

(footnote continned)
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This supplemental report is intended to define and allocate the assessments that will be
required to be levied to implement the capital improvement plan for Phase 6 of the
Development. Phase 6 of the Development is being financed, in part, with the Series 2017
Bonds. This supplemental report excludes the levy of certain assessment related to 36
Unasssigned Units in Phase 4 as provided for in the Special Assessment Report dated October
25, 2017, the (“Unassigned Units”), which assessment (the “Future Assessments”) will not
constitute a lien on any District lands until such time as Phase 4 has been fully developed and
platted and been assigned the entire lien of the District’s Series 2015 — Phase 4 Bonds in
accordance with the methodology for the Series 2015 — Phase 4 Bonds. At such time the Future
Assessments will constitute a lien on the 36 Unassigned Units that are expected to be pledged
as a portion of the security for the District’s next series of bonds after the issuance of the Series
2017 bonds and which are expected to be issued in the latter part of 2018 (the “Future Bonds.”)

Phase 6

The Series 2017 Special Assessments will be initially levied on all of the 21.78 gross acres in
Phase 6 of the District (the “2017 Assessment Area”) and allocated to the platted lots and
developed lots in Phase 6 of the District. The 21.78 gross acres represents the 87 units, in this
supplemental assessment methodololgy.

infrastructure in section 190.002(1)(a), Florida Statutes, opining that the “powers” of such
districts “implement the single, narrow legislative purpose.” Id. at 457.
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Preliminary
Development Plan

Type Units

52 3

57' 0

62' 43

76' 25

90" 0

100 0

MF (Esplanade) 14

MF (Vercelli) 2

Total | 87

The Unassigned units and Future Assessments

When the Series 2015 — Phase 4 Bonds were issued by the District, it was anticipated that
the Series 2015 — Phase 4 Bonds would be secured by special assessments (the “Series 2015 —
Phase 4 Special Assessments”) on 163 residential units in the Phase 4 assessment area. Through
the development, the number of units planned by the developer have changed as did the type
of units to be developed, and now Phase 4 will include 204 Units and the Series 2015 — Phase 4
Bonds will secured by the Series 2015 — Phase 4 Special Assessments on 204 units. It is intended
that the 36 Unassigned Units (as defined herein) in the original Phase 4 assessment area will be
assigned in the Phase 6 and 7 report to the Future Bonds as described in the Special Assessment
Report dated October 25, 2017. The location of the Unassigned Units is shown in the Engineer’s
Report and the chart below identifies the change in units within Phase 4. It is intended that the
36 Unassigned Units (as defined herein) in the original Phase 4 assessment area will be assigned
Future Special Assessments as described in the Phase 6 and 7 Report, dated October 25, 2017
that will ultimately be pledged to pay principal and interest on the Future Bonds. The location
of the Unassigned Units is shown in the Engineer’s Report.

This report will identify the special and peculiar benefits for the works and services including
added use of the property, added enjoyment of the property, and probability of increased
marketability, value of the property and decreased insurance premiums will be evaluated for
each of the revised residential and commercial product types to insure that the new
assessments are fair, just and reasonable for all property within the District.
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2.0 THE DISTRICT

The District was established by Ordinance of the Board of County Commissioners of Collier
County, Florida, effective February 26, 2002 and originally encompassed a total of 830 acres. As
noted above the boundaries of the District were expanded in November, 2016 to include an
additional 19.66 acres for a total of 849.44. The development, known as Esplanade Golf and
Country Club of Naples (the “Development”) also encompasses approximately all of the land
within the boundaries of the District.

Interstate 75 and U.S. 41 provide direct access to Fort Lauderdale and Miami, respectively.
Interstate 75 also provides access to Fort Myers, Sarasota, Tampa and northern Florida. The
Southwest Florida International Airport is located approximately forty (40) minutes north via
Interstate 75, and the Miami International Airport is located approximately one (1) hour and
forty-five (45) minutes east via Interstate 75.

3.0 PURPOSE OF THIS REPORT

This Special Assessment Report has been developed to provide a roadmap and lays out in
detail each step for use by the Board for the imposition and levy of non-ad valorem special
assessments. This report begins by introducing the Cost Allocation methodology, as prepared by
Waldrop Engineering, Inc. to the Board, and then the report introduces the Assessment
Methodology. These two methodologies constitute the District’s procedure for instituting the
Assessments to fund the capital improvement program for the District.

The Cost Allocation Methodology discloses the computations for the cost and dollar
amounts for the systems, facilities and services provided by the District per parcel for each unity
type of acre.

The Assessment Methodology outlines the properties within the District that are subject to
the Assessments and the special benefit conferred peculiar to each property by, and received
from, the systems, facilities and services provided by the District’s capital improvement
program. The Assessment Methodology will have three primary objectives: (1) to determine the
special and peculiar benefits that flow to the assessable properties in the District from the
capital improvement plan provided by the District; (2) to apportion the special benefits peculiar
to all parcels in a manner that is fair and reasonable, resulting in the proportionate special
benefit; and (3) to apply the proportionate special benefit to the proposed allocated costs in
each assessment category potentially resulting in a modification to the costs allocated and fixing

4|Page




JP Ward and Associates LLC

the Assessments per parcel or acre. The first two objectives of the Assessment Methodology set
forth a framework to apply to the already allocated costs and dollar amount of Assessments
associated with the operations and maintenance expenditures benefiting properties. Once the
framework is set, the proportionate special benefit may modify the earlier allocated dollar
amounts of the assessments per parcel or per acre. The report is designed to conform to the
requirements of Chapters 189, 190, 170 and 197, Florida Statutes, and is consistent with the
District’s understanding of the case law on this subject.

The existing systems, facilities and services earlier acquired and constructed by this District
produced special benefits, peculiar to both acres and platted parcels, which were apportioned in
a manner that is fair and reasonable and which were based on the development plan by the
Original Developer. The capital improvement plan which was initially implemented with the
issuance of the District’s Series 2013 Bonds, the Series 2015 Bonds, the Series 2015 — Phase 4
Bonds, and the Series 2016 Bonds, and this report continues that implementation for Phase 6
with the Series 2017 Bonds and as more fully defined in the Phase 6 and 7 Report dated October
25, 2017.

This methodology will describe the allocation of the District’s special assessments for Phase
6, based on the preliminary development plan, as provided by the Developer.

4.0 DEFINED TERMS

“Developer” — Taylor Morrison Esplanade Naples, LLC, a Florida limited Liability
Company.

“District” — Flow Way Community Development District.

“District Engineer” — Waldrop Engineering

“Equivalent Assessment Unit” — (EAU) Allocation factor which reflects a quantitative
measure of the amount of special benefit conferred by the District’s capital project on a

particular land use, relative to other land uses.

“Engineer’s Report”- that certain Flow Way Community Development District Phase 6
Engineer’s Report prepared by the District Engineer and dated October 2017.

“Phase 1 and 2” — The first development phases of the Development. The phase 1 and 2
development is subject to the lien of the Series 2013 Bonds.
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“Phase 3”- The second development phase of the Development. The phase 3
development is subject to the lien of the special assessments securing the Series 2014
Phase 3 bonds.

“Phase 4” — The third development phase of the Development. Currently all of the land
in phase 4 development are subject to the lien of the special assessments securing the
Series 2015 — Phase 4 Bonds. It is anticipated that the lien of the special assessment
securing the Series — 2015 Phase 4 Bonds ultimately will be absorbed by 204 Planned
units in Phase 4, leaving 36 Unassigned Units. Subject to the terms herein, the
Unassigned Units in Phase 4 will be subject to the lien of the Future Special Assessments
that are anticipated to secure the Future bonds after the special assessments securing
the Series 2015 — Phase 4 bonds have been fully allocated to platted and developed
units. Prior to such time, the Future Special Assessments shall not be able to be pledged
to secure any District debt

“Phase 5” — The fourth development phase of the Development. Certain units in phase
5 development are subject to the lien of the special assessments securing the Series
2016 Bonds.

“Phase 6” — The fifth development phase of the Development. Phase 6 will be subject to
the lien of the Series 2017 special assessments securing the Series 2017 Bonds.

“Allocable Costs” — Proportionate Phase 6 allocable costs.

“Phase 6 Capital Improvement Program” — Public infrastructure necessary to support
the development of Phase 6.

“Platted Units” — lands configured as their intended end-use and subject to the lien of
the Series 2017 Assessments.

“Unplatted Parcels” — Undeveloped lands or parcels not yet subject to a recorded plat
and in their final end-use configuration.

“Unassigned Units” — planned units in Phase 4 that were not contemplated when the
Series 2015 — Phase 4 were issued and which will not be subject to the Series 2015 —
Phase 4 Special Assessments

6|Page




JP Ward and Associates LLC

5.0 METHODOLOGY FOR ALLOCATING COSTS AND ASSESSMENTS

5.1 Cost Allocation

The allocation of costs in the cost allocation methodology is based on accepted practices in
accordance with applicable laws and the procedure for the imposition, levy and collection of
non-ad valorem special assessments as set forth in the District Charter ? and in conformity with
State laws applicable to such assessments.

The allocation of costs is really in effect a disclosure of the costs as a first step towards
determining the final dollar amount of the assessment per unit.

The District’s capital program can be broken down into six (6) broad categories: (1) surface
water management system, (2) utilities including potable water, wastewater and irrigation, (3)
exterior landscaping, (4) off-site improvements, (5) environmental mitigation and (6)
professional & permit fees. Mitigation as used herein, is both on-site and off-site preserve
enhancement, creation and preservation.

These programs have costs identified in Table 1 below and are merely the first step in the
special assessments to be paid. To provide further information, the division (i.e., the allocation)
of these cost for each program is further discussed in the Waldrop Engineering Inc., report dated
October, 2017.

The special benefits that these programs provide to the properties are more fully disclosed
in this report and a preview of some apportionment factors is helpful.> The key to such factor is
the use of Equivalent Residential Units (“ERUs”). These units are a tried and true measurement
to compare the costs as divided or allocated.

Included in the Allocated Cost noted in the table below, are only those costs related to
Phase 6 — (87 units).

2 See the Act in chapter 190, Florida Statutes.

3 As will be disclosed later, apportionment determines the relative magnitude of the special
benefits also and provides a further breakdown in costs.
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Phase 6- Cost Allocation

Description Phase 6
Stormwater Management System S 2,741,075.31
Utilities

Potable Water S 300,375.81

Sanitary Sewer S 609,908.25

irrigation S 105,880.10
Exterior Landscaping S 117,323.69
Off-Site Improvement S 81,916.41
Environmental Mitigation S 276,662.55
Professional & Permit Fees S 623,576.76

Total: $ 4,856,718.88

5.2 Surface Water Management System

The District’s surface water management system was designed to be an integrated and
functional water management system for the treatment and attenuation of stormwater runoff
for the entire District. As such, the allocation of costs are based on the capacity usage
anticipated for each land use within the District.

5.3 Potable Water, Wastewater and Irrigation

The District’s utility system consists of potable water, sanitary sewer and irrigation water for
the community. The development within the District consists primarily residential properties,
and a golf course with associated amenities. The potable water and sanitary sewer are divided
among all property owners based on typical flow rates established by the District Engineer for
similar use types based on the Florida Administrative Code, and that the irrigation water be
distributed based on the anticipated use for each land use type.

5.4 Exterior Landscaping, Off-Site Improvements, Mitigation and Miscellaneous

The exterior landscaping consists of buffering along the project boundaries and is
necessitated by the requirements of the Collier County Land Development Code, which requires
landscape buffering along public roadways and between different zoning categories and uses
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within the County. As such, the allocation of costs are based on trip generation anticipated for
each land use within the District.

5.5 Off-Site Improvements

The off-site improvements consist of transportation related improvements for County Road
951 Extension right-of-way. These improvements were also necessitated by the requirements of
the Collier County Land PUD Ordinance NO. 12-14. These roadway improvement costs are
divided between the various individual properties based on the size of a typical lot, according to
the Engineer’s report.

5.6 Environmental Mitigation

The environmental mitigation costs consist of wetland and other habitat improvements
caused by the development of Esplanade Golf & Country Club of Naples, to replace existing
wetlands. As such, the allocation of costs are based on the capacity usage anticipated for each
land use within the District.

5.7 Professional & Permit Fees

Professional and Permit costs are allocated based on the typical lot size anticipated for each
land use within the District.

6.0 OVERVIEW OF ASSESSMENT METHODOLOGY; SPECIAL PECULIAR BENEFIT, REASONABLE
AND FAIR APPORTIONMENT; PROPORTIONATE SPECIAL BENEFIT

The purpose of this Assessment Report is to discuss the special benefits peculiar to the
properties from construction and acquisition of the District systems, facilities and services, along
with the further enhancement and enjoyment of the property from the District’s use of its
special pinpointed and focused management capabilities to construct these systems, facilities
and services.

The Assessment Report herein constitutes a valid and legal methodology for the Flow Way
Community Development District in that it confers special benefits peculiar to the properties
and apportions those benefits in a reasonable and fair manner resulting in and applying the
proportionate special benefit. This section is broken down into four (4) subsections:

9|Page




JP Ward and Associates LLC

Subsection 6.1 provides a detailed overview of the requirements for a valid special
assessment. In this subsection, Florida’s legal requirements to make the assessments liens equal
in dignity to property taxes are explained and detailed. (A lien travels with the property and may
result in the loss of the property if it is not paid.)

Subsection 6.2 identifies and details the actual special benefits flowing from the District’s
construction activities of its systems, facilities and services to the properties. A breakdown of
each special benefit (added use, added enjoyment, the combination of enhanced value and
increased marketability and finally decreased insurance premiums) is provided and the way the
properties are benefited is explained.

Subsection 6.3 covers the apportionment of these special benefits. This subsection shows
the proportion of the special benefit flowing to the individual properties. For example, the Off-
site Services will create equal special benefits peculiar to individual properties. That is, the
relative magnitude of any one of these special benefits to any one property is proportional to
the special benefits to another property. Similarly, the Water Management Services will benefit
certain properties more than others, as will the Utilities and Irrigation Services.

The special benefits can be broken down into a percentage of the overall special benefit
flowing based on each category. This section explains this breakdown in specificity for each
property unit type in relation to the magnitude of the special benefit each property unit enjoys.
This apportionment results in the proportionate special benefit.

Subsection 6.4 applies the proportionate special benefit to the dollar amount allocated in
the Cost Allocation Methodology.

6.1 Requirements For a Valid Assessment Methodology

Valid assessments under Florida Law have two (2) requirements that must be met by the
Board using this methodology to provide that the assessments will be liens on property equal in
dignity to County property tax liens and to justify reimbursement by the property owners to the
District for the special benefits received by and peculiar to their properties.

First, the properties assessed must receive, peculiar to the acre or parcel of property, a
special benefit that flows as a logical connection from the systems, facilities and services
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constituting improvements.* The courts recognize added use, added enjoyment, enhanced value
and decreased insurance premiums as the special benefits that flow as a logical connection from
the systems, facilities and services peculiar to the property. Additionally, the properties will
receive the special benefit of enhanced marketability.

Second, the special benefits must be fairly and reasonably apportioned in relation to the
magnitude of the special benefit received by and peculiar to the various properties being
assessed,” resulting in the proportionate special benefit to be applied.

Although property taxes are automatically liens on the property, non-ad valorem
assessments, including special assessments, are not automatically liens on the property but will

* The two basic requirements for a valid assessment under law are stated succinctly in City
of Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota County v.
Sarasota Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom. Collier County
v. State, 733 So. 2d 1012 (Fla. 1999) (“There are two requirements for the imposition of a valid
special assessment. First, the property assessed must derive a special benefit from the service
provided. Second, the assessment must be fairly and reasonably apportioned among the
properties that receive the special benefit.”) (Citations omitted). The requirement that the
benefits received from the property must be peculiar to the parcel or acres is stated in City of
Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota County v.
Sarasota Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom. Collier County
v. State, 733 So. 2d 1012 (Fla. 1999) (A special assessment "is imposed upon the theory that that
portion of the community which is required to bear it receives some special or peculiar benefit
in the enhancement of value of the property against which it is imposed as a result of the
improvement made with the proceeds of the special assessment."). The requirement for the
existence of a logical connection from the systems, facilities and services constituting the
improvements to the parcel or acre is found in Lake County v. Water Management Corp., 695
So. 2d 667, 669 (Fla. 1997) (The test for evaluating whether a special benefit is conferred to
property by the services for which an assessment is imposed “is whether there is a ‘logical
relationship’ between the services provided and the benefit to real property.”)

> City of Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota
County v. Sarasota Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom.
Collier County v. State, 733 So. 2d 1012 (Fla. 1999).
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become liens if the governing Board applies the following test in an informed, non-arbitrary
manner. If this test for lienability is determined in a manner that is informed and non-arbitrary
by the Board of Supervisors of the District, as a legislative determination, then the special
assessments may be imposed, levied, collected and enforced as a first lien on the property equal
in dignity to the property tax lien.® Florida courts have found that it is not necessary to calculate
special benefits with mathematical precision at the time of imposition and levy’ so long as the
levying and imposition process is not arbitrary, capricious or unfair.®

6.2 Special Peculiar Benefits

Focused, pinpointed and responsive management by the District of its systems, facilities and
services, create and enhance special benefits that flow peculiar to property within the borders
of the District, as well as general benefits to the public at large.

® Workman Enterprises, Inc. v. Hernando County, 790 So. 2d 598, 600 (Fla. 5th DCA 2001)
(“When a trial court is presented with a property owner's challenge to a special assessment the
appropriate ‘standard of review is the same for both prongs; that is, the legislative
determination as to the existence of special benefits and as to the apportionment of the costs of
those benefits should be upheld unless the determination is arbitrary.””) (Citation omitted). §
170.09, Fla. Stat. (2010) (“The special assessments . . . shall remain liens, coequal with the lien of
all state, county, district, and municipal taxes, superior in dignity to all other liens, titles, and
claims, until paid.”

’ City of Boca Raton v. State, 595 So. 2d 25, 31 (Fla. 1992) (In determining the special benefit
each parcel or acre receives, the District is “not required to specifically itemize a dollar amount
of benefit to be received by each parcel.”). Pursuant to section 197.122(1), Florida Statutes, all
taxes imposed pursuant to the State Constitution and laws of this state shall be a first lien,
superior to all other liens, on any property against which the taxes have been assessed and shall
continue in full force from January 1 of the year the taxes were levied until discharged by
payment or until barred under chapter 95. Pursuant to the collection laws, section 197.3632,
Florida Statutes, and all applicable case law, this provision on taxes also applies to non-ad
valorem assessments.

& See Workman Enterprises, Inc. v. Hernando County, 790 So. 2d 598 (Fla. 5th DCA 2001),
supra note 5, at 600.
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All benefits conferred on District properties are special benefits conferred on property
because only property within the District will specially benefit from the enhanced services to be
provided as a result of these new assessments. Any general benefits resulting from these
assessments are incidental and are readily distinguishable from the special benefits that accrue
to the property within the District. Properties outside the District do not depend on the District’s
programs and undertakings in any way for their own benefit and are therefore not considered to
receive benefits for the purposes of this methodology. The four assessments imposed by this
resolution are designed with the specific properties of the District in mind and for their exclusive
special benefit.

6.2.1 General Review

From the District’s focused and pinpointed management flows the special benefit peculiar
to each parcel or acre of added use of the property. This special benefit of added use of a piece
of property contemplates the increased ability to “use” the property for its intended purpose.

The District’s control and management will also provide another special benefit peculiar to
each parcel or acre of added enjoyment of the property. The special benefit of added enjoyment
of property contemplates the increase in the satisfaction or quality of use of the specially
benefitted property.

Additionally, the District’s control and management will provide the special benefit peculiar
to each parcel or acre of the probability of increased marketability and value of the property.
The dollar increase in the value of the property could be determined at a later time by a
property appraiser.

Because the benefits of the District’s control and management are greater than the costs of
the assessments, an overall net special benefit occurs. This net special benefit equates into an
increase in at least some of the property values of the surrounding homes. An increase in
property values makes these properties more marketable and more saleable. Put differently,
when a property’s value increases and the price a property is for sale remains the same, the
property will have a greater chance of being sold; therefore, the marketability of that property is
increased.

Further, a derivative special benefit also exists from this increased marketability. Because of
the overall benefit and increases in property values, the surrounding homes will increase in their
marketability. More enhanced neighboring properties mean increased marketability. Therefore,
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even if a single property’s value is not increased from the particular District service, many
surrounding properties’ value will increase, and the non-value improving property will still gain
an increase in marketability.

Finally, the District’s focused and pinpointed control and management will provide a special
benefit peculiar to each parcel or acre of decreased insurance premiums. The monetary
decrease in the insurance premiums could be determined at a later time by an insurance
adjuster.

These special and peculiar benefits are real and ascertainable, but are not yet capable of
being calculated and assessed as to value with mathematical certainty; however, their
magnitude can be determined with certainty today. Each special benefit is by orders of
magnitude more valuable than the cost of, or the actual assessment imposed and levied for, the
services and improvements that they provide peculiar to the receiving properties.

Accordingly, each system, facility and service provided by the District is discussed.

(A) Surface Water Management Systems, Facilities and Services

The Special Benefit of Added Use

From the District’s focused and pinpointed management of the Surface Water Management
System flows the special benefit peculiar to each parcel or acre of added use of the property.
The special benefits peculiar to each parcel or acre from the Surface Water Management System
that contributes, as a logical relationship, to the added use of property throughout the District
are flood reduction and prevention and reduced over-drainage. The community is being
developed as a bundled golf community, where each owner of property within the District will
be a member of the Homeowner’s Association and the Association will be the owner of the Golf
Course. With this development concept, the development of the Golf Course will benefit the
property owners directly by permitting the owner’s the use of the course and it’s associated
facilities.

The District’s focused and pinpointed control and maintenance of the Surface Water
Management System will avoid the need to undergo intense revitalization efforts of the system
in the future for all residential properties and of the Golf Course, however the sole beneficiaries
of the added use of the Golf Course are the individual property owners in the District, and not
the Golf Course since the Golf Course will be owned and operated by the Homeowner’s
Association to which all individual property owner’s will be members of the Homeowner’s
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Association. As such, the individual properties (excluding the Golf Course) will receive the entire
benefit of flood protection, treatment and attenuation of stormwater runoff.

The Special Benefit of Added Enjoyment

The District’s construction of the Surface Water Management Services will also provide a
special benefit peculiar to each parcel or acre of added enjoyment of the property. The items
contributing, as a logical relationship, to the special benefit of added enjoyment of the property
are reduced pollution on the property and throughout the District, improved water quality
throughout the District, and an aesthetic enhancement of property in general through a better-
maintained landscape resulting in a clean and pristine environment. Use of the Golf Course will
be significantly enhanced by allowing owner’s to enjoy a better game-play experience in playing
on well drained, hence dry, lands as well as the satisfaction of playing on a highly maintained
course with an admirable beauty as a direct result of that maintenance. Again however, since
the Golf Course is owned by the Homeowner’s Association, the benefit’s that are derived from
the enjoyment of the surface water management system, flow as a logical consequence to the
individual properties (excluding the Golf Course) within the District. These individual properties
will also enjoy the significant decrease in pollutant build up on their lands and common areas
and the consequent positive environmental and aesthetic effects on their lands and local
community as a direct result of the enhanced Surface Water Management System’s
construction, operation and maintenance by focused District management.

The Special Benefit of the Probability of Enhanced Value and Increased Marketability

The District’s construction of the surface water management system will provide further a
special benefit peculiar to each parcel or acre in the probability of increased marketability and
enhanced value of the property. Specific benefits of this type include decreased landscaping and
maintenance costs, reduced environmental degradation, higher quality property maintenance,
reduced water treatment costs (since the system is effectively removing a substantial portion of
the pollutants before the run-off water reaches a water treatment facility), and increased
prestige. Moreover, the enhanced value received by the property will remain despite any
change in future use because the surface water management system benefits the lands of the
District irrespective of their current or anticipated purpose. The dollar increase in the value of
the property can be determined at a later time by a property appraiser. The Golf Course itself, as
a better served entity, will be much more valuable, and consequently as a result of the
ownership by the Homeowner’s Association the individual home values may be positively
affected by the golf course. Additionally, as a result of the construction of the surface water
management system, this will provide owner’s potentially more playing time should its overall
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enhancement entice more property owners to visit and use the golf course; again, this in turn
could increase the prestige and visibility of the course, further driving up the market value of the
individual properties in the District. Finally, these individual properties would specially benefit
from value increases in the individual properties, which are directly attributable to providing
flood protection, treatment and attenuation of stormwater, a stormwater system that raises the
project’s finished floor elevations above FEMA'’s flood elevation, all from the construction of the
District’s surface water system, and all at residents’ disposal. Finally, the construction of the
District’s surface water system, will provide less local maintenance and landscaping
expenditures, and significantly more attractive individual lots which by their aesthetic
characteristics are more sought after and marketable.

The Special Benefit of Decreased Insurance Premiums

Finally, the District’s control and management of the surface water management system will
provide a special benefit peculiar to each parcel or acre of decreased insurance premiums. The
monetary decrease in the insurance premiums could be determined at a later time by an
insurance adjuster. The Golf Course as well as residential properties within the District should
enjoy significant reductions in insurance costs if the system is proved to decrease pollutants
locally in the manner intended as well as provide a means of flood prevention that will reduce
the potential for property damage throughout the entire District. Additionally, the mere fact
that the system is being constructed to raise the project’s finished floor elevations above
FEMA'’s flood elevation, will potentially eliminate the need for or reducing the cost of flood
insurance to all individual properties in the District.

(B) Utilities

From the District’s focused and pinpointed management, the construction of the District’s
utility systems, including potable water, sanitary sewer and the irrigation system flows the
special benefits peculiar to each parcel or acre in terms of added use, added enjoyment,
enhanced value and marketability. All these special benefits would not exist but for the
successful operation of the District’s functions and duties by the Board of Supervisors. Each
parcel or acre within the District requires the Board to construct a utility system for the benefit
of and upon each individual property in order to meet the District’s single, special purpose in
providing sustained high quality infrastructure to the District. These services constitute the
source of the special benefit peculiar to the property on which the assessment is based because
without these services, no capital infrastructure nor its maintenance and operation could ever
accrue to the properties.
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(C) Exterior Landscaping

From the District’s focused and pinpointed management, the construction of the exterior
landscaping elements flows special benefits peculiar to each parcel within the District. The
Board will provide exterior landscaping which include buffering along Immokalee Road and
other areas of the District. This landscaping was required by Collier County Land Development
Code. It is these specific services from which all property will gain and specially benefit from
added use, added enjoyment, and enhanced value and marketability.

(D) Off-Site Improvements

From the District’s focused and pinpointed management, off-site improvements flows the
special benefit peculiar to each parcel or acre within the District. These improvements are
primarily transportation related improvements and from these improvements the community
will mitigate any transportation related deficiencies to the off-site roadway system that are due
to the traffic being generated from the parcels and properties in the District. These off-site
improvements would not be required if not for the development of the properties in the District
and these parcels will specifically benefit from the better flow of traffic into and out of the
District. However, the golf course does not generate any additional traffic, since the golf course
is not a public course nor open to membership outside the residential property within the
District, as such, the golf course receives no benefit from these off-site improvements. Similarly
the discovery center does not generate any additional traffic, since it too is not open to the
public and is for use only the property owner’s in the District, as such, the discover center
receives no benefit from these off-site improvements. As applicable to the other services, that
is, all these special benefits would not exist but for the successful operation of the District’s
functions and duties by the Board of Supervisors. Each parcel or acre within the District requires
the Board to construct infrastructure that benefit each individual property in order to meet the
District’s single, special purpose in providing sustained high quality infrastructure to the District.
These services constitute the source of the special benefit peculiar to the property on which the
assessment is based since without these services, no development could ever occur.

(E) Environmental Mitigation

From the District’s focused and pinpointed management, mitigation improvements flows
the special benefit peculiar to each parcel or acre within the District. These improvements
include the construction of wetland, and other habitat replacement due to the development of
the community. These mitigation improvements would not be required if not for the
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development of the properties in the District and these parcels will specifically benefit from
increased storm protection and flood damage due to major storm events. These wetland and
other habitat replacements increase nature’s nurseries for various birds, animals and plant life,
and ultimately increase the enjoyment by residents in the District to participate in wetland
activities, such as canoeing, bird watching, photography, and other outdoor recreation. As
applicable to the other services, that is, all these special benefits would not exist but for the
successful operation of the District’s functions and duties by the Board of Supervisors. Each
parcel or acre within the District requires the Board to construct infrastructure that benefit each
individual property in order to meet the District’s single, special purpose in providing sustained
high quality infrastructure to the District. These services constitute the source of the special
benefit peculiar to the property on which the assessment is based since without these services,
no development could ever occur.

(F) Professional & Permit Services

From the District’s focused and pinpointed management, from these miscellaneous
improvements flows the special benefit peculiar to each parcel or acre within the District. These
improvements are required and include the necessary soft costs, such as engineering design and
inspection, permitting, etc. for all of the other systems, facilities and services. These
miscellaneous improvements would not be required if not for the balance of the others systems,
facilities and services and as such, development of the properties in the District and these
parcels will specifically benefit from all of the other systems, facilities and services. As
applicable to the other services, that is, all these special benefits would not exist but for the
successful operation of the District’s functions and duties by the Board of Supervisors. Each
parcel or acre within the District requires the Board to construct infrastructure that benefit each
individual property in order to meet the District’s single, special purpose in providing sustained
high quality infrastructure to the District. These services constitute the source of the special
benefit peculiar to the property on which the assessment is based since without these services,
no development could ever occur.

5.3 Reasonable and Fair Apportionment: The Proportionate Special Benefit

The special benefits described above must be fairly and reasonably apportioned in relation
to the relative magnitude (not the value) of the special benefit received by and peculiar to the
various properties being assessed. The magnitude of such benefit is different for each type of
property within the District and for each type of assessment on which the special benefit is
based. The apportionment here is divided by unit type (as opposed to each individual parcel or
acre) because the differences among the parcels and acres in each unit type, while present, are
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de minimus in this situation. It is illustrative of such benefit which one parcel or acre enjoys in
comparison to another parcel or acre and that relationship informs the respective assessments
which each parcel or acre must pay; always in proportion to the extent of the total benefit
which they receive in relation to all other properties which also enjoy such benefit. All
assessments discussed below are either equal to or less than such benefit with which it is
associated.

(A) Surface Water Management System Apportionment

The Surface Water Management System provides several special benefits, peculiar to
certain properties within the District, as described above in section 6.2(A). Such benefits
conferred by this system, as a whole, are to be apportioned to properties based on: (1) common
areas that benefit the entire District (2) common areas that benefit residential only, and (3)
specific land uses which generate anticipated runoff based on type of property on a per parcel
or per acre basis. These three methods combined will constitute the makeup of the Water
Management Services special assessment for each individual parcel or acre.

For the first apportionment method, the District’'s Water Management assessment will
consist of an amount representative of all common areas within the District from which all
properties within the District benefit. Because all properties within the District benefit from all
District common areas, all properties share in the special benefit conferred on these areas. This
is also reflective of the fact that the entire Surface Water Management System is one aggregate
system and all properties must bear their share of the respective costs in managing not only
their own properties but also of the common areas whose proper functioning is paramount to
the integrity of the system as whole.

The second apportionment method addresses the special benefits received by the
properties within the residential areas that are common to the residential areas, such as
roadways that serve residential areas only, the leisure center and residential common areas as a
result of the Surface Water Management system. The residential areas contain additional rights-
of-way and common areas that affect water flow only within those residential communities.
Therefore, only those properties will receive special benefits from the proper drainage and
treatment of stormwater run-off in these areas. Consequently, all properties within these
communities are apportioned to reflect the magnitude of these proportionate special benefits.

The third apportionment method, which makes up the remainder of the Water
Management assessment, addresses the unit type of individual parcels or acres. Property will be
assessed, despite its run-off rate (as calculated in the “Cost Allocation Methodology” above), to
reflect the relative magnitude of the individual special benefit it receives proportionally from the
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entire Water Management System. A considerable portion of the residential properties within
the District consists of impervious surfaces and therefore generate significant run-off from
storm events.

(B) Utilities Apportionment

The utility services provide special benefits peculiar to all properties within the District in
the manner described above. These assessments are apportioned relative to the derivative
benefits received by particular properties from Board undertakings in the construction of the
infrastructure provision. As explained earlier, because certain properties, by their nature,
require more utility services and consideration when it comes to the provision of infrastructure,
such properties benefit proportionally more than others within the District. While all properties
benefit from these services, they are only assessed in accordance with the proportional benefit
they receive. Therefore, the magnitude of the proportional special benefit for each property for
this particular assessment varies according to the particular characteristics of the parcel or acre,
as well as the apportionment that each unit type receives from the other services.

(C) Exterior Landscaping Apportionment

The exterior landscaping services provide special benefits peculiar to all properties within
the District in the manner described above. These assessments are apportioned relative to the
derivative benefits received by particular properties from Board undertakings in the
construction of the infrastructure. As explained earlier, this is because all properties, by their
nature, require these buffer landscaping areas outside the District in order to develop the
property within the District, such properties therefore benefit proportionally. While all
properties benefit from these services, they are only assessed in accordance with the
proportional benefit they receive. Therefore, the magnitude of the proportional benefit for each
property for this particular assessment does not vary according to the particular characteristics
of the parcel or acre.

(D) Off-Site Apportionment

The off-site services which consist primarily of roadway related improvements within
County Road 951 right-of-way and which benefit the communities are apportioned according to
the use, expressed as ITE trip generation rates, associated with specific types of property in
those communities. Single Family homes generally have more inhabitants, more vehicles, and
therefore higher frequency of use of roadways in their respective community. Condominiums,
club homes and villas, however, utilize the community roadways less and therefore benefit less
than their Single Family unit counterparts. As a result, Single Family units can be said to enjoy
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the special benefits of these community specific improvements to a larger magnitude than all
other types of units. Single Family units within each respective community will therefore be
assessed significantly, but not substantially, more than Multi-Family and for the reason that they
will be using community roadways more often and hence receive significantly more special
benefits from the specific improvements of roadway lighting, signage and maintenance provided
by the District.

(E) Environmental Mitigation Apportionment

The mitigation infrastructure services provide special benefits peculiar to all properties
within the District in the manner described above. These assessments are apportioned relative
to the derivative benefits received by particular properties from Board undertakings in the
construction of the infrastructure. As explained earlier, this is because all properties, by their
nature, require the replacement of lost wetland and habitat, irrespective of the type of land use,
such properties therefore benefit proportionally. While all properties benefit from these
services, they are only assessed in accordance with the proportional benefit they receive.
Therefore, the magnitude of the proportional benefit for each property for this particular
assessment does not vary according to the particular characteristics of the parcel or acre.

(F) Professional & Permitting Apportionment

The professional and permitting services provide special benefits peculiar to all properties
within the District in the manner described above. These assessments are apportioned relative
to the derivative benefits received by particular properties from Board undertakings in the
construction of the infrastructure. As explained earlier, this is because all properties, by their
nature, require the these design, inspection, permitting and other costs that are required for the
entire infrastructure program, irrespective of the type of land use, such properties therefore
benefit proportionally. While all properties benefit from these services, they are only assessed in
accordance with the proportional benefit they receive.

5.4 Application of the Proportionate Special Benefits to the Allocated Costs

Accordingly, the reasonable and fair apportionment of the special benefits provided by the
District which is peculiar to both the acres and the platted parcels results in the proportionate
special benefit which is the final step required under Florida law to complete the fixing of the
assessments to be imposed and levied.

The application of the proportionate special benefit is important. The relative magnitude of
each special benefit peculiar to each property for Water Management Services is determined by
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analyzing the respective acreage of each unit in proportion to the total acreage of the entire
District. The relative magnitude of added use is directly related to the total acreage of each unit
type. The greater acreage a particular unit occupies, the greater the special benefit received
from the District’'s Water Management System and thus, the greater relative magnitude as
compared with the other units. The same analysis was employed for the special benefit of
added enjoyment because the Golf Course receives more added enjoyment because its purpose
is recreational whereas residential plats are mainly for dwelling. Better water management
leads to enhanced course conditions and increases the quality and satisfaction of the land use.

Phase 6 - Surface Water Management System

Allocation by
Number Number Percent of Cost use & Allocation by
Parcel Type of Units of ERU's Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit
52' 3 1 $ 52,4474 1.90% 1.43% 0.48% 1.90% $ 52,14474 $  17,381.58
57' 0 15 S - 0.00% 0.00% 0.00% 0.00% S $ -
62" 43 1.84 $ 1,375,230.73 50.17% 37.63% 12.54% 50.17% $1,375,230.73 S 31,982.11
76' 25 2.52 $ 1,095,039.50 39.95% 29.96% 9.99% 39.95% $1,095,039.50 $  43,801.58
90' 0 2.73 S - 0.00% 0.00% 0.00% 0.00% S $ -
100' 0 3.27 S - 0.00% 0.00% 0.00% 0.00% S S -
Multi-family (Esplanade) 14 0.82 $  199,540.60 7.28% 5.46% 1.82% 7.28% $ 199,540.60 $  14,252.90
MF (Vercelli) 2 0.55 $ 19,119.74 0.70% 0.52% 0.17% 0.70% $  19,119.74 $ 9,559.87
Golf Course & Amenity 0 - S - 0.00% 0.00% 0.00% 0.00% S S -
Total 87 $2,741,075.31 100.00% 75.00% 25.00% 100.00% $2,741,075.31

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

The second and third charts below, shows the cost allocation methodology for Utilities,
including potable water, sanitary sewer and irrigation was analyzed based on two distinct
component parts. First the potable water and sanitary sewer component, flow rates established
by Florida Administrative Code for different use types was used. These flow rates help
determine the units that use the infrastructure the most, determining the size of pipes and
other ancillary facilities for the different unit types, and consequently the most money to be

spent on the construction of these facilities.

Similarly for the irrigation system, the cost allocation methodology is based on the use of
the facilities with a notable exception that is the use is based on the average irrigated area for
each lot type. The area of land area to be irrigated helps determine the units that use the
infrastructure the most, again, also determining the size of pipes and other ancillary facilities for
the different unit types, and consequently the most money to be spent on the construction of

these facilities.

A similar analysis can be used to determine the relative magnitude of the special benefits
peculiar to the properties between the various land use types. The units that cause the most
dollars to be spent on the construction of the facilities are the same units that use the
infrastructure the most. The units that use the infrastructure the most are also the same units
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that benefit the most from the infrastructure. Thus, a direct correlation exists between the
units causing the most money to be spent on the cost of construction receiving the most
benefits from the capital improvement program.
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Phase 6 - Irrigation Water System
Allocation by
use & Allocation by

Number Number Percent of Cost

Parcel Type of Units of ERU's Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit
1.00 S 5,691.30 5.38% 5.38% S 5,691.30 $ 1,897.10
57' 0 1.03 S 0.00% 0.00% 0.00% 0.00% S -8 -
62' 43 0.65 $  53,354.61 50.39% 37.79% 12.60% 50.39% $ 5335461 $ 1,240.80
76' 25 0.68 S 3232538 30.53% 22.90% 7.63% 30.53% $ 3232538 $ 1,293.02
90' 0 101 $ - 0.00% 0.00% 0.00% 0.00% S -8 -
100 0 0.45 S - 0.00% 0.00% 0.00% 0.00% S -8
Multi-family (Esplanade) 14 0.66 S 12,007.39 11.34% 8.51% 2.84% 11.34% S 12,007.39 $ 857.67
MF (Vercelli) 2 79.12 S 2,501.42 2.36% 1.77% 0.59% 2.36% S 2,501.42 $ 1,250.71
Golf Course & Amenity 0 0.00 S - 0.00% 0.00% 0.00% 0.00% S -5
Total 87 4.825152 $ 105,880.10 86.30% 75.00% 25.00% 100.00% $ 105,880.10

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

The cost allocation methodology for roadway related off-site improvements used ITE
(International Traffic Engineers) TRIP rates to determine the allocation of costs for this part of
the capital improvement program. The ITE TRIP rates help determine the units that use the
infrastructure the most, generating the size of the roadway facilities and consequently cause the
most money to be spent in capital on these facilities. A similar analysis can be used to
determine the relative magnitude of the special benefits peculiar to the properties in the
District. The units that cause the most cost to be spent, and use the infrastructure the most
benefit the most from the roadway capital improvement program. Thus, a direct correlation
exists between the units causing the most capital to be spent on the roadways and the units
receiving the most benefits from the implementation of the capital improvement program
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Phase 6 - Off-Site Improvements

Allocation by

Number Number Percent of Cost use & Allocation by

Parcel Type of Units of ERU's Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 3 1 $ 2,989.65 3.65% 2.74% 0.91% 3.65% $ 2,989.65 $ 996.55

57" 0 1 S 0.00% 0.00% 0.00% 0.00% S - S -

62' 43 1 S 42,851.65 52.31% 39.23% 13.08% 52.31% S 42,85165 S 996.55

76' 25 1 S 24,913.75 30.41% 22.81% 7.60% 30.41% $ 2491375 $ 996.55

90 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S -

100" 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S -

Multi-family (Esplanade) 14 0.7 $ 9,766.19 11.92% 8.94% 2.98% 11.92% S 9,766.19 $ 697.59

MF (Vercelli) 2 0 S 1,395.17 1.70% 1.28% 0.43% 1.70% $ 1,395.17 $ 697.59

Golf Course & Amenity 0 $ - 0.00% 0.00% 0.00% 0.00% S - S -
Total 87 6.7 $  81,916.41 100.00% 75.00% 25.00% 100.00% $  81,916.41

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

The cost allocation methodology for project landscaping — off-site, environmental wetland
mitigation along with professional & permit fees are all project costs that are due to the
development of the District as a whole, in that if it were not for the entire development, specific
land uses benefit equally from the entire development program. All properties within the
District receive increased enjoyment from the off-site landscaping, environmental wetland
mitigation and increased use of all services from the typical soft costs associated with
development projects of this size and magnitude. As these miscellaneous services are not
attributable to any specific land uses the apportionment of these services is reflective of the
special benefits explained earlier in this report.

Phase 6 - Exterior Landscaping, Environmental Mitigation, Professional & Permitting Fees

Allocation by
Number Number Percent of Cost use & Allocation by
Parcel Type of Units of ERU's Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 3 1.00 S 29,936.07 2.94% 2.21% 0.74% 2.94% $  29,936.07 $ 9,978.69

57" 0 1.24 S - 0.00% 0.00% 0.00% 0.00% S - S -

62' 43 1.19 $ 511,283.61 50.25% 37.68% 12.56% 50.25% $ 511,283.61 S 11,890.32

76' 25 151 $ 377,652.42 37.11% 27.84% 9.28% 37.11% $ 37765242 $  15,106.10

90 0 1.79 S - 0.00% 0.00% 0.00% 0.00% S - S -

100" 0 0.62 S - 0.00% 0.00% 0.00% 0.00% S - S -

Multi-family (Esplanade) 14 0.62 $  86,354.54 8.49% 6.36% 2.12% 8.49% $ 8635454 S 6,168.18

MF (Vercelli) 2 0.00 S 12,336.36 1.21% 0.91% 0.30% 1.21% S 12,336.36 $ 6,168.18

Golf Course & Amenity 0 0.00 S - 0.00% 0.00% 0.00% 0.00% S - S -
Total 87 7.97 $1,017,563.00 100.00% 75.00% 25.00% 100.00% $ 1,017,563.00

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

The table on the following page shows the total apportioned costs after apportionment of

the special benefit application.
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Phase 6 Total Apportioned Costs after apportionment of Special Benefit Application

Potable Water Landscaping,

Surface Water 3 L. L. Off-Site
Parcel Type and Sanitary Irrigation Water Mitigation,
Management . Improvements
Sewer Prof/Permitting Fees
52' S 52,144.74 S 26,402.94 S 569130 $ 29,936.07 $ 2,989.65 $ 117,164.70
57 $ - s - -8 -8 -8 -
62' $ 1,375230.73 $ 446,222.82 S 53,354.61 $ 511,283.61 S 42,851.65 S  2,428,943.42
76' $ 1,095,039.50 $ 314,602.20 $ 32,325.38 S 377,652.42 S 24,913.75 $  1,844,533.25
90' $ - S -8 -8 -8 -8 -
100' $ $ $ $ $ $
Multi-family (Esplanade)  $ 199,540.60 $ 112,179.66 $ 12,007.39 $ 86,354.54 $ 9,766.19 $ 419,848.38
MF (Vercelli) S 19,119.74 $ 10,876.44 $ 2,501.42 $ 12,336.36 S 1,395.17 $ 46,229.13
Golf Course & Amenity S - S - S - 3 - S - 3 -
Total $ 2,741,075.31 $ 910,284.06 $ 105,880.10 $ 1,017,563.00 $ 81,916.41 $ 4,856,718.88

7.0 Overview of the Inventory Adjustment Determination

The assessment methodology is based on the development plan that is currently proposed
by the Developer. As with all projects of this size and magnitude, as development occurs, there
may be changes to various parts of the proposed project mix, the number of units, the types of
units, etc. The inventory adjustment determination mechanism is intended to insure that all of
the debt is levied only on developable properties, such that by the end of the development
period there will be no remaining debt on any undevelopable property.

First, as property is taken from an undeveloped (raw land) state and readied for
development, the property is platted or alternatively specific site plans are developed and
processed through the County Property Appraiser, who assigns distinct parcel identification
numbers for land that is ready to be built upon. Or in the case of property where a
condominium is being developed the land is platted as a large tract of land, and ultimately as
the developer files the declaration of condominium, the County Property Appraiser assign
distinct parcel identifications to each condominium unit that will be constructed on the
property.

Since a plat can and may be changed during the development plan, there are times when a
tract of land is re-platted for various reasons, including but not limited to, market conditions,
sales to builders who desire to build different products on the properties, as such, in order to
insure that properties benefit from the system wide improvements, all land, even if platted, is
initially assessed as undeveloped tracts of land on an equal per acre basis. As such, until the
developer finalizes the development plan for a track of land and advises the District, the equal

per acre basis will be utilized.

When the events noted above occur, the District then allocates the appropriate portion of
its debt to the newly established and distinct parcel identification numbers as finally will be
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developed. The inventory adjustment determination allows for the District to take the debt on
these large tracts of land, and assign the correct allocation of debt to these newly created units.
This mechanism is done to insure that the principal assessment for each type of property
constructed never exceed the initially allocated assessment contained in this report.

This is done periodically as determined by the District Manager or their authorized
representative, and is intended to insure that the remaining number of units to be constructed
can be constructed on the remaining developable land. If at any time, the remaining units are
insufficient to absorb the remaining development plan, the developer will be required to make a
density reduction payment, such that the debt remaining after the density reduction payment
does not exceed principal assessment for each type of property is exceeded in the initially
allocated assessment contained in this report.

In order to insure that the amount of debt does not exceed the maximum per acre
assessment, the District shall take the total acres in Phase 6, remove all platted acres from said
calculation, and calculate the remaining debt for the unplatted acres and if the developer shall
make any payments to the District to bring the unplatted acres remaining debt per acre to the
maximum.

8.0 Allocation of Series 2017 Phase 6 Special Assessment Bonds to Properties in the District.

This section of the report takes the cost allocations identified in this report and spreads that
cost over the proposed development plan, taking into consideration the costs of issuing the
Series 2017 — Phase 6 Bonds, including Capitalized Interest, Reserve Account Requirements and
Cost of Issuance. It should be noted that that the developer, Taylor Morrison Esplanade has
advised the District that it will construct assets within the Phase 6 Area to insure that these
constructed assets will be an obligation of the completion agreement with Taylor Morrison
Esplanade, and such as such, the total infrastructure to be financed by the District is
$3,043,718.88 plus the costs of issuance, as shown in the chart below.

The following chart reflects the preliminary assessment levels for the Series 2017 Bonds.

From the determination of the Par Debt needed to finance the project, we can compute the
outstanding per unit debt, and estimated annual debt service payments on the units. The below
chart shows the allocation of debt.
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Flow Way Community Development District
Assessment Levels
Series 2017 - Phase 6 Special Assessment Bonds

Ce leti NET Total MAXIMUM

. e — ! Total Percentof  Series2017-Total _ . ESTIMATED  Collection

parcel Type  Number of Total Apportioned Agreemnt Apportioned Costs o e Series2017Par o N otsang  AnnualDebt  Total Debt
A Units Costs Obligation of after Obligaion of PP U Debt Per Unit Service Per Service (2)

Developer (1) Completion Unit

Costs Product Type Service Discounts

52' $ 117,164.70 $ 28,000.00 $ 89,164.70 B 77,369.88 S 25,789.96 $ 1,66597 $ 11662 $ 1,78259 S 4,997.90
57' 0 $ - $ - 0.00% $ -8 -8 -8 -3 -3 -
62' 43 $ 242894342 500,000.00 $ 1,928943.42  4567% $  1,673,780.34 $ 3892512 $ 251447 $ 17601 $ 2,69048 $ 108,122.10
76' 25 $  1,84453325 $ - $ 1,84453325  4367% $  1,600,536.06 $ 64,021.44 $ 413563 $ 28949 $ 442512 $ 103,390.70
900' 0 $ - $ - 0.00% $ -8 -8 -8 -8 -8 -
100' 0 $ $ 0.00% $ $ $ $ $ $
Mult-ifamily - 14 $ 419,848.38 S 100,000.00 $ 319,848.38 7.57% $ 19,824.17 $  1,280.59 $ 8964 $ 137023 $ 17,928.30
Esplanade e e e : $ 277,538.43 e e : s r7e8
Multifamily - 2 $ 46,229.13 S 5,00000 $ 41,229.13 0.98% $ 17,887.65 $ 1,15550 $ 8088 $ 1,23638 $ 2,311.00
Vercelli . T T i S 35,775.29 T T ) T T
Total 87 $ 4,856,718.88 $ 633,000.00 $ 4,223,718.88 100.00% $ 3,665000.00 $ 42,126.44 $ 236,750.00
Unassigned Completion Agreement Obligation $ 763,120.98 S 763,120.98 Max Annual Debt Service $236,750.00
Totals: $ 1,396,120.98 $  3,460,597.90 Rounding $ -

(1) The completion agreement obligation is NOT a financial obligation - it is an obligation of the the Developer to ONLY complete the infrastructure
(2) Excludes Collection Costs and Discounts

As noted earlier in this report, initially the debt is levied on the lands in the Phase 6 area on an
equal acreage basis.

9.0 Source and Use of the Series 2017 Phase 6 Special Assessment Bonds

Flow Way Community Development District
Source & Use of Funds
Series 2017 - Phase 6
Special Assessment Bonds

FINAL SIZING

Source of Funds:

Bond Proceeds:
Par Amount: S 3,665,000.00
Premium S 176,122.90
$ 3,841,122.90

Uses:

Project Costs S 3,460,597.90
Capitalized Interest S -
Debt Service Reserve $118,375.00
Cost of Issuance $188,850.00
Underwriter's Discount S 73,300.00
Total: $ 3,841,122.90
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10.0 Assessment Roll

Exhibit 1 provides the assessment roll for the Series 2017 — Phase 6 Capital Improvement
Program, and there will be no capitalized interest on the Series 2017 — Phase 6 Bonds. Debt
Service assessments shall be paid in thirty (30) annual installments.

Flow Way Community Development District

EXHIBIT1 - Series 2017 - Phase 6 Capital gram
Planned Units by Folio Number
Assessment Per .
) phasea | phases | Total Total A o uni Total Assessment] . . ) ) v
Old Lot Number Folio # Acreage | Acreage | Acreage Property Owner Acre by Folio by Acre | Collection Costs | by Folio 52 s7 62 76 o0 (E"’:““ (Vercelli

Taylor Morrison of Esplanade Naples LLC 551

Tract F1 31347500067 o 1154 | 1154 [North Cattlemen Road, Suite 200, Sarasota, FL| 16827365 |$ 134187787 |s  269048[s 11569065 a3
a2
Taylor Morrison of Esplanade Naples LLC 551

Tract F1 31347500067 o 819 819 |North Cattlemen Road, Suite 200, Sarasota, FL|$ 16827365 [s 137861165 aas12fs 1062805 2
a2
Taylor Morrison of Esplanade Naples LLC 551

Tract F1 31347500067 o 078 074 |North Cattlemen Road, Suite 200, Sarasota, FL|§ 16827365 |s 124522508 1782s9|s  spanze| 3
a3
Taylor Morrison of Esplanade Naples LLC 551

Tract F1 31347500067 o 107 107 |North Cattlemen Road, Suite 200, Sarasota, FL| $ 16827365 s 18005280[s  137023[s 1918328 1
34232
[Taylor Morrison of Esplanade Naples LLC 551

Tract F1 31347500067 0 024 024 |North Cattlemen Road, Suite 200, Sarasota, FL| § 16827365 |5 4a038s67|s  123638|s 247277 2
34232

Totals: 3,665,000.00 $ 25332250

Total Assessment - Phase 6 Area $ 3,665,000.00
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this "Disclosure Agreement"), dated as
of December 5, 2017, is executed and delivered by the FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT (the "District" or the "Issuer"), TAYLOR MORRISON ESPLANADE
NAPLES, LLC, a Florida limited liability company (the "Developer"), and LERNER REPORTING
SERVICES, INC., a Florida corporation (the "Dissemination Agent") in connection with the issuance of
the Issuer's Special Assessment Bonds, Series 2017 (Phase 6 Project) (the "Bonds"). The Bonds are being
issued pursuant to the Master Trust Indenture dated as of December 1, 2013 (the "Master Indenture"), as
supplemented and amended by the Fifth Supplemental Trust Indenture dated as of November 1, 2017 (the
"Fifth Supplement" and together with the Master Indenture, the "Indenture"), between the District and
U.S. BANK NATIONAL ASSOCIATION, a national banking association duly organized and existing
under the laws of the United States of America and having a designated corporate trust office in Ft.
Lauderdale, Florida, as successor trustee (the "Trustee"). For good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and in consideration of the mutual promises and other
considerations contained herein, the District, the Developer, and the Dissemination Agent covenant and
agree as follows:

Section 1. Purpose of this Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the District, the Dissemination Agent and the Developer for the benefit of the
Beneficial Owners (as defined herein) of the Bonds and to assist the Participating Underwriter (as defined
herein) of the Bonds in complying with the Rule (as defined herein). The District has no reason to believe
that this Disclosure Agreement does not satisfy the requirements of the Rule and the execution and
delivery of this Disclosure Agreement is intended to comply with the Rule. To the extent it is later
determined by a court of competent jurisdiction, a governmental regulatory agency, or an attorney
specializing in federal securities law, that the Rule requires the District or other Obligated Person to
provide additional information, the District and each Obligated Person agree to promptly provide such
additional information.

The provisions of this Disclosure Agreement are supplemental and in addition to the provisions of
the Indenture with respect to reports, filings and notifications provided for therein, and do not in any way
relieve the District, the Trustee or any other person of any covenant, agreement or obligation under the
Indenture (or remove any of the benefits thereof) nor shall anything herein prohibit the District, the
Trustee or any other person from making any reports, filings or notifications required by the Indenture or
any applicable law, rule or regulation.

Section 2. Definitions. Capitalized terms not otherwise defined in this Disclosure
Agreement shall have the meaning assigned in the Rule or, to the extent not in conflict with the Rule, in
the Indenture. The following capitalized terms as used in this Disclosure Agreement shall have the
following meanings:

"Annual Filing Date" means the date set forth in Section 3(a) hereof by which the Annual Report
is to be filed with each Repository.

"Annual Financial Information" means annual financial information as such term is used in
paragraph (b)(5)(i)(A) of the Rule and specified in Section 4(a) of this Disclosure Agreement.

"Annual Report" shall mean any Annual Report provided by the District pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.



"Assessment Area" shall mean that portion of the District lands subject to Series 2017 Special
Assessments.

"Audited Financial Statements" means the financial statements of the Issuer for the prior fiscal
year, certified by an independent auditor as prepared in accordance with generally accepted accounting
principles or otherwise, as such term is used in paragraph (b)(5)(i) of the Rule and specified in Section
4(a) of this Disclosure Agreement.

"Audited Financial Statements Filing Date" means the date set forth in Section 3(a) hereof by
which the Audited Financial Statements are to be filed with each Repository if the same are not included
as part of the Annual Report.

"Beneficial Owner" shall mean any person which, (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds through
nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for federal income
tax purposes.

"Business Day" means any day other than (a) a Saturday, Sunday or day on which banks located
in the city in which the designated corporate trust office of the Trustee is located are required or
authorized by law or executive order to close for business and (b) a day on which the New York Stock
Exchange is closed.

"Disclosure Representative" shall mean (i) as to the Issuer, the District Manager or its designee,
or such other person as the Issuer shall designate in writing to the Dissemination Agent from time to time
as the person responsible for providing information to the Dissemination Agent; and (ii) as to each entity
comprising an Obligated Person (other than the Issuer), the individuals executing this Disclosure
Agreement on behalf of such entity or such person(s) as such entity shall designate in writing to the
Dissemination Agent from time to time as the person(s) responsible for providing information to the
Dissemination Agent.

"Dissemination Agent" means the Issuer or any entity appointed by the Issuer to act in the
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing
by the Issuer pursuant to Section 8 hereof. Lerner Reporting Services, Inc. has been designated as the
initial Dissemination Agent hereunder.

"District Manager" shall mean the person or entity serving as District Manager from time to time.

"EMMA" means the Electronic Municipal Market Access System for municipal securities
disclosures located at http://emma.msrb.org/.

"EMMA Compliant Format" shall mean a format for any document provided to the MSRB (as
hereinafter defined) which is in an electronic format and is accompanied by identifying information, all as
prescribed by the MSRB.

"Fiscal Year" shall mean the period commencing on October 1 and ending on September 30 of
the next succeeding year, or such other period of time provided by applicable law.

"Limited Offering Memorandum" means that Limited Offering Memorandum dated November
17, 2017 prepared in connection with the issuance of the Bonds.

"Listed Event" shall mean any of the events listed in Section 6(a) of this Disclosure Agreement.



"MSRB" shall mean the Municipal Securities Rulemaking Board.

"Obligated Person(s)" shall mean, with respect to the Bonds, those person(s) who either generally
or through an enterprise, fund, or account of such persons are committed by contract or other arrangement
to support payment of all or a part of the obligations on such Bonds (other than providers of municipal
bond insurance, letters of credit, or other liquidity facilities), which person(s) shall include the Issuer, and
for the purposes of this Disclosure Agreement, the Developer and its affiliates, successors or assigns
(excluding homebuyers who are end users), for so long as the Developer or its affiliates, successors or
assigns (excluding homebuyers who are end users) are the owner of District lands responsible for
payment of at least 20% of the Series 2017 Special Assessments.

"Participating Underwriter" shall mean FMSbonds, Inc.

"Quarterly Filing Date" shall mean for the quarter ending: (i) March 31, each May 1; (ii) June 30,
each August 1; (iii)) September 30, each November 1; and (iv) December 31, each February 1 of the
following year. The first Quarterly Filing Date shall be February 1, 2018.

"Quarterly Report" shall mean any Quarterly Report provided by any Obligated Person (other
than the Issuer) pursuant to, and as described in, Section 5 of this Disclosure Agreement.

"Repository" shall mean each entity authorized and approved by the SEC (as hereinafter defined)
from time to time to act as a repository for purposes of complying with the Rule. The Repositories
approved by the SEC may be found by visiting the SEC's website at
http://www.sec.gov/info/municipal/nrmsir.htm. As of the date hereof, the Repository recognized by the
SEC for such purpose is the MSRB, which currently accepts continuing disclosure submissions through
its EMMA web portal. As used herein, "Repository" shall include the State Repository, if any.

"Rule" shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same has and may be amended from time to time.

"SEC" means the Securities and Exchange Commission.

"Series 2017 Special Assessments" shall mean the non-ad valorem Series 2017 Special
Assessments pledged to the payment of the Bonds pursuant to the Indenture which Series 2017 Special
Assessments are levied on that portion of the District Lands specifically benefited by the Phase 6 Project
or any portion thereof,

"State" shall mean the State of Florida.

"State Repository" shall mean any public or private repository or entity designated by the State as
a state repository for the purposes of the Rule.

Section 3. Provision of Annual Reports.

(a) Subject to the following sentence, the Issuer shall provide the Annual Report to
the Dissemination Agent no later than one hundred eighty (180) days after the close of the
Issuer's Fiscal Year (the "Annual Filing Date"), commencing with the Annual Report for the
Fiscal Year ended September 30, 2018; provided, however the District shall file its Audited
Financial Statements for the year ending September 30, 2017 on or before June 30, 2018. The
Annual Report may be submitted as a single document or as separate documents comprising a
package, and may cross-reference other information as provided in Section 4 of this Disclosure
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Agreement; provided that the Audited Financial Statements of the Issuer may be submitted
separately from the balance of the Annual Report, and may be submitted in accordance with State
law, which currently requires such Audited Financial Statements to be provided up to, but no later
than, nine (9) months after the close of the Issuer's Fiscal Year (the "Audited Financial
Statements Filing Date"). The Issuer shall, or shall cause the Dissemination Agent to, provide to
the Repository the components of an Annual Report which satisfies the requirements of Section
4(a) of this Disclosure Agreement within thirty (30) days after same becomes available, but in no
event later than the Annual Filing Date or Audited Financial Statements Filing Date, if applicable.
If the Issuer's Fiscal Year changes, the Issuer shall give notice of such change in the same manner
as for a Listed Event under Section 6.

(b) If on the fifteenth (15th) day prior to each Annual Filing Date or the Audited
Financial Statements Filing Date, as applicable, the Dissemination Agent has not received a copy
of the Annual Report or Audited Financial Statements, as applicable, the Dissemination Agent
shall contact the Disclosure Representative by telephone and in writing (which may be via email)
to remind the Issuer of its undertaking to provide the Annual Report or Audited Financial
Statements, as applicable, pursuant to Section 3(a). Upon such reminder, the Disclosure
Representative shall either (i) provide the Dissemination Agent with an electronic copy of the
Annual Report or the Audited Financial Statements, as applicable, in accordance with Section
3(a) above, or (ii) advise the Dissemination Agent in writing that the Issuer will not be able to file
the Annual Report or Audited Financial Statements, as applicable, within the times required
under this Disclosure Agreement, state the date by which the Annual Report or the Audited
Financial Statements for such year, as applicable, will be provided and instruct the Dissemination
Agent that a Listed Event as described in Section 6(a)(xv) has occurred and to immediately send a
notice to the Repository in substantially the form attached hereto as Exhibit A.

(c) If the Dissemination Agent has not received an Annual Report by 12:00 noon on
the first (1st) Business Day following the Annual Filing Date for the Annual Report or the
Audited Financial Statements by 12:00 noon on the first (1st) Business Day following the
Audited Financial Statements Filing Date for the Audited Financial Statements, then a Listed
Event as described in Section 6(a)(xv) shall have occurred and the Issuer irrevocably directs the
Dissemination Agent to immediately send a notice to the Repository in substantially the form
attached as Exhibit A.

(d The Dissemination Agent shall:

@) determine each year prior to the Annual Filing Date the name, address and filing
requirements of the Repository; and

(i) promptly upon fulfilling its obligations under subsection (a) above, file a notice
with the Issuer stating that the Annual Report or Audited Financial Statement has been provided
pursuant to this Disclosure Agreement, stating the date(s) it was provided and listing all
Repositories with which it was filed.

(e) All documents, reports, notices, statements, information and other materials
provided to the MSRB under this Disclosure Agreement shall be provided in an EMMA
Compliant Format.



Section 4, Content of Annual Reports.

(a) Each Annual Report shall contain Annual Financial Information with respect to
the District, including:

@@ The amount of Series 2017 Special Assessments levied for the most
recent prior Fiscal Year.

(ii) The amount of Series 2017 Special Assessments collected during the
most recent Fiscal Year.

(iii)  If available, the amount of delinquencies greater than one hundred fifty
(150) days, and, in the event that delinquencies amount to more than ten percent (10%) of
the amounts of Series 2017 Special Assessments due in any year, a list of delinquent
property owners.

(iv) If available, the amount of tax certificates sold for lands within the
Assessment Area, if any, and the balance, if any, remaining for sale from the most recent
Fiscal Year.

%) All fund balances in all Funds and Accounts for the Bonds.
(vi)  The total amount of Outstanding Bonds.

(vii) The amount of principal and interest to be paid on the Bonds in the
current Fiscal Year.

(viii) The most recent Audited Financial Statements of the District.

To the extent any of the items set forth in subsections (i) through (vii) above are included
in the Audited Financial Statements referred to in subsection (viii) above, they do not have to be
separately set forth (unless Audited Financial Statements are being delivered more than 180 days
after the close of the Issuer's Fiscal Year pursuant to Section 3(a) hereof). Any or all of the items
listed above may be incorporated by reference from other documents, including limited offering
memorandums and official statements of debt issues of the District or related public entities,
which have been submitted to the MSRB or the SEC. If the document incorporated by reference
is a final limited offering memorandum or official statement, it must be available from the
MSRB. The District shall clearly identify each such other document so incorporated by
reference.

(b) The Issuer and each Obligated Person agree to supply, in a timely fashion, any
information reasonably requested by the Dissemination Agent that is necessary in order for the
Dissemination Agent to carry out its duties under this Disclosure Agreement. The Issuer
acknowledges and agrees that the information to be collected and disseminated by the
Dissemination Agent will be provided by the Issuer, Obligated Persons and others. The
Dissemination Agent's duties do not include authorship or production of any materials, and the
Dissemination Agent shall have no responsibility hereunder for the content of the information
provided to it by the Issuer, an Obligated Person or others as thereafter disseminated by the
Dissemination Agent.



(c) Any Annual Financial Information containing modified operating data or
financial information is required to explain, in narrative form, the reasons for the modification
and the impact of the change in the type of operating data or financial information being
provided.

Section 5. Quarterly Reports.

(a) Each Obligated person (other than the Issuer) shall provide an electronic copy of
the Quarterly Report to the Dissemination Agent no later than fifteen (15) days prior to the
Quarterly Filing Date. Promptly upon receipt of an electronic copy of the Quarterly Report, but
in any event within ten (10) days after receipt thereof, the Dissemination Agent shall provide a
Quarterly Report to the Repository.

) Each Quarterly Report shall contain an update of the following information for
each Obligated Person to the extent available. All information shall be provided by planned
product type; i.e. single family, multi-family and lot size by square foot.

@@ The number and type of lots in the Assessment Area subject to the Series
2017 Special Assessments;

(ii) The number and type of lots owned in the Assessment Area by the
Obligated Person;

(ii) The number of lots platted that are subject to the Series 2017 Special
Assessments;

(iv) The number of homes under contract (but not closed) with homebuyers
subject to the Series 2017 Special Assessments;

W) The number of homes closed with homebuyers subject to the Series 2017
Special Assessments;

(vi)  Materially adverse changes or determinations to permits/approvals for
the development of the Assessment Area which necessitate changes to the land use plans
of any Obligated Person;

(c) If an Obligated Person sells, assigns or otherwise transfers ownership of real
property in the Assessment Area (a "Transferor Obligated Person") to a third party, which will in
turn be an Obligated Person for purposes of this Disclosure Agreement as a result thereof (a
"Transfer"), the Transferor Obligated Person hereby agrees to contractually obligate such third
party to agree to comply with the disclosure obligations of an Obligated Person hereunder for so
long as such third party is an Obligated Person hereunder, to the same extent as if such third party
were a party to this Disclosure Agreement. The Transferor Obligated Person shall notify the
District and the Dissemination Agent in writing of any Transfer within two (2) Business Days of
the occurrence thereof. In the event that the Transferor Obligated Person remains an Obligated
Person hereunder following any Transfer, nothing herein shall be construed to relieve the
Transferor Obligated Person from its obligations hereunder.

d If the Dissemination Agent has not received a Quarterly Report that contains, at a
minimum, the information in Section 5(b) of this Disclosure Agreement by 12:00 noon on the
first (1st) Business Day following each Quarterly Filing Date, a Listed Event described in Section



6(a)(xv) shall have occurred and the District and each Obligated Person hereby direct the
Dissemination Agent to send a notice to the Repository in substantially the form attached as
Exhibit A, with a copy to the District. The Dissemination Agent shall file such notice no later
than thirty (30) days following the applicable Quarterly Filing Date.

Section 6. Reporting of Significant Events.

(a) This Section 6 shall govern the giving of notices of the occurrence of any of the
following Listed Events:

@ Principal and interest payment delinquencies;
(ii) Non-payment related defaults, if material;

(iii)  Unscheduled draws on the Debt Service Reserve Fund reflecting
financial difficulties;

(iv)  Unscheduled draws on credit enhancements reflecting financial
difficulties;

%) Substitution of credit or liquidity providers, or their failure to perform;

(vi)  Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax status of the
Bonds, or other material events affecting the tax status of the Bonds;

(vil)  Modifications to rights of Bond holders, if material;
(viii) Bond calls, if material, and tender offers;
(ix)  Defeasances;

) Release, substitution, or sale of property securing repayment of the
Bonds, if material;

(xi)  Rating changes;

(xii))  Bankruptcy, insolvency, receivership or similar event of the District or
any Obligated Person (which is considered to occur when any of the following occur: the
appointment of a receiver, fiscal agent or similar officer for the District or any Obligated
Person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under
state or federal law in which a court or governmental authority has assumed jurisdiction
over substantially all of the assets or business of the District or any Obligated Person, or
if such jurisdiction has been assumed by leaving the existing governing body and
officials or officers in possession but subject to the supervision and orders of a court or
governmental authority, or the entry of an order confirming a plan of reorganization,
arrangement or liquidation by a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the District or any Obligated
Person);



(xiii) Consummation of a merger, consolidation, or acquisition involving the
District or any Obligated Person or the sale of all or substantially all of the assets of the
District or any Obligated Person, other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if material,

(xiv)  Appointment of a successor or additional Trustee or the change of name
of the Trustee, if material; and

(xv)  Failure to provide (A) any Annual Report or Audited Financial
Statements as required under this Disclosure Agreement that contains, in all material
respects, the information required to be included therein under Sections 4(a) of this
Disclosure Agreement, or (B) any Quarterly Report that contains, in all material respects,
the information required to be included therein under Section 5(b) of this Disclosure
Agreement, which failure shall, in all cases, be deemed material under federal securities
laws.

(b) The Issuer shall give, or cause to be given, notice of the occurrence of any of the
above subsection (a) Listed Events to the Dissemination Agent in writing in sufficient time in
order to allow the Dissemination Agent to file notice of the occurrence of such Listed Event in a
timely manner not in excess of ten (10) Business Days after its occurrence, with the exception of
the Listed Event described in Section 6(a)(xv), which notice will be given in a timely manner.
Such notice shall instruct the Dissemination Agent to report the occurrence pursuant to subsection
(d) below. Such notice shall identify the Listed Event that has occurred, include the text of the
disclosure that the Issuer desires to make, contain the written authorization of the Issuer for the
Dissemination Agent to disseminate such information, and identify the date the Issuer desires for
the Dissemination Agent to disseminate the information (provided that such date is not later than
the tenth (10th) Business Day after the occurrence of the Listed Event).

(©) Each Obligated Person shall notify the Issuer of the occurrence of a Listed Event
described in subsections (a)(x), (xii), (xiii) or (xv) above as to such Obligated Person within five
(5) Business Days after the occurrence of the Listed Event so as to enable the Issuer to comply
with its obligations under this Section 6.

(d If the Dissemination Agent has been instructed by the Issuer to report the
occurrence of a Listed Event, the Dissemination Agent shall immediately file a notice of such
occurrence with each Repository.

(e) Notwithstanding anything herein to the contrary, the District agrees to file, within
ten (10) days of receipt, a copy of the written certificate from the Methodology Consultant as to
the satisfaction of the definition of "Substantially Absorbed" (as defined in the Indenture).

® The Developer represents and warrants that, except as disclosed in the
Preliminary Limited Offering Memorandum, it has not failed to timely comply, in all material
respects, with its continuing disclosure obligations as required in a continuing disclosure
agreement entered into in connection with a prior offering of securities in order to enable the
underwriter of said securities to comply with the provisions of the Rule.

Section 7. Termination of this Disclosure Agreement. This Disclosure Agreement shall
terminate upon the defeasance, prior redemption or payment in full of all of the Bonds.
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Section 8. Dissemination Agent. The District has appointed Lerner Reporting Services,
Inc. to serve as the initial Dissemination Agent. The acceptance of such designation is evidenced by the
execution of this Disclosure Agreement by a duly authorized signatory of Lerner Reporting Services, Inc.
Lerner Reporting Services, Inc. may terminate its role as Dissemination Agent at any time upon delivery
of written notice to the District and each Obligated Person. Upon termination of the Dissemination
Agent's services as Dissemination Agent, whether by notice of the Issuer or the Dissemination Agent, the
Issuer agrees to appoint a successor Dissemination Agent or, alternatively, agrees to assume all
responsibilities of Dissemination Agent under this Disclosure Agreement for the benefit of the holders of
the Bonds. If at any time there is not any other designated Dissemination Agent, the District shall be
deemed to be the Dissemination Agent. Notwithstanding any replacement or appointment of a successor,
the Issuer shall remain liable until payment in full for any and all sums owed and payable to the
Dissemination Agent hereunder.

Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the District and the Dissemination Agent may amend this Disclosure Agreement, and any
provision of this Disclosure Agreement may be waived, if such amendment or waiver is supported by an
opinion of counsel expert in federal securities laws, acceptable to the District, to the effect that such
amendment or waiver would not, in and of itself, cause the undertakings herein to violate the Rule if such
amendment or waiver had been effective on the date hereof but taking into account any subsequent
change in or official interpretation of the Rule.

Notwithstanding the above provisions of this Section 9, no amendment to the provisions of
Section 5(b) hereof may be made without the consent of each Obligated Person.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the District
shall describe such amendment or waiver in the next Annual Report and shall include, as applicable, a
narrative explanation of the reason for the amendment or waiver and its impact on the type (or, in the case
of a change in accounting principles, on the presentation) of financial information or operating data being
presented by the District. In addition, if the amendment relates to the accounting principles to be
followed in preparing financial statements: (i) notice of such change shall be given in the same manner as
for a Listed Event under Section 6(b); and (ii) the Annual Report for the year in which the change is made
should present a comparison (in narrative form and also, if feasible, in quantitative form) between the
financial statements as prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles.

Section 10. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the District from disseminating any other information, using the means of dissemination set
forth in this Disclosure Agreement or any other means of communication, or including any other
information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is
required by this Disclosure Agreement. If the District chooses to include any information in any Annual
Report or notice of occurrence of a Listed Event in addition to that which is specifically required by this
Disclosure Agreement, the District shall have no obligation under this Disclosure Agreement to update
such information or include it in any future Annual Report or notice of occurrence of a Listed Event.

Section 11. Default. In the event of a failure of the District, any Obligated Person, the
Disclosure Representative or the Dissemination Agent to comply with any provision of this Disclosure
Agreement, the Trustee shall (at the request of any Participating Underwriter or the Beneficial Owners of
at least twenty-five percent (25%) of the aggregate principal amount of Outstanding Bonds and receipt of
indemnity satisfactory to the Trustee) or any Beneficial Owner of a Bond may take such actions as may
be necessary and appropriate, including seeking mandamus or specific performance by court order, to
cause the District, any Obligated Person, the Disclosure Representative or the Dissemination Agent, as
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the case may be, to comply with its obligations under this Disclosure Agreement. A default under this
Disclosure Agreement by any Obligated Person shall not be deemed a default by the District hereunder
and no default hereunder shall be deemed an Event of Default under the Indenture, and the sole remedy
under this Disclosure Agreement in the event of any failure of the District, the Disclosure Representative,
any Obligated Person, or the Dissemination Agent, to comply with this Disclosure Agreement shall be an
action to compel performance.

Section 12. Duties of Dissemination Agent. The Dissemination Agent shall have only such
duties as are specifically set forth in this Disclosure Agreement between the District, the Developer and
such Dissemination Agent. The Dissemination Agent shall have no obligation to notify any other party
hereto of an event that may constitute a Listed Event. The District, each Obligated Person and the
Disclosure Representative covenant that they will supply, in a timely fashion, any information reasonably
requested by the Dissemination Agent that is necessary in order for the Dissemination Agent to carry out
its duties under this Disclosure Agreement. The District, the Developer and the Disclosure
Representative acknowledge and agree that the information to be collected and disseminated by the
Dissemination Agent will be provided by the District, Obligated Person(s), the Disclosure Representative
and others. The Dissemination Agent's duties do not include authorship or production of any materials,
and the Dissemination Agent shall have no responsibility hereunder for the content of the information
provided to it by the District, any Obligated Person or the Disclosure Representative as thereafter
disseminated by the Dissemination Agent. Any filings under this Disclosure Agreement made to the
MSRB through EMMA shall be in an EMMA Compliant Format.

Section 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
District, the Developer, the Dissemination Agent, the Trustee, the Participating Underwriter and the
Owners of the Bonds (the Trustee, the Participating Underwriter and the Owners of the Bonds being
hereby deemed express third party beneficiaries of this Disclosure Agreement), and shall create no rights
in any other person or entity.

Section 14. Counterparts. This Disclosure Agreement may be executed in several
counterparts and by PDF signature, each of which shall be an original and all of which shall constitute but
one and the same instrument.

Section 15. Tax Roll and Budget. Upon the request of the Dissemination Agent, the Trustee
or any Bondholder, the District, through its District Manager, if applicable, agrees to provide such party
with a certified copy of its most recent tax roll provided to the Collier County Tax Collector and its most
recent adopted budget.

Section 16. Governing Law. This Disclosure Agreement shall be governed by the laws of
the State of Florida and Federal law and venue shall be in Collier County, Florida.

Section 17. Trustee Cooperation. The District represents that the Dissemination Agent is a
bona fide agent of the District and the District instructs the Trustee to deliver to the Dissemination Agent
at the expense of the District, any information or reports the Dissemination Agent requests in writing that
are in the possession of the Trustee.

Section 18. Binding Effect. This Disclosure Agreement shall be binding upon each party to
this Disclosure Agreement and upon each successor and assignee of each party to this Disclosure
Agreement and shall inure to the benefit of, and be enforceable by, each party to this Disclosure
Agreement and each successor and assignee of each party to this Disclosure Agreement. Notwithstanding
the foregoing, as to the Developer or any assignee or successor thereto that becomes an Obligated Person
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pursuant to the terms of this Disclosure Agreement, only successor or assignees to such parties who are,
by definition, Obligated Persons, shall be bound or benefited by this Disclosure Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Disclosure Agreement as of the

date and year set forth above.

ATTEST:

Assistant Secretary

Consent to and agreed to by District Manager:

JPWARD AND ASSOCIATES, LLC, a Florida
limited liability company,

By:
Name:

Title:

FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT

By:

Chairperson, Board of Supervisors

TAYLOR MORRISON ESPLANADE NAPLES, LLC,
a Florida limited liability company, as Developer

By: Taylor Morrison of Florida, Inc., its manager and
majority member

By:
Name:
Title:

LERNER REPORTING SERVICES, INC., a Florida
corporation, as Dissemination Agent

By:
Name:
Title:

Acknowledged and agreed to for purposes of Sections 11,
13 and 17 only:

U.S. BANK NATIONAL ASSOCIATION, as Trustee
By:

Name:
Title:
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EXHIBIT A

FORM OF NOTICE TO REPOSITORIES OF FAILURE TO FILE [ANNUAL
REPORT/AUDITED FINANCIAL STATEMENTS/QUARTERLY REPORT]

Name of Issuer: Flow Way Community Development District

Name of Bond Issue: $3,665,000 original aggregate principal amount of Flow Way Community
Development District (Collier County, Florida) Special Assessment Bonds,
Series 2017 (Phase 6 Project) (the "Bonds")

Obligated Person(s):  Flow Way Community Development District;
[ ]

Date of Issuance: December 5, 2017
CUSIP Numbers: 34347V AP7; 34347V AQS5; 34347V AR3; 34347V AS1

NOTICE IS HEREBY GIVEN that the [Issuer][Obligated Person] has not provided an [Annual
Report] [Audited Financial Statements][Quarterly Report] with respect to the above-named Bonds as
required by [Section 3][Section 5] of the Continuing Disclosure Agreement dated December 5, 2017 by
and between the Issuer, Taylor Morrison Esplanade Naples, LLC, and the Dissemination Agent named
therein. The [Issuer][Obligated Person| has advised the undersigned that it anticipates that the [Annual
Report] [Audited Financial Statements] [Quarterly Report] will be filed by ,20 .

Dated:

, as Dissemination Agent

Name:
Title:

cc: Issuer
Obligated Person
Trustee
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INDEPENDENT AUDITOR'S REPORT

To the Board of Supervisors
Flow Way Community Development District

Report on the Financial Statements

We have audited the accompanying financial statements of the governmental activities, and each
maijor fund of the Flow Way Community Development District (the “District”), as of and for the year
ended September 30, 2016, and the related notes to the financial statements, which collectively
comprise the District’s basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

The District's management is responsible for the preparation and fair presentation of these
financial statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express opinions on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness
of accounting principles used and the reasonableness of significant accounting estimates made
by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinions.

Mcprmit Davis & Comeany, LLC

934 NORTH MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803

TELEPHONE: 407-843-5406 FAX: 407-649-9339 EMAIL: INFO@MCDIRMITDAVIS.COM
MEMBERS: PRIVATE COMPANIES PRACTICE SECTION AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS FLORIDA INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
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Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities, and each major fund of the District as
of September 30, 2016, and the respective changes in financial position thereof and the
respective budgetary comparison for the General Fund for the year then ended in accordance
with accounting principles generally accepted in the United States of America.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the
management's discussion and analysis starting on page 3, be presented to supplement the basic
financial statements. Such information, although not a part of the basic financial statements, is
required by the Governmental Accounting Standards Board, who considers it to be an essential
part of financial reporting for placing the basic financial statements in an appropriate operational,
economic or historical context. We have applied certain limited procedures to the required
supplementary information in accordance with auditing standards generally accepted in the United
States of America, which consisted of inquiries of management about the methods of preparing
the information and comparing the information for consistency with management’s responses to
our inquiries, the basic financial statements, and other knowledge we obtained during our audit of
the basic financial statements. We do not express an opinion or provide any assurance on the
information because the limited procedures do not provide us with sufficient evidence to express
an opinion or provide any assurance.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued a report dated May 18,
2017 on our consideration of the District’s internal control over financial reporting and our tests of
its compliance with certain provisions of laws, regulations, contracts, grant agreements and other
matters. The purpose of that report is to describe the scope of our testing of internal control over
financial reporting and compliance and the results of that testing, and not to provide an opinion on
the internal control over financial reporting or on compliance. That report is an integral part of an
audit performed in accordance with Government Auditing Standards in considering the District's
internal control over financial reporting and compliance.

7eDinrmit Douria & Comparuy LLC
Orlando, Florida
May 18, 2017



MANAGEMENT’S DISCUSSION AND ANALYSIS

Our discussion and analysis of the Flow Way Community Development District’s (the “District”)
financial performance provides an overview of the District’s financial activities for the fiscal years
ended September 30, 2016 and 2015. Please read it in conjunction with the District’s financial
statements which immediately follow this discussion.

Financial Highlights
The following are the highlights of financial activity for the year ended September 30, 2016:

o The District’s total liabilities exceeded its assets at September 30, 2016 by $1,140,349,
an increase of $155,062.

. At September 30, 2016, the District's governmental funds reported a combined fund
balance of $1,606,669, an increase of $344,344 in comparison with the prior year.

Overview of the Financial Statements

This discussion and analysis are intended to serve as an introduction to the District’s basic
financial statements. The basic financial statements are comprised of three components: 1)
government-wide financial statements, 2) fund financial statements and 3) notes to financial
statements.

Government-Wide Financial Statements

The government-wide financial statements are designed to provide readers with a broad
overview of the District’s finances, in a manner similar to a private-sector business.

The statement of net position presents information on all of the District’'s assets, liabilities,
and deferred inflows/outflows of resources, with the difference between the three reported
as net position. Over time, increases or decreases in net position may serve as a useful
indicator of whether the financial position of the District is improving or deteriorating.

The statement of activities presents information showing how the government’s net position
changed during the most recent fiscal year. All changes in net position are reported as soon
as the underlying event giving rise to the change occurs, regardless of the timing of related
cash flows. Thus, revenues and expenses are reported in this statement for some items
that will only result in cash flows in future fiscal periods.

The government-wide financial statements can be found on pages 7 and 8 of this report.



MANAGEMENT’S DISCUSSION AND ANALYSIS (CONTINUED)

Fund Financial Statements

A fund is a grouping of related accounts that is used to maintain control over resources that
have been segregated for specific activities or objectives. The District has one fund type:
Governmental Funds.

Governmental Funds - Governmental funds are used to account for essentially the
same functions reported as governmental activities in the government-wide financial
statements. However, unlike the government-wide financial statements, governmental
fund financial statements focus on near-term inflows and outflows of spendable
resources, as well as on balances of spendable resources available at the end of the
year. Such information may be useful in evaluating a government’'s near-term financing
requirements.

Because the focus of governmental funds is narrower than that of the government-wide
financial statements, it is useful to compare the information presented for governmental
funds with similar information presented for governmental activities in the government-
wide financial statements. By doing so, readers may better understand the long-term
impact of the District's near-term financing decisions. Both the governmental fund
balance sheet and the statement of revenues, expenditures and changes in fund
balances provide reconciliations to facilitate this comparison between governmental
funds and governmental activities.

The governmental fund financial statements can be found on pages 9 through 12 of this
report.

Notes to Basic Financial Statements
The notes provide additional information that is essential to a full understanding of the data

provided in the government-wide and fund financial statements. The notes to basic financial
statements can be found on pages 13 through 26 of this report.



MANAGEMENT’S DISCUSSION AND ANALYSIS (CONTINUED)

Government-Wide Financial Analysis

As noted earlier, net position may serve over time as a useful indicator of financial position.
The following table reflects the condensed government-wide statements of net position as of
September 30, 2016 and 2015:

Flow Way Community Development District
Statement of Net Position

September 30, September 30,
2016 2015
Assets, excluding capital assets $ 1,612,032 $ 1,278,430
Capital Assets Not Being Depreciated 12,866,595 8,722,962
Total assets 14,478,627 10,001,392
Liabilities, excluding long-term liabilities 342,357 296,803
Long-term Liabilities 15,276,619 11,000,000
Total liabilities 15,618,976 11,296,803
Net Position
Net investment in capital assets (2,410,024) (2,277,038)
Restricted for debt service 1,234,701 630,926
Restricted for capital projects 2,063 331,568
Unrestricted 32,911 19,133
Total net position $ (1,140,349) $ (1,295,411)

Governmental activities for the year ended September 30, 2016 increased the District's net
position by $155,062, as reflected in the table below:

Changes in Net Position
Year ended September 30.

2016 2015
Revenues:
Program revenues $ 1,299,869 $ 311,976
General revenues 2 -
Total revenues 1,299,871 311,976
Expenses:
General government 362,786 386,885
Interest on long-term debt 782,023 543,271
Total expenses 1,144,809 930,156
Change in net position 165,062 (618,180)
Net position - beginning (1,295,411) (677,231)
Net position - ending $ (1,140,349) §$ (1,295,411)




MANAGEMENT’S DISCUSSION AND ANALYSIS (CONTINUED)

Analysis of the Government’s Funds

As noted earlier, the District uses fund accounting to ensure and demonstrate compliance with
finance-related legal requirements. The focus of the District's governmental funds is to provide
information on near-term inflows, outflows, and balances of spendable resources. Such
information is useful in assessing the District’s financing requirements. In particular, unassigned
fund balance may serve as a useful measure of a District's net resources available for
spending at the end of the fiscal year. The General, Debt Service and Capital Projects Funds
comprise the total governmental funds. The fund balance of the General Fund increased by
$13,778 in the current year. The Debt Service Fund increased by $660,071 in the current year
because bond proceeds and special assessments exceeded debt service payments. The fund
balance of the Capital Projects Fund decreased by $329,505 because capital outlay
expenditures exceeded bond proceeds.

Capital Asset and Debt Administration

The District’s investment in capital assets for its governmental activities as of September 30,
2016, amounts to $12,866,595 and consists of construction in progress.

At the end of the year, the District had total bond debt outstanding of $14,105,000; $3,190,000
of which was issued in the current year. In addition, the District had total promissory notes
payable to the Developer of $1,220,879 at the end of the year.

Additional information on the District's long-term debt can be found in Note 6 on pages 23
through 25 of this report.

General Fund Budgetary Highlights

An operating budget was adopted and maintained by the governing board for the District
pursuant to the requirements of Florida Statutes. The budget is adopted using the same
basis of accounting that is used in preparation of the fund financial statements. There were
no amendments to the general fund budget. The legal level of budgetary control is at the
fund level.

Requests for Information

This financial report is designed to provide a general overview of Flow Way Community
Development District’s finances for all those with an interest. Questions concering any of the
information provided in this report or requests for additional information should be addressed to
Flow Way Community Development District; JPWard & Associates, LLC, 2041 NE 6" Avenue,
Wilton Manors, Florida 33305.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF NET POSITION

September 30, 2016

Governmental
Activities
Assets:
Cash $ 38,274
Restricted assets:
Temporarily restricted investments 1,573,758
Capital assets:
Capital assets not being depreciated 12,866,595
Total assets 14,478,627
Liabilities:
Accounts payable and accrued expenses 5,363
Accrued interest payable 336,994
Noncurrent liabilities:
Due within one year 1,375,879
Due in more than one year 13,900,740
Total liabilities 15,618,976
Net Position:
Net investment in capital assets (2,410,024)
Restricted for debt service 1,234,701
Restricted for capital projects 2,063
Unrestricted 32,911
Total net position $ (1,140,349)

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF ACTIVITIES

Year Ended September 30, 2016

Net (Expense)
Revenue and
Changes in Net

Program Revenue Position
Operating Capital
Charges for  Grants and Grants and Governmental
Functions/Programs Expenses Services Contributions Contributions Activities
Governmental activities:

General government $ 362,786 $ 152,367 $ - $ - $ (210,419)

Interest on long-term debt 782,023 1,146,408 1,074 20 365,479
Total governmental activites $ 1,144,809 $ 1,298,775 $ 1,074 $ 20 155,060

General Revenues:

Investment income 2

Change in Net Position 165,062
(1,295,411)

Net Position - beginning
$ (1,140,349)

Net Position - ending

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

BALANCE SHEET
GOVERNMENTAL FUNDS

September 30, 2016

Total
Capital Governmental
General Debt Service Projects Funds
Assets:
Cash $ 38274 $ - $ - $ 38,274
Investments - 1,571,588 2,170 1,573,758
Due from other funds - 107 - 107
Total assets $ 38274 $ 1571695 $ 2170 $ 1,612,139
Liabilities and Fund Balances:
Liabilities:
Accounts payable and
accrued expenses $ 5363 $ - $ - $ 5,363
Due to other funds - - 107 107
Total liabilities 5,363 - 107 5,470
Fund Balances:
Restricted for debt service - 1,571,695 - 1,571,695
Restricted for capital projects - - 2,063 2,063
Assigned for subsequent year's expenditures 22,000 - - 22,000
Unassigned 10,911 - - 10,911
Total fund balances 32,911 1,571,695 2,063 1,606,669
Total liabilities and fund balances $ 38274 $ 1571695 $ 2,170
Amounts reported for governmental activities in the statement of net position are different because:
Capital assets used in governmental activities are not financial resources and therefore are not reported in the
funds. 12,866,595
Liabilities not due and payable from current available resources are not reported in governmental fund
statements. All liabilities, both current and long-term, are reported in the government-wide statements.
Accrued interest payable (336,994)
Bonds payable (15,276,619) (15,613,613)
Net Position of Governmental Activities $ (1,140,349)

The accompanying Notes to Financial Statements are an integral part of this statement.
9



FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES

GOVERNMENTAL FUNDS

Year Ended September 30, 2016

Total
Capital Governmental
General Debt Service Projects Funds
Revenues:
Special assessments $ 152,367 $ 1,146,408 $ - $ 1,298,775
Investment income 2 1,074 20 1,096
Total revenues 152,369 1,147,482 20 1,299,871
Expenditures:
Current:
General government 126,061 - 236,725 362,786
Debt service:
Interest - 724,320 - 724,320
Principal - 85,000 - 85,000
Capital outlay - - 2,922,754 2,922,754
Total expenditures 126,061 809,320 3,159,479 4,094,860
Excess (Deficit) of Revenues Over
Expenditures 26,308 338,162 (3,159,459) (2,794,989)
Other Financing Sources (Uses):
Bonds issued - 309,573 2,880,427 3,190,000
Bond discount - - (50,667) (50,667)
Transfers in - 12,530 194 12,724
Transfers out (12,530) (194) - (12,724)
Total other financing sources (uses) (12,530) 321,909 2,829,954 3,139,333
Net change in fund balances 13,778 660,071 (329,505) 344,344
Fund Balances - beginning of year 19,133 911,624 331,568 1,262,325
Fund Balances - end of year $ 32,911 $ 1,571,695 $ 2,063 $ 1,606,669

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES AND
CHANGES IN FUND BALANCES OF GOVERNMENTAL FUNDS TO THE

STATEMENT OF ACTIVITIES

Year Ended September 30, 2016

Amounts reported for Governmental Activities in the Statement of Activities are different
because:

Net change in fund balances - total governmental funds (page 10) 344,344
Expenditures on capital assets are reported as expenditures in the governmental fund
statement, however, capital assets are capitalized in the statement of net position. 2,922,754
Proceeds from issuance of bonds are reported as fund sources in governmental funds and
an increase to long-term liabilities in the statement of net position.
(3,139,333)

Repayments of long-term liabilities are reported as expeditures in governmental
funds, while repayments reduce long-term liabilities in the statement of net
position. 85,000
Some expenses reported in the statement of activities do not require the use of current
financial resources and, therefore, are not reported as expenditures in governmental funds.

Change in accrued interest (56,296)

Amortization of bond discount (1,407) (57,703)
Change in Net Position of Governmental Activities (page 8) 155,062

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE
BUDGET AND ACTUAL - GENERAL FUND

Revenues:
Special Assessments
Investment income

Total revenues

Expenditures:
Current:
General government

Other Financing Sources (Uses):

Transfers Out
Net change in fund balance
Fund Balance - beginning

Fund Balance - ending

Year Ended September 30, 2016

Variance with

Final Budget
Actual Positive
Budgeted Amounts Amounts (Negative)
Original Final
$ 130,887 $ 130,887 $ 152,367 $ 21,480
- - 2 2
130,887 130,887 152,369 21,482
130,887 130,887 126,061 4,826
- - (12,530) (12,530)
- - 13,778 13,778
19,133 19,133 19,133 -
$ 19,133 $ 19,133 § 32911 § 13,778

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
NOTES TO FINANCIAL STATEMENTS

Year Ended September 30, 2016

Note 1 - Organization and Operations

The Flow Way Community Development District (the “District’) was established on March 4,
2002, pursuant to the Uniform Community Development District Act of 1980, otherwise known
as Chapter 190 of the Florida Statutes by Collier County Ordinance 02-09. The Act provides,
among other things, the power to manage basic services for community development, the
power to borrow money and issue bonds, and to levy and assess non-ad valorem assessments
for the financing and delivery of capital infrastructure.

The District was established for the purpose of planning, financing, constructing, operating and
maintaining certain portions of community-wide infrastructure. The District consists of 830 acres
of land and is located entirely within Collier County, Florida.

The District is governed by a Board of Supervisors (the “Board”), which is composed of five
members. The Supervisors are elected on an at large basis by the owners of property within the
District, and ownership of land within the District entitles the owner to one vote per acre. All of
the Board members are affiliated with Taylor Morrison (the “Developer”) at September 30, 2016.
The District is economically dependent on the Developer. The Board of Supervisors of the
District exercise all powers granted to the District pursuant to Chapter 190, Florida Statutes.

The Board has a final responsibility for:

Assessing and levying special assessments

Approving and adopting budgets

Exercising control over facilities and property

Controlling the use of funds generated by the District

Hiring the District Manager, District Engineer and District Attorney
Financing, operating and maintaining improvements.

Note 2 - Summary of Significant Accounting Policies:

The accounting policies of the District conform to Generally Accepted Accounting Principles
(GAAP) as applicable to governments in accordance with those promulgated by the
Governmental Accounting Standards Board (GASB). The District's more significant accounting
policies are described below:

The Financial Reporting Entity

The criteria used for including component units consist of identification of legally separate
organizations for which the Board of Supervisors of the District are financially accountable. This
criteria also includes identification of organizations for which the nature and significance of their
relationship with the primary government are such that exclusion would cause the reporting
district’s financial statements to be misleading or incomplete. Based upon this review, there
were no potential component units of the District.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 2 - Summary of Significant Accounting Policies (Continued):
Basis of Presentation
Financial Statements - Government-Wide and Fund Financial Statements
The financial statements include both government-wide and fund financial statements.

The District's basic financial statements include both government-wide (reporting the District as
a whole) and fund financial statements (reporting the District's major funds). Both the
government-wide and fund financial statements categorize primary activities as either
governmental or business-type. All of the district's activities are classified as governmental
activities.

The government-wide financial statements (i.e., the Statement of Net Position and the
Statement of Activities) report information on all the non-fiduciary activities of the primary
government. Governmental activities, which normally are supported by assessments, are
reported separately from business-type activities, which rely to a significant extent on fees and
charges for support. The business-type activities are reported separately in government-wide
financial statements; however, at September 30, 2016, the District did not have any business-
type activities and therefore, no business-type activities are reported. Assessments and other
items not properly included as program revenues (i.e., charges to customers or applicants who
purchase, use or directly benefit from goods or services) are reported as general revenues. In
the government-wide statement of net position, the governmental activities column is presented
on a consolidated basis, if applicable, and is reported on a full-accrual, economic resource
basis, which recognizes all noncurrent assets and receivables as well as all noncurrent debt and
obligations, when and if applicable.

The government-wide statement of activities reports both the gross and net cost of each of the
District’s functions. The net costs, by function, are also supported by general revenues. The
statement of activities reduces gross expenses by related program revenues, operating and
capital grants. Program revenues must be directly associated with the function. Operating
grants include operating-specific and discretionary (either operating or capital) grants while the
capital grants column reflects capital-specific grants.

The government-wide focus is more on the ability to sustain the District as an entity and the
change in the District’'s net position resulting from the current year’s activities.

Separate financial statements are provided for governmental funds. Major individual
governmental funds are reported as separate columns in the fund financial statements.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 2 - Summary of Significant Accounting Policies (Continued):
Basis of Presentation (Continued)
Financial Statements - Fund Financial Statements

The accounts of the District are organized on the basis of funds. The operations of the funds
are accounted for with separate self-balancing accounts that comprise their assets, liabilities,
fund equity, revenues and expenditures.

The District reports the following governmental funds:

General Fund - This fund is used to account for all operating activities of the District. At this
time, revenues are derived principally from non-ad valorem assessments and interest income.

Debt Service Fund - This fund is used to account for the accumulation of resources for and the
payment of long-term debt principal, interest and other financing costs.

Capital Projects Fund - This fund accounts for the financial resources to be used for the
acquisition or construction of major infrastructure within the District.

For the year ended September 30, 2016, the District does not report any proprietary funds.
Measurement Focus, Basis of Accounting and Presentation

Basis of accounting refers to the point at which revenues or expenditures/expenses are
recognized in the accounts and reported in the basic financial statements. It relates to the
timing of the measurements made regardless of the measurement focus applied. Governmental
funds use the current financial resources measurement focus and the government-wide
statements use the economic resources measurement focus.

Governmental activity in the government-wide financial statements is presented on the accrual
basis of accounting. Revenues are recognized when earned and expenses are recognized
when incurred.

The governmental fund financial statements are presented on the modified accrual basis of
accounting under which revenue is recognized in the accounting period in which it becomes
susceptible to accrual (i.e., when it becomes both measurable and available). “Measureable”
means the amount of the transaction can be determined and “available” means collectible within
the current period or soon enough thereafter to be used to pay liabilities of the current period.
For this purpose, the District considers revenues to be available if they are collected within sixty
days of the end of the current year.

As a general rule, the effect of interfund activity has been eliminated from the government-wide
financial statements.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 2 - Summary of Significant Accounting Policies (Continued):
Budget
A budget is adopted for the General Fund on an annual basis. Appropriations lapse at fiscal
year-end. Changes or amendments to the total budgeted expenditures of the District must be
approved by the District Board of Supervisors.

The District follows these procedures in establishing the budgetary data reflected in the financial
statements:

a. Each year the District Manager submits to the District Board a proposed operating budget
for the fiscal year commencing the following October 1.

b. A public hearing is conducted to obtain property owner's comments.
c. Prior to October 1, the budget is legally adopted by the District Board.

d. The budgets are adopted on a basis consistent with generally accepted accounting
principles.

Excess Expenditures over Appropriations
For the year ended September 30, 2016, expenditures exceeded appropriations for the
General Fund.

Cash, cash equivalents and investments

Cash and cash equivalents are defined as demand deposits, money market accounts, and
short-term investments with original maturities of three months or less from the date of
acquisition.

Investments, if applicable, are stated at their fair value, which is based on quoted market prices.
Unrealized gains and losses in fair value are recognized. Certain money market investments
are stated at amortized cost if they have a remaining maturity of one year or less when
purchased.

Capital assets

Capital assets, which include land and improvements, infrastructure and machinery and
equipment, are reported in the governmental activities column in the government-wide financial
statements. The District defines capital assets as assets with an initial, individual cost of more
than $5,000 and an estimated useful life in excess of one year. Such assets are recorded at
historical cost if purchased or constructed. Donated capital assets are recorded at estimated
fair market value at the date of donation.

The costs of normal maintenance and repairs that do not add to the value of the asset or
materially extend asset lives are not capitalized.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 2 - Summary of Significant Accounting Policies (Continued):
Deferred Outflows/Inflows of Resources

In addition to assets, the statement of financial position will sometimes report a separate section
for deferred outflows of resources. This separate financial statement element, deferred outflows
of resources, represents a consumption of net position that applies to a future period(s) and so
will not be recognized as an outflow of resources (expense/expenditure) until then. The District
does not have any item that qualifies for reporting in this category for the year ended
September 30, 2016.

In addition to liabilities, the statement of financial position will sometimes report a separate
section for deferred inflows of resources. This separate financial statement element, deferred
inflows of resources, represents an acquisition of net position that applies to a future
period(s) and so will nof be recognized as an inflow of resources (revenue) until that time.
The District does not have any item that qualifies for reporting in this category for the year
ended September 30, 2016.

Special assessments

The District's Assessments are included on the property tax bill that all landowner’s receive.
The Florida Statues provide that special assessments may be collected by using the Uniform
Method. Under the Uniform Method, the District’s Assessments will be collected together with
County and other taxes. These Assessments will appear on a single tax bill issued to each
landowner subject to such. The statutes relating to enforcement of County taxes provided that
County taxes become due and payable on November 1 of the year when assessed or as soon
thereafter as certified tax roll is received by the Tax Collector and constitute a lien upon the land
from January 1 of such year until paid or barred by operation of law. Such taxes (together with
any assessments, being collected by the Uniform Method) are to be billed, and landowners in
the District are required to pay all such taxes and assessments, without preference in payment
of any particular increment of the tax bill, such as the increment owing for the District's
Assessments. Upon any receipt of moneys by the Tax Collector from the Assessments, such
moneys will be delivered to the District.

All city, county, school and special district ad valorem taxes, non-ad valorem special
assessments and voter-approved ad valorem taxes levied to pay principal and interest on
bonds, including the District Assessments, that are collected by the Uniform Method are payable
at one time. If a taxpayer does not make complete payment of the total amount, he or she
cannot designate specific line items on his or her tax bill as deemed paid in full and such partial
payment Is not to be accepted and is to be returned to the taxpayer, provided, however that a
taxpayer may contest a tax assessment pursuant to certain conditions in Florida Statutes and
other applicable law.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 2 - Summary of Significant Accounting Policies (Continued):
Special assessments (Continued)

Under the Uniform Method, if the Assessments are paid during November when due or at any
time within thirty (30) days after mailing of the original tax notice or during the following three
months, the taxpayer is granted a variable discount equal to 4% in November and decreasing
one percentage point per month to 1% in February. March payments are without discount.
Pursuant to Section 197.222, Florida Statutes, taxpayers may elect to pay estimated taxes,
which may include non-ad valorem special assessments such as the District's Assessments in
quarterly installments with a variable discount equal to 6% on June 30 decreasing to 3% on
December 31, with no discount on March 31. All unpaid taxes and assessments become
delinquent on April 1 of the year following assessment, and the Tax Collector is required to
collect taxes prior to April 1 and after that date to institute statutory procedures upon
delinquency to collect assessed taxes. Delay in the mailing of the notices to taxpayers may
result in a delay throughout this process.

Certain taxpayers that are entitled to claim homestead tax exemption under Section 196.031(1),
Florida Statutes may defer payment of a portion of the taxes and non-ad valorem assessments
and interest accumulated on a tax certificate, which may include non-ad valorem special
assessments. Deferred taxes and assessments bear interest at a variable rate not to exceed
7%. The amount that may be deferred varies based on whether the applicant is younger than
65 or is 65 years old or older; provided that applicants with a household income for the previous
calendar year of less than $10,000 or applicants with less than the designated amount for the
additional homestead exemption under Section 196.075, Florida Statutes that are 65 year old or
older may defer taxes and assessments in their entirety.

Collection of Delinquent Assessments under the Uniform Method is, in essence, based upon the

sale by the Tax Collector of “tax certificates” and remittance of the proceeds of such sale to the
District for payment of the Assessment due.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 2 - Summary of Significant Accounting Policies (Continued):
Equity Classifications
Government-wide statements:
Equity is classified as net position and displayed in three components:

a. Net investment in capital assets - consists of capital assets including restricted capital
assets, net of accumulated depreciation, if applicable, and reduced by the
outstanding balances of any bonds, or other borrowings that are attributable to the
acquisition, construction or improvement of those assets

b. Restricted net position - consist of net position with constraints placed on the use
either by 1) external groups such as creditors, grantors, contributors, or laws or
regulations of other governments, or 2) law through constitutional provisions or
enabling legislation.

c. Unrestricted net position - all other net position that does not meet the definition of
“restricted” or “net investment in capital assets.”

When both restricted and unrestricted resources are available for use, it is the District's policy to
use restricted resources first, then unrestricted resources as they are needed.

Fund Statements:

The District presents fund balance in accordance with GASB Statement No. 54, Fund Balance
Reporting and Governmental Fund Type Definitions. This statement requires that governmental
fund financial statements presents fund balances based on classifications that comprise a
hierarchy that is based primarily on the extent to which the District is bound to honor constraints
on the specific purposes for which amounts in the respective governmental funds can be spent.
The classifications used in the governmental fund financial statements are as follows:

Nonspendable - This classification includes amounts that cannot be spent because they are
either (a) not in spendable form or (b) are legally or contractually required to be maintained
intact. The District has no nonspendable fund balances as of September 30, 2016.

Restricted - This classification includes amounts for which constraints have been placed on the
use of the resources either (a) externally imposed by creditors (such as through a debt
covenant), grantors, contributors, or laws or regulations of other governments, or (b) imposed by
law through constitutional provisions or enabling legislation. Debt service resources are to be
used for future servicing of the revenue note and are restricted through debt covenants.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 2 - Summary of Significant Accounting Policies (Continued):
Fund Statements (continued):

Committed - This classification includes amounts that can be used only for specific purposes
pursuant to constraints imposed by formal action of the District Board of Supervisors (the
“Board”). These amounts cannot be used for any other purpose unless the Board removes or
changes the specified use by taking the same type of action (ordinance or resolution) that was
employed when the funds were initially committed. This classification also includes contractual
obligations to the extent that existing resources have been specifically committed for use in
satisfying those contractual requirements. The District did not have any committed fund balance
as of September 30, 2016.

Assigned - This classification includes amounts that are constrained by the District’s intent to be
used for a specific purpose but are neither restricted nor committed. This intent can be
expressed by the Board or through the Board delegating this responsibility to the District
Manager through the budgetary process. Unlike commitments, assignments generally only
exist temporarily. In other words, an additional action does not normally have to be taken for the
removal of an assignment. The District had an assigned fund balance of $22,000 as of
September 30, 2016.

Unassigned - This classification includes the residual fund balance for the General Fund.

When the District has expenditures for which committed, assigned or unassigned fund balance
is available, the District would consider committed funds to be spent first, then assigned funds
and lastly unassigned funds.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities, and disclosure of contingent assets and liabilities at the date of
the financial statements, and the reported amounts of revenues and expenditures during the
reporting period. Actual results could differ from those estimates.

Note 3 - Deposits and Investments:

Deposits

The District maintains deposits with “Qualified Public Depositories” as defined in Chapter 280,
Florida Statutes. All Qualified Public Depositories must place with the Treasurer of the State of
Florida securities equal to various percentages of the average daily balance for each month of
all public deposits in excess of any applicable deposit insurance. In the event of default by a
Qualified Public Depository, the State Treasurer will pay public depositors all losses. Losses in
excess of insurance and collateral will be paid through assessments between all Qualified
Public Depositories.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 3 - Deposits and Investments (Continued):

Deposits (continued)

Under this method, all the District's deposits are fully insured or collateralized at the highest level
of security as defined by Governmental Accounting Standards Board, Statement Number 40,
Deposits and Investment Disclosures (an Amendment of Governmental Accounting Standards
Board, Statement Number 3).

Investments

Investments of the General Fund are governed by Section 218.415, Florida Statutes. The
authorized investments include, among others, negotiable direct or indirect obligations which are
secured by the United States Government, the Local Government Surplus Funds Trust as
created by Section 218.415, Florida Statutes; and interest-bearing time deposits or savings
accounts in authorized financial institutions. The District adopted GASB 72 during the fiscal
year. The District considered fair value, and since the District only holds money market mutual
funds, GASB 72 state; money market investments and participating interest-earning investment
contracts that have a remaining maturity at the time of purchase of one year or less and are held
by governments other than external pools, should be measured at amortized cost as provided in
in paragraph 9, Statement 31.

Investments of Debt Service and Capital Projects Fund are governed by the provisions of the
Trust Indenture.

Investments of the Debt Service and Capital Projects Fund as of September 30, 2016 were
$1,573,758 and were in money market mutual funds.

Credit Risk

Florida Statutes require the money market mutual funds held by the District to have the
highest credit quality rating from a nationally recognized rating agency. The money market
mutual funds held by the District are rated AAAm by Standard and Poor's and AAA-mf by
Moody’s Investors Service.

Custodial Risk

For an investment, custodial credit risk is the risk that in the event of the failure of the
counterparty, the District will not be able to recover the value of the investments or collateral
securities that are in the possession of an outside party. The District has no formal policy for
custodial risk. The money market mutual funds are not evidenced by securities that exist in
physical or book entry form.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 3 - Deposits and Investments (Continued):

Interest Rate Risk

Florida Statutes provide that the investment portfolio be structured in such manner as to
provide sufficient liquidity to pay obligations as they come due.

Concentration Risk

For an investment, custodial credit risk is the risk that, in the event of the failure of the
counterparty, the District will not be able to recover the value of its investments or collateral
securities that are in the possession of an outside party. At September 30, 2016, the
District’s investments were not subject to custodial credit risk.

Note 4 - Capital Assets:

Capital asset activity for the year ended September 30, 2016 was as follows:

Beginning
Balance Balance at
October 1, September 30,
2015 Additions  Disposals 2016
Governmental Activities:
Capital Assets Not Being Depreciated:
Construction in progress $ 8,722,962 $ 4,143633 $ - $ 12,866,595
Governmental activities capital assets, net $ 8722962 _$ 4143633 _$ - _$ 12,866,595

Note 5 - Interfund Transfers:

The General Fund transferred $12,530 to the Debt Service Fund for expenses paid on behalf of
that fund. The Debt Service Fund transferred $194 to the Capital Projects Fund for expenses
paid on behalf of that fund.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 6 - Long-Term Debt:

Summary of Long-Term Debt of Governmental Activities

Long-term debt of the governmental activities at September 30, 2016 is comprised of the
following:

$7,050,000 Special Assessment Revenue Bonds, Series 2013; due in annual
installments commencing 2015 through 2044; interest payable semi-annually at 6%
and 6.5%. $ 6,965,000

$3,950,000 Special Assessment Revenue Bonds, Series 2015; due in annual
installments commencing 2015 through 2045; interest payable semi-annually at
4.25%, 5% and 5.375%. $ 3,950,000

$3,190,000 Special Assessment Revenue Bonds, Series 2015; due in annual
installments commencing 2016 through 2047; interest payable semi-annually at
4.0%, 5.125% and 5.375%. $ 3,190,000

The following is a summary of changes in governmental activities long-term debt for the year
ended September 30, 2016:

Balance Balance
October 1, September 30, Due Within
2015 Additions Reductions 2016 One Year
Special Assessment
Revenue Bonds,

Series 2013 $ 7,050,000 $ - $ (85000) $ 6,965,000 $ 90,000
Series 2015 3,950,000 - - 3,950,000 65,000
Series 2015 (Phase 4) - 3,190,000 - 3,190,000 -
Original Issue Discount - (50,667) 1,407 (49,260) -
Promissory notes-Developer - 1,220,879 - 1,220,879 1,220,879

Total $11,000,000 $4,360,212 $ (83,593) $ 15,276,619 $ 1,375,879

Summary of Significant Debt Terms of Governmental Activities

$7,050,000 Special Assessment Revenue Bonds, Series 2013 - The District issued $7,050,000
Series 2013 Bonds for the purpose of funding certain capital projects within the boundaries of
the District. The bonds bear interest at 6% and 6.5% and mature in November 2044. Interest is
payable semi-annually on the first day of each May and November. The bonds are secured by
a pledge of revenues derived from the collection of non-ad valorem special assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 6 - Long-Term Debt (Continued):

Summary of Significant Debt Terms of Governmental Activities (continued)

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2015 through November 1, 2044, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2024 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2016, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2013 Bonds is $15,337,874. For the current year
ended September 30, 2016, total interest paid on the Bonds was $447,575 and principal
payments of $85,000. Special assessment revenue pledged in the current year was $869,853.

$3,950,000 Special Assessment Revenue Bonds, Series 2015 - The District issued $3,950,000
Series 2015 Bonds for the purpose of funding certain capital projects within the boundaries of
the District. The bonds bear interest at 4.25%, 5% and 5.375% and mature in November 2045.
Interest is payable semi-annually on the first day of each May and November. The bonds are
secured by a pledge of revenues derived from the collection of non-ad valorem special
assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2016 through November 1, 2045, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2025 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2016, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2015 Bonds is $7,760,943. For the current year

ended September 30, 2016, interest of $211,380 was paid during the current year. No principal
was due. Special assessment revenue pledged in the current year was $276,555.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 6 - Long-Term Debt (Continued):

Summary of Significant Debt Terms of Governmental Activities (continued)

$3,190,000 Special Assessment Revenue Bonds, Series 2015 (Phase 4) - The District issued
$3,190,000 Series 2015 Bonds for the purpose of funding certain capital projects within the
boundaries of the District. The bonds bear interest at 4.0%, 5.125% and 5.375% and mature in
November 2046. Interest is payable semi-annually on the first day of each May and November.
The bonds are secured by a pledge of revenues derived from the collection of non-ad valorem
special assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2017 through November 1, 2046, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2025 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2016, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2015 (Phase 4) Bonds is $6,494,917. For the
current year ended September 30, 2016, interest of $65,365 was paid during the current year.
No principal was due and no special assessment revenue was pledged.

The annual debt service requirements for the Special Assessment Revenue Bonds consist of:

Year Ending
September 30, Principal Interest Total

2017 $ 1,375,879  $ 804,705 $ 2,180,584
2018 210,000 795,393 1,005,393
2019 225,000 784,524 1,009,524
2020 235,000 772,999 1,007,999
2021 245,000 760,968 1,005,968
2022 - 2026 1,415,000 3,598,405 5,013,405
2027 - 2031 1,860,000 3,152,862 5,012,862
2032 - 2036 2,460,000 2,534,648 4,994,648
2037 - 2041 3,270,000 1,697,192 4,967,192
2042 - 2046 3,830,000 581,663 4,411,663
2047 - 2051 200,000 5,375 205,375

$ 15,325,879 $ 15,488,734 $ 30,814,613
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
Year Ended September 30, 2016

Note 6 - Long-Term Debt (Continued):

Summary of Significant Debt Terms of Governmental Activities (continued)

The District executed three promissory notes totaling $1,220,879 during the current year for the
purchase of water and sewer infrastructure from the Developer. The promissory notes were
made and shall be subject to the terms and conditions of an Acquisition Agreement with the
Developer in conjunction with the transfer and conveyance of the water and sewer
infrastructure. In accordance with the Acquisition Agreement, the District will pay the Developer
solely from Special Assessment Bonds levied on real property in the District benefitted by the
infrastructure improvements, provided there are sufficient funds form the said Bonds to pay for
the infrastructure improvements. Notwithstanding the forgoing provision, in the event that the
District does not issue any applicable Bonds on or before five (5) years after the date of the
Acquisition Agreement, then these promissory notes shall be forgiven by the Developer and
cancelled. These promissory notes are limited obligations of the District. The District is under
no obligation to issue such Bonds at any time, and the Developer has no right to compel the
District to issue such Bonds or to pay such principal from any source of funds. The District paid
the promissory notes in November 2016 (See Note 9).

Note 7 - Risk Management:

The District is exposed to various risks of loss related to torts; theft of, damage to, and
destruction of assets; errors and omissions; and natural disasters. To mitigate this risk, the
District purchases an insurance policy that provides coverage of up to a $2,000,000 general
liability for each occurrence and an annual aggregate coverage of approximately $4,000,000 for
the policy year ending September 30, 2016. Another insurance policy carried by the District
during the year includes public official’s liability. Deductible amounts ranged from $0 to $2,500.
There have been no claims against the District during the last three fiscal years.

Note 8 - Concentration:

A significant portion of the District’s activity is dependent upon the continued involvement of the
Developer, Taylor Morrison, the loss of which could have a materially adverse effect on the
District’s ability to pay the principal and interest on the District Series 2013 and 2015 Bonds,
along with the operations of the District. For the period ending September 30, 2016, the
Developer owned 100% of the assessable property. For the same period, the Developer's
share of total assessment revenue was 100%.

All of the members of the Board of Supervisors are affiliated with the Developer.

Note 9 - Subsequent Events:
The District issued Series 2016 (Phase 5 Project) Bonds in November 2016 in the amount of
$5,425,000 to fund a portion of the costs of the Phase 5 Project and pay in full the outstanding

promissory notes to the Developer (See Note 6) of $1,220,879. The final maturity of the Bonds
is November 1, 2046 with interest rates from 3.4% to 5.0%
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INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT
OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE
WITH GOVERNMENT AUDITING STANDARDS

To the Board of Supervisors
Flow Way Community Development District

We have audited, in accordance with auditing standards generally accepted in the United States
of America and the standards applicable to financial audits contained in Government Auditing
Standards issued by the Comptroller General of the United States, the financial statements of
the governmental activities, and each major fund of the Flow Way Community Development
District (the “District”) as of and for the year ended September 30, 2016, and the related notes
to the financial statements, which collectively comprise the District’s basic financial statements,
and have issued our report thereon dated May 18, 2017.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the District's
internal control over financial reporting (internal control) to determine the audit procedures that
are appropriate in the circumstances for the purpose of expressing opinions on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness of the
District’s internal control. Accordingly, we do not express an opinion on the effectiveness of the
District’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct misstatements on a timely basis. A material weakness is a
deficiency, or a combination of deficiencies, in internal control such that there is a reasonable
possibility that a material misstatement of the entity’s financial statements will not be prevented,
or detected and corrected on a timely basis. A significant deficiency is a deficiency, or a
combination of deficiencies, in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

Our consideration of internal control over financial reporting was for the limited purpose
described in the first paragraph of this section and was not designed to identify all deficiencies
in internal control over financial reporting that might be material weaknesses or significant
deficiencies. Given these limitations, during our audit, we did not identify any deficiencies in
internal control over financial reporting that we consider to be material weaknesses. However,
material weaknesses may exist that have not been identified.

Mcprmit Davis & Comeany, LLC

934 NORTH MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803

TELEPHONE: 407-843-5406 FAX: 407-649-9339 EMAIL: INFO@MCDIRMITDAVIS.COM
MEMBERS: PRIVATE COMPANIES PRACTICE SECTION AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS FLORIDA INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the District’s financial statements are
free from material misstatement, we performed tests of its compliance with certain provisions of
laws, regulations and contracts, noncompliance with which could have a direct and material
effect on the determination of financial statement amounts. However, providing an opinion on
compliance with those provisions was not an objective of our audit and, accordingly, we do not
express such an opinion. The results of our tests disclosed no instances of nhoncompliance or
other matters that are required to be reported under Government Auditing Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of
the entity’s internal control or on compliance. This report is an integral part of an audit
performed in accordance with Government Auditing Standards in considering the entity’s
internal control and compliance. Accordingly, this communication is not suitable for any other
purpose.

7eDinrmit Douria & Comparuy LLC
Orlando, Florida
May 18, 2017
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MANAGEMENT COMMENTS

Board of Supervisors
Flow Way Community Development District

Report on the Financial Statements

We have audited the financial statements of the Flow Way Community Development District,
(the “District”) as of and for the fiscal year ended September 30, 2016, and have issued our
report thereon dated May 18, 2017.

Auditor’s Responsibility

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America; the standards applicable to financial audits contained in Government Auditing
Standards, issued by the Comptroller General of the United States and Chapter 10.550, Rules of
the Auditor General.

Other Reports

We have issued our Independent Auditor's Report on Internal Control over Financial Reporting
and Compliance and Other Matters Based on an Audit of Financial Statements Performed in
Accordance with Government Auditing Standards, and Independent Auditor's Report on an
examination conducted in accordance with AICPA Professional Standards, Section 601, regarding
compliance requirements in accordance with Chapter 10.550, Rules of the Auditor General.
Disclosures in those reports, which are dated May 18, 2017, should be considered in conjunction
with this management letter.

Prior Audit Findings

Section 10.554(1)i.)1., Rules of the Auditor General, require that we determine whether or not
corrective actions have been taken to address findings and recommendations made in the
preceding annual financial audit report. There were no audit findings in the previous year.

Official Title and Legal Authority

Section 10.554(1)(i)4., Rules of the Auditor General, requires that the name or official title and
legal authority for the primary government and each component unit of the reporting entity be
disclosed in this management letter, unless disclosed in the notes to the financial statements.
This information has been disclosed in the noted to the financial statements.

Mcprmit Davis & Comeany, LLC

934 NORTH MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803

TELEPHONE: 407-843-5406 FAX: 407-649-9339 EMAIL: INFO@MCDIRMITDAVIS.COM
MEMBERS: PRIVATE COMPANIES PRACTICE SECTION AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS FLORIDA INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
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Financial Condition

Section 10.554(1)()5.a and 10.556(7), Rules of the Auditor General, require that we apply
appropriate procedures and report the results of our determination as to whether or not the District
has met one or more of the conditions described in Section 218.503(1), Florida Statutes, and
identification of the specific condition(s) met. In connection with our audit, we determined that the
District did not meet any of the conditions described in Section 218.503(1), Florida Statutes.

Pursuant to Sections 10.554(1)(i)5.c. and 10.556(8), Rules of the Auditor General, we applied
financial condition assessment procedures. It is management's responsibility to monitor the
District financial condition, and our financial condition assessment was based in part on
representations made by management and the review of financial information provided by same.

Annual Financial Report

Section 10.554(1)(i)5.b. and 10.556(7), Rules of the Auditor General, require that we apply
appropriate procedures and report the results of our determination as to whether the annual
financial report for the District for the fiscal year ended September 30, 2016, filed with the Florida
Department of Financial Services pursuant to Section 218.32(1)(a), Florida Statutes, is in
agreement with the annual financial audit report for the fiscal year ended September 30, 2016. In
connection with our audit, we determined that these two reports were in agreement.

Other Matters

Section 10.554(1)(i)2., Rules of the Auditor General, requires that we address in the management
letter any recommendations to improve financial management. In connection with our audit, we
did not have any such recommendations.

Section 10.554(1)(i)3., Rules of the Auditor General, requires that we address noncompliance with
provisions of contracts or grant agreements, or abuse, that have occurred, or are likely to have
occurred, that have an effect on the financial statements that is less than material but which
warrants the attention of those charged with governance. In connection with our audit, we did not
have any such findings.

Purpose of this Letter

Our management letter is intended solely for the information and use of the Legislative Auditing
Committee, members of the Florida Senate and the Florida House of Representatives, the
Florida Auditor General, Federal and other granting agencies, the Board of Supervisors, and
applicable management, and is not intended to be and should not be used by anyone other than
these specified parties.

7elinmit Dawria & Comparuy LLC
Orlando, Florida
May 18, 2017
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INDEPENDENT AUDITOR’S REPORT ON COMPLIANCE WITH
THE REQUIREMENTS OF SECTION 218.415, FLORIDA STATUTES

Board of Supervisors
Flow Way Community Development District

We have examined Flow Way Community Development District’s (the District) compliance with the
requirements of Section 218.415, Florida Statutes, during the year ended September 30, 2016.
Management is responsible for the District's compliance with those requirements. Our
responsibility is to express an opinion on the District's compliance based on our examination.

Our examination was conducted in accordance with attestation standards established by the
American Institute of Certified Public Accountants and the standards applicable to attestation
engagements contained in Government Auditing Standards issued by the Comptroller General of
the United States and, accordingly, included examining, on a test basis, evidence about the
District's compliance with those requirements and performing such other procedures as we
considered necessary in the circumstances. We believe that our examination provides a
reasonable basis for our opinion. Our examination does not provide a legal determination on the
District’'s compliance with specified requirements.

In our opinion, District complied, in all material respects, with the aforementioned requirements for
the year ended September 30, 2016.

TeLinmit Dowria & Lompaniy LLC

Orlando, Florida
May 18, 2017

Mcprmit Davis & Comeany, LLC

934 NORTH MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803

TELEPHONE: 407-843-5406 FAX: 407-649-9339 EMAIL: INFO@MCDIRMITDAVIS.COM
MEMBERS: PRIVATE COMPANIES PRACTICE SECTION AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS FLORIDA INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
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