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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 2015 BONDS AND THERE SHALL BE NO OFFER,
SOLICITATION, OR SALE OF THE SERIES 2015 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 SERIES 2015 PROJECT (AS SUCH TERMS
ARE HEREINAFTER DEFINED) SINCE THE DATE HEREOF.

THE SERIES 2015 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 2015 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 2015 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

$3,950,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2015

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 $3,950,000 Special Assessment Bonds,
Series 2015 (the "Series 2015 Bonds").

THE SERIES 2015 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL INVESTORS.
PURSUANT TO APPLICABLE STATE LAW, THE UNDERWRITER IS LIMITING THIS INITIAL
OFFERING OF THE SERIES 2015 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 2015
BONDS. POTENTIAL INVESTORS ARE SOLELY RESPONSIBLE FOR EVALUATING THE
MERITS AND RISKS OF AN INVESTMENT IN THE SERIES 2015 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 (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 830 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 1,121 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 the majority of the
land in the District and has entered into a contract to acquire an additional 19.65 gross acres of land that
are planned for an additional 112 single family or multi-family units. The entire developable portion of
the Development is located within the District; however, the Development also includes 969 gross acres
of conservation areas that are located outside of the District and the additional 19.65 gross acres that may



be added to the Development are not currently within the District boundaries but may be at some time in
the future. See "THE DEVELOPMENT" herein for more information on the Development.

The Series 2015 Bonds are being issued by the District pursuant to the Act, Resolution No. 2013-
16 and Resolution No. 2015-06 adopted by the Board of Supervisors of the District (the "Board") on June
11, 2013 and February 10, 2015, and a Master Trust Indenture, dated as of December 1, 2013 (the
"Master Indenture"), as supplemented by a Second Supplemental Trust Indenture dated as of April 1,
2015 (the "Second 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 2015 Bonds will be used to provide funds for (i) the payment of a portion
of the costs of the Series 2015 Project (as described herein), (ii) the funding of the Series 2015 Debt
Service Reserve Account, (iii) the payment of a portion of the interest to come due on the Series 2015
Bonds, and (iv) the payment of the costs of issuance of the Series 2015 Bonds. See "THE CAPITAL
IMPROVEMENT PLAN AND THE SERIES 2015 PROJECT" and "APPENDIX A: COPY OF
MASTER TRUST INDENTURE AND PROPOSED FORM OF SECOND SUPPLEMENTAL TRUST
INDENTURE" hereto.

The Series 2015 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2015 Bonds (a) all revenues received by the
District from the Series 2015 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Series 2015 Project, including, without limitation, amounts
received from any foreclosure proceeding for the enforcement of collection of such Series 2015 Special
Assessments or from the issuance and sale of tax certificates with respect to such Series 2015 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 2015
BONDS" herein.

The Series 2015 Special Assessments that will secure the Series 2015 Bonds will be levied only
on Phase 3 of the Development, consisting of approximately 30.62 gross acres, which phase is planned
for approximately 105 single family units (the "Series 2015 Assessment Area"), of which 73 of the 105
single family units have been platted as of the date hereof. See "THE DEVELOPMENT - Series 2015
Assessment Area" herein for more information on the Series 2015 Assessment Area securing the Series
2015 Bonds.

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 Series 2015 Project, the
Series 2015 Assessment Area and summaries of the terms of the Series 2015 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 2015 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 Second 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 2015 BONDS
General Description

The Series 2015 Bonds are issuable only as fully registered bonds, without coupons, in
denominations of $5,000 and any integral multiple thereof provided, however, if any initial beneficial
owner does not purchase at least $100,000 of the Series 2015 Bonds at the time of initial delivery of the
Series 2015 Bonds, such beneficial owner must execute and deliver to the District and the Underwriter on
the date of delivery of the Series 2015 Bonds an investor letter in the form attached to the Second
Supplemental Indenture. The Series 2015 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 2015 Bonds
will be dated the date of original issuance. Interest on the Series 2015 Bonds will be payable on each
Interest Payment Date (as defined herein) to maturity or prior redemption. Interest on the Series 2015
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 November 1, 2015, in which case from the date of original
issuance of the Series 2015 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 November 1, 2015.
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 2015 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 2015 Bonds will be made in book-entry only form. See
"DESCRIPTION OF THE SERIES 2015 BONDS — Book-Entry Only 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 2015 Bonds. See "SUITABILITY FOR INVESTMENT"
herein.

U.S. Bank National Association, is initially serving as the Trustee, Registrar and Paying Agent
for the Series 2015 Bonds.

[Remainder of page intentionally left blank.]



Redemption Provisions
Optional Redemption

The Series 2015 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, 2025 (less than all Series 2015 Bonds to
be selected by lot), at a Redemption Price equal to 100% of the principal amount of Series 2015 Bonds to
be redeemed plus accrued interest from the most recent Interest Payment Date to the redemption date.

Mandatory Sinking Fund Redemption

The Series 2015 Bonds maturing on November 1, 2025 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2015 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 Year Amortization
(November 1) Installment (November 1) Installment
2016 $65,000 2021 $75,000
2017 65,000 2022 80,000
2018 70,000 2023 85,000
2019 70,000 2024 90,000
2020 75,000 2025%* 90,000
" Maturity.

The Series 2015 Bonds maturing on November 1, 2035 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2015 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 Year Amortization
(November 1) Installment (November 1) Installment
2026 $95,000 2031 $120,000
2027 100,000 2032 130,000
2028 105,000 2033 135,000
2029 110,000 2034 140,000
2030 115,000 2035%* 150,000
" Maturity.

The Series 2015 Bonds maturing on November 1, 2045 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2015 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 Year Amortization
(November 1) Installment (November 1) Installment
2036 $155,000 2041 $200,000
2037 165,000 2042 210,000
2038 175,000 2043 225,000
2039 180,000 2044 235,000
2040 190,000 2045%* 250,000
" Maturity.

Upon any purchase or redemption of Series 2015 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 2015
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 2015 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 2015 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 2015 Bonds are subject to extraordinary mandatory redemption prior to maturity by
the District in whole, on any date, or in part, on any February 1, May 1, August 1 and November 1 (each a
"Quarterly Redemption Date"), at an extraordinary mandatory redemption price equal to 100% of the
principal amount of the Series 2015 Bonds to be redeemed, plus interest accrued to the redemption date,
as follows:

6))] from Series 2015 Prepayment Principal deposited into the Series 2015 Prepayment
Account of the Series 2015 Bond Redemption Fund following the payment in whole or in part of Series
2015 Special Assessments on any portion of the District Lands in accordance with the provisions of the
Second Supplemental Indenture, including with excess moneys transferred from the Series 2015 Debt
Service Reserve Account to the Series 2015 Prepayment Account of the Series 2015 Bond Redemption
Fund resulting from such Series 2015 Special Assessment prepayments pursuant to the Second
Supplemental Indenture.

(i1) from amounts on deposit in the Series 2015 Debt Service Reserve Account in excess of
the Debt Service Reserve Requirement for the Series 2015 Bonds and transferred to the Series 2015
Prepayment Account of the Series 2015 Bond Redemption Fund in accordance with the Indenture to be
used for the extraordinary mandatory redemption of the Series 2015 Bonds.



(ii1) on or after the Completion Date of the Series 2015 Project, by application of moneys
remaining in the Series 2015 Acquisition and Construction Account of the Acquisition and Construction
Fund not reserved by the District for the payment of any remaining part of the Cost of the Series 2015
Project, all of which shall be transferred as specified in the Second Supplemental Indenture to the Series
2015 General Account of the Series 2015 Bond Redemption Fund, credited toward extinguishment of the
Series 2015 Special Assessments and applied toward the redemption of the Series 2015 Bonds in
accordance with the manner it has credited such excess moneys toward extinguishment of Series 2015
Special Assessments which the District shall describe to the Trustee in writing.

(iv) following condemnation or the sale of any portion of the Series 2015 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 Series 2015 Project
to the Trustee by or on behalf of the District for deposit into the Series 2015 General Account of the
Series 2015 Bond Redemption Fund in order to effectuate such redemption and, which moneys shall be
applied by the District to redeem Series 2015 Bonds in accordance with the manner it has credited such
moneys toward extinguishment of Series 2015 Special Assessments which the District shall describe to
the Trustee in writing.

) following the damage or destruction of all or substantially all of the Series 2015 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 2015 General Account of the Series 2015 Bond Redemption Fund which moneys
shall be applied by the District to redeem Series 2015 Bonds in accordance with the manner it has
credited such moneys toward extinguishment of Series 2015 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 Series 2015 Project would not be
economical or would be impracticable.

(vi) from moneys, if any, on deposit in the Series 2015 Funds and Accounts (other than the
Rebate Fund) sufficient to pay and redeem all Outstanding Series 2015 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 2015 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 2015 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 2015 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
2015 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 less than all of the Series 2015 Bonds are to be redeemed, the Trustee shall select the particular
Series 2015 Bonds or portions of Series 2015 Bonds to be called for redemption by lot in such reasonable
manner as the Trustee in its discretion shall determine.

Purchase of Series 2015 Bonds

At the written direction of the District, the Trustee shall apply moneys from time to time available
in the Series 2015 Sinking Fund Account to the purchase of Series 2015 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 2015 Bonds. The Series 2015 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 2015 Bond certificate will be issued for
each maturity of the Series 2015 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 2015 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2015 Bonds on DTC’s records. The ownership
interest of each actual purchaser of each Series 2015 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 2015 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 2015 Bonds, except in the event
that use of the book-entry system for the Series 2015 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2015 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 2015 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 2015 Bonds;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Series 2015
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 2015 Bonds may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
Series 2015 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Series 2015
Bond documents. For example, Beneficial Owners of Series 2015 Bonds may wish to ascertain that the
nominee holding the Series 2015 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 2015 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 2015 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 2015 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 2015 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 2015 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 2015 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 2015 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 2015 BONDS
General

THE SERIES 2015 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 2015 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 2015
SPECIAL ASSESSMENTS TO SECURE AND PAY THE SERIES 2015 BONDS. THE SERIES 2015
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 2015 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2015 Bonds (a) all revenues received by the
District from the Series 2015 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Series 2015 Project, including, without limitation, amounts
received from any foreclosure proceeding for the enforcement of collection of such Series 2015 Special
Assessments or from the issuance and sale of tax certificates with respect to such Series 2015 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 2015 Special Assessments consist of the non-ad valorem special assessments imposed
and levied by the District against that portion of the land within the District specially benefited by the
Series 2015 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 2015 Special Assessments will constitute a lien against the land as to which the
respective Series 2015 Special Assessments are imposed. See "ENFORCEMENT OF ASSESSMENT
COLLECTIONS" herein.

The Series 2015 Special Assessments are levied, in an amount corresponding to the debt service
on the Series 2015 Bonds, on the basis of benefit received by such property as a result of the Series 2015
Project. The Assessment Methodology (as hereinafter defined), which describes the methodology for
allocating the Series 2015 Special Assessments to a portion of the lands within the District, is included as
Appendix D hereto.

Series 2015 Assessment Area and Projected Level of Assessments
The Series 2015 Bonds will be secured by the Series 2015 Special Assessments levied against the

land designated as Phase 3 within the District (the "Series 2015 Assessment Area") consisting of
approximately 30.62 gross acres and not any other land within the District. At the respective closings on
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the single family 52” and 76’ lots with residential end users, the Developer has indicated that it intends
prepay a portion of the Series 2015 Special Assessments levied on such lots. Upon all lots in the Series
2015 Assessment Area being platted, the estimated Series 2015 Special Assessments to be levied to pay
debt service on the Series 2015 Bonds and the estimated Series 2015 Bonds total par per unit are set forth
below:

Annual Series Annual Series
2015 Series 2015 2015 Series 2015
Special Bonds Total Par Special Bonds Total Par
Assessment Prior  Per Unit Prior to  Assessment After Per Unit After
# of to Optional Optional Optional Optional

Product Units Prepayment* Prepayment* Prepayment* Prepayment*
SF 52° 64 $1,996.90 $27,955.02 $1,225.66 $17,205.02
SF 76’ 23 $3,914.18 $54,795.35 $3,280.20 $46,045.35
SF 90’ _18 $3,573.96 $50,032.55 $3,573.96 $50,032.55

Total 105

* Includes estimated Collier County collection costs and the statutory early payment discount, which may fluctuate.
The Developer has indicated that it anticipates prepaying a portion of the Series 2015 Special Assessments levied on
each of the 52” and 76’ lots in the respective amounts of approximately $10,750 and $8,750, respectively, prior to
conveying the same to residential end users; provided, however, the Developer is not obligated to make such
prepayments.

In addition to the above Series 2015 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, and the homeowner association assessments to be levied by the
homeowners association. See "THE DEVELOPMENT - Taxes, Fees and Assessments" for more
information.

Additional Obligations

In the Indenture, the District covenants that so long as there are any Series 2015 Bonds
Outstanding and the Series 2015 Special Assessments have not been Substantially Absorbed, the District
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 2015 Special Assessments.
"Substantially Absorbed" shall mean the date on which a principal amount of the Series 2015 Special
Assessments equaling at least ninety-five percent (95%) of the then Outstanding principal amount of the
Series 2015 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.

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 2015
Special Assessments without the consent of the Owners of the Series 2015 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 2015 Special Assessments are imposed. See "THE CAPITAL
IMPROVEMENT PLAN AND THE SERIES 2015 PROJECT" and "THE DEVELOPMENT -
Developer Finance Plan and the Status of the Series 2015 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 2015 Special Assessments, on the same lands upon which the
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Series 2015 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 2015 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 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
2015 Revenue Account. See "APPENDIX A: COPY OF MASTER TRUST INDENTURE AND
PROPOSED FORM OF SECOND SUPPLEMENTAL TRUST INDENTURE" herein.

Series 2015 Debt Service Reserve Account

The Indenture creates a Series 2015 Debt Service Reserve Account within the Debt Service
Reserve Fund solely for the benefit of the Series 2015 Bonds. The Series 2015 Debt Service Reserve
Account will be funded in the amount of the Debt Service Reserve Requirement for the Series 2015
Bonds. Pursuant to the Indenture, “Debt Service Reserve Requirement” shall mean, with respect to the
Series 2015 Bonds, an amount, as calculated from time to time, equal to the least of (a) the maximum
annual Debt Service Requirement for the Series 2015 Bonds, (b) 125% of the average annual Debt
Service Requirement for Outstanding Series 2015 Bonds, and (c) 10% of the original stated principal
amount (within the meaning of the Code) of the Series 2015 Bonds, which is initially $264,493.76, which
is the maximum annual Debt Service Requirement for the Outstanding Series 2015 Bonds on the date
hereof.

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 2015 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 2015
Bonds as follows: (A) prior to the Completion Date of the Series 2015 Project, to the Series 2015
Acquisition and Construction Account of the Acquisition and Construction Fund, and (B) on and after the
Completion Date of the Series 2015 Project, such amounts shall be retained in the Series 2015 Debt
Service Reserve Account until otherwise applied as set forth in the Indenture, including redemption from
excess amounts in the Series 2015 Debt Service Reserve Account 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 2015
Special Assessment against such lot or parcel as provided in the Second Supplemental Indenture, the
District shall determine the Debt Service Reserve Requirement for the Series 2015 Bonds taking into
account such optional prepayment and shall direct the Trustee to transfer any amount on deposit in the
Series 2015 Debt Service Reserve Account in excess thereof (except for excess resulting from interest
earnings) from the Series 2015 Debt Service Reserve Account to the Series 2015 Prepayment Account of
the Series 2015 Bond Redemption Fund, as a credit against the Series 2015 Prepayment Principal
otherwise required to be made by the owner of such lot or parcel.
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Notwithstanding the foregoing, in lieu of the required deposits into the Series 2015 Debt Service
Reserve Account, the District may cause to be deposited into the Series 2015 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 2015
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
2015 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.

Deposit and Application of the Pledged Revenues

Pursuant to the Indenture, the Trustee shall transfer from amounts on deposit in the Series 2015
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 2015 Interest Subaccount of the Debt Service Fund, an amount from
the Series 2015 Revenue Account equal to the interest on the Series 2015 Bonds due on such
February 1, May 1, August 1 or November 1, less any amount on deposit in the Series 2015
Interest Subaccount not previously credited;

SECOND, no later than the Business Day next preceding each November 1, to the Series
2015 Principal Account of the Debt Service Fund, an amount from the Series 2015 Revenue
Account equal to the principal amount of Series 2015 Bonds Outstanding maturing on such
November 1, if any, less any amount on deposit in the Series 2015 Principal Account not
previously credited;

THIRD, no later than the Business Day next preceding such November 1, to the Series
2015 Sinking Fund Account of the Debt Service Fund, an amount from the Series 2015 Revenue
Account equal to the principal amount of Series 2015 Bonds subject to sinking fund redemption
on such November 1, less any amount on deposit in the Series 2015 Sinking Fund Account not
previously credited;

FOURTH, upon receipt but no later than the Business Day next preceding each Interest
Payment Date, to the Series 2015 Debt Service Reserve Account, an amount from the Series 2015
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 2015 Bonds; and

FIFTH, subject to the foregoing paragraphs, the balance of any moneys remaining after
making the foregoing deposits shall remain in the Series 2015 Revenue Account, 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.

Moneys held for the credit of the Series 2015 Revenue Account which are not otherwise required

to be deposited pursuant to the above shall be retained therein and applied on subsequent dates for the
purposes and in the priority set forth above.
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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 2015 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 Series 2015 Revenue Account of the Revenue Fund. 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.

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 SECOND
SUPPLEMENTAL TRUST INDENTURE" herein.

Covenant to Levy the Series 2015 Special Assessments

The District will covenant to comply with the terms of the proceedings heretofore adopted with
respect to the Series 2015 Special Assessments, including the Assessment Resolution and the Assessment
Methodology, and to levy the Series 2015 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 2015 Bonds, when due. The Assessment Methodology shall not be
amended without written consent of the Majority Owners. If any Series 2015 Special Assessment shall be
either in whole or in part annulled, vacated or set aside by the judgment of any court, or the District shall
be satisfied that any such Series 2015 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 2015 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 2015 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 2015 Special Assessment from legally available moneys, which
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moneys shall be deposited into the Series 2015 Revenue Account. In case any such second assessment
shall be annulled, the District shall obtain and make other Series 2015 Special Assessments until a valid
Series 2015 Special Assessment shall be made.

Prepayment of Series 2015 Special Assessments

Pursuant to the assessment proceedings, an owner of property subject to the Series 2015 Special
Assessments may pay all or a portion of the principal balance of such Series 2015 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 2015 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 2015 Special Assessments may pay the entire balance of the Series 2015 Special Assessments
remaining due, without interest, within thirty (30) days after the Series 2015 Project has been completed
or acquired by the District, and the Board has adopted a resolution accepting the Series 2015 Project
pursuant to Chapter 170.09, Florida Statutes. The Developer and SD Esplanade, LLC, as the owners of
all of the property within the Series 2015 Assessment Area, will covenant to waive this right on behalf of
themselves and their respective successors and assigns in connection with the issuance of the Series 2015
Bonds.

Any prepayment of Series 2015 Assessments could result in the extraordinary mandatory
redemption of a portion of the Series 2015 Bonds as indicated under "DESCRIPTION OF THE SERIES
2015 BONDS - Redemption Provisions - Extraordinary Mandatory Redemption." The prepayment of
Series 2015 Assessments does not entitle the owner of the property to a discount for early payment. At
the respective closings on the currently unsold lots in the Series 2015 Assessment Area with residential
end users, the Developer expects to prepay a portion of the Series 2015 Special Assessments levied on
such lots. See "THE DEVELOPMENT - Taxes, Fees and Assessments" herein.

Collateral Assignment and Assumption of Development and Contract Rights

As a condition precedent to the issuance of the Series 2015 Bonds, and as an inducement for the
Bondholders to purchase the Series 2015 Bonds, the Developer will execute and deliver to the District a
Collateral Assignment and Assumption of Development and Contract Rights Relating to the Series 2015
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
2015 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 2015 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
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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 2015
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 2015
Assessment Area constructed by or to be constructed by Landowner, and off-site to the extent
improvements are necessary or required to complete the Series 2015 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 2015 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 2015 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
Series 2015 Project.

Indenture Provisions Relating to Bankruptcy or Insolvency of Developer

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 2015 Special
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 2015
Bonds remain outstanding, in any Proceeding involving the District, any Insolvent Taxpayer, the Series
2015 Bonds or the Series 2015 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 2015
Bonds or for as long as any Series 2015 Bonds remain Outstanding.

The District has acknowledged and agreed in the Indenture that, although the Series 2015 Bonds
were issued by the District, the Owners of the Series 2015 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 2015 Special Assessments, the Series 2015 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 2015 Special Assessments or such Series
2015 Bonds, or (ii) 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 2015 Special Assessments or such Series 2015 Bonds,
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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 2015 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 will agree that the
Trustee shall have the right (i) to file a proof of claim with respect to the Series 2015 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 2015 Special Assessments whether such claim is pursued by the District or the Trustee.

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 2015 Bonds:

(a) if payment of any installment of interest on any Series 2015 Bonds is not made when it
becomes due and payable; or

(b) if payment of the principal or Redemption Price of the Series 2015 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 2015 Bonds issued pursuant to the Indenture and such default continues for

17



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
2015 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

) written notice shall have been received by the Trustee from a Credit Facility Issuer
securing the Series 2015 Bonds, if any, that an event of default has occurred under the Credit Facility
Agreement, or there shall have been a failure by said Credit Facility Issuer to make said Credit Facility
available or to reinstate the interest component of said Credit Facility in accordance with the terms of said
Credit Facility, to the extent said notice or failure is established as an event of default under the terms of a
Supplemental Indenture; or

(2) 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 2015 Bonds, actually make such withdrawal), from the Series 2015
Debt Service Reserve Account established to pay Debt Service Requirements for the Series 2015 Bonds;
or

(h) 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 2015 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 2015 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 2015 Bonds, including, without limitation, the right to require the District to
carry out any agreements with, or for the benefit of, the Bondholders of the Series 2015 Bonds and to
perform its or their duties under the Act;

(b) bring suit upon the Series 2015 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 2015 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 2015 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 2015 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
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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 2015 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 2015 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 2015
Special Assessments collected directly by the District when due, that the entire Series 2015 Special
Assessments on the tax parcel as to which such delinquent Series 2015 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 2015 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 SECOND SUPPLEMENTAL TRUST INDENTURE".

ENFORCEMENT OF ASSESSMENT COLLECTIONS
General

The primary source of payment for the Series 2015 Bonds is the Series 2015 Special Assessments
imposed on certain lands in the District specially benefited by the Series 2015 Project pursuant to the
Assessment Proceedings. See "ASSESSMENT METHODOLOGY" herein and "APPENDIX D:
ASSESSMENT METHODOLOGY."

The determination, order, levy, and collection of Series 2015 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 2015 Special Assessments during any year. Such delays in the
collection of Series 2015 Special Assessments, or complete inability to collect any Series of the Series
2015 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 2015 Bonds. See "BONDOWNERS’
RISKS." To the extent that landowners fail to pay the Series 2015 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 2015 Bonds. The Act provides
for various methods of collection of delinquent Series 2015 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.
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Alternative Uniform Tax Collection Procedure for Series 2015 Special Assessments

At such time as the Series 2015 Special Assessments are collected pursuant to the Uniform
Method of collection, the provisions of this section shall be come 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 2015 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 2015 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 2015 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 2015 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 2015 Special Assessments. Upon any receipt of moneys by the Tax
Collector from the Series 2015 Special Assessments, such moneys will be delivered to the District, which
will remit such Series 2015 Special Assessments to the Trustee for deposit to the Series 2015 Revenue
Account within the Revenue Fund, except that any Prepayments of Series 2015 Special Assessments shall
be deposited to the 2015 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 2015 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
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 2015 Special Assessments are to
be collected pursuant to the Uniform Method, any failure to pay any one line item would cause the Series
2015 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 2015 Bonds.

Under the Uniform Method, if the Series 2015 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
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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 2015
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 2015 Special Assessments, (2) that future landowners
and taxpayers in the District will pay such Series 2015 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 2015 Special Assessments and all other liens that are coequal therewith.

Collection of delinquent Series 2015 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 2015 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 2015 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 2015 Special Assessments, which are the primary source of payment of the Series
2015 Bonds. Legal proceedings under Federal bankruptcy law brought by or against a landowner who
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
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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
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 2015 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 2015 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 2015 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

22



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 2015 Special Assessments and the ability to foreclose
the lien of such Series 2015 Special Assessments upon the failure to pay such Series 2015 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 2015 Bonds offered hereby and are set forth below. Prospective investors in the Series 2015
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 2015 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 2015 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 2015
Bonds.

1. As of the date hereof, the Developer owns the majority of lands within the Series 2015
Assessment Area, which are the lands that will initially be subject to the Series 2015 Special Assessments
securing the Series 2015 Bonds. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE
SERIES 2015 BONDS" herein. Payment of the Series 2015 Special Assessments is primarily dependent
upon their timely payment by the Developer and other landowners in the Series 2015 Assessment Area of
the District subject to the Series 2015 Special Assessments. See "THE DEVELOPER" herein. 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 2015 Bonds
as such bankruptcy could negatively impact the ability of: (i) the Developer and any other landowners
being able to pay the Series 2015 Special Assessments; (ii) the Tax Collector to sell tax certificates in
relation to such property with respect to the Series 2015 Special Assessments being collected pursuant to
the Uniform Method; and (iii) the District to foreclose the lien of the Series 2015 Special Assessments not
being collected pursuant to the Uniform Method. In addition, the remedies available to the Owners of the
Series 2015 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 2015
Bonds, including, without limitation, enforcement of the obligation to pay Series 2015 Special
Assessments and the ability of the District to foreclose the lien of the Series 2015 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 2015 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
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fully, to enforce remedies available with respect to the Series 2015 Bonds could have a material adverse
impact on the interest of the Owners thereof.

2. The principal security for the payment of the principal and interest on the Series 2015
Bonds is the timely collection of the Series 2015 Special Assessments. The Series 2015 Special
Assessments do not constitute a personal indebtedness of the owners of the land subject thereto, but are
secured solely by a lien on such land. Neither the Developer nor any other landowner has any obligation
to pay any Series 2015 Special Assessments. There is no assurance that the Developer, or the owners of
the land subject to the Series 2015 Special Assessments, will be able to pay the Series 2015 Special
Assessments or that they will pay such Series 2015 Special Assessments even though financially able to
do so. Beyond legal delays that could result from bankruptcy or other legal proceedings contesting an ad
valorem tax or non-ad valorem assessment, the ability of the Tax Collector to sell tax certificates in regard
to delinquent Series 2015 Special Assessments collected pursuant to the Uniform Method will be
dependent upon various factors, including the interest rate which can be earned by ownership of such
certificates and the value of the land which is the subject of such certificates and which may be subject to
sale at the demand of the certificate holder after two years. The assessment of the benefits to be received
by the benefited land within the District as a result of implementation and development of the Series 2015
Project is not indicative of the realizable or market value of the land, which value may actually be higher
or lower than the assessment of benefits. To the extent that the realizable or market value of the land
benefited by the Series 2015 Project is lower than the assessment of benefits, the ability of the Tax
Collector to sell tax certificates relating to such land or the ability of the District to realize sufficient value
from a foreclosure action to pay debt service on the Series 2015 Bonds may be adversely affected. Such
adverse effect could render the District unable to collect delinquent Series 2015 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 2015 Bonds.

3. The development of the Development, including without limitation the lands in the Series
2015 Assessment Area, 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 — Permits
and Development Approvals," and "— Environmental" herein for more information. 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.

4, 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.

5. Neither the Developer nor any other landowner has any personal obligation, expressed or
implied, to pay the Series 2015 Special Assessments. As described herein, the Series 2015 Special
Assessments are an imposition against the land only. Neither the Developer nor any other landowner is a
guarantor of payment of any Series 2015 Special Assessment and the recourse for the failure of the
Developer or any other landowner, to pay the Series 2015 Special Assessments is limited to the collection
proceedings against the land as described herein.
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6. The willingness and/or ability of an owner of benefited land to pay the Series 2015
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 2015 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
operations and maintenance assessments encumbering the same property encumbered by the Series 2015
Special Assessments. In addition, lands within the District may also be subject to assessments by
property and home owner associations.

7. The Series 2015 Bonds may not constitute a liquid investment, and there is no assurance
that a liquid secondary market will exist for the Series 2015 Bonds in the event a Beneficial Owner
thereof determines to solicit purchasers for the Series 2015 Bonds it owns. Because the Series 2015
Bonds are being sold pursuant to exemptions from registration under applicable securities laws, no
secondary market may develop and a Beneficial Owner may not be able to resell the Series 2015 Bonds.
Even if a liquid secondary market develops or exists, as with any marketable securities, there can be no
assurance as to the price for which the Series 2015 Bonds may be sold. Such price may be lower than that
paid by the current Beneficial Owner of the Series 2015 Bonds, depending on the progress of the
Development, existing real estate and financial market conditions and other factors.

8. In addition to legal delays that could result from bankruptcy or legal proceedings
contesting an ad valorem tax or non-ad valorem assessment, the ability of the District to enforce
collection of delinquent Series 2015 Special Assessments will be dependent upon various factors,
including the delay inherent in any judicial proceeding to enforce the lien of the Series 2015 Special
Assessments and the value of the land which is the subject of such proceedings and which may be subject
to sale. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2015 BONDS" herein.
If the District has difficulty in collecting the Series 2015 Special Assessments, the Series 2015 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 2015 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 2015 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 2015 Special Assessments in
order to provide for the replenishment of the Series 2015 Reserve Account.

9. The value of the land within the District, the success of the development of the
Development and the likelihood of timely payment of principal and interest on the Series 2015 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
Development and the likelihood of the timely payment of the Series 2015 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
2015 Bonds, the Developer will represent to the District that it 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
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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, 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
completion of the Development.

10. If the District should commence a foreclosure action against a landowner for nonpayment
of Series 2015 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
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 2015 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 2015 Bond proceeds that can be used for such purpose.

11. A recent bankruptcy court decision in Florida held that only the governing body of a
community development district could vote to approve a reorganization plan submitted by the
developer/debtor in the case and thus, the bondholders of such district were not able to vote for or against
the plan. The governing body of that district was affiliated with the debtor. As a result of the
reorganization plan that was approved, the bondholders were denied payment of their bonds for over two
(2) years. The Indenture provides that for as long as any Series 2015 Bonds remain outstanding, in any
Proceeding involving the District, any Insolvent Taxpayer, the Series 2015 Bonds or the Series 2015
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 2015 Bonds or for as long as any the
Series 2015 Bonds remain outstanding.  Furthermore, pursuant to the Indenture, the District
acknowledges and agrees that, although the Series 2015 Bonds were issued by the District, the Owners of
the Series 2015 Bonds are categorically a party with a financial stake in 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 will agree 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
2015 Special Assessments, the Series 2015 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 2015 Special Assessments or such Series 2015 Bonds, or (ii) 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
2015 Special Assessments or such Series 2015 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,
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which is adverse to Trustee’s enforcement of the District claim and rights with respect to the Series 2015
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 will agree that the Trustee shall have the
right (i) to file a proof of claim with respect to the Series 2015 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. See "SECURITY FOR AND SOURCE OF
PAYMENT OF THE SERIES 2015 BONDS - Indenture Provisions Relating to Bankruptcy or
Insolvency of Developer" for more information and certain rights retained by the District. The District
cannot express any view whether such delegation would be enforceable.

12. The Internal Revenue Service (the "IRS") routinely examines bonds issued by state and
local governments, including bonds issued by community development districts. Currently, the IRS is
examining certain issues of bonds (for purposes of this subsection, the "Audited Bonds") issued by
Village Center Community Development District ("Village Center CDD"). 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 would 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, retroactive to the date of issuance of the Audited Bonds. Village Center CDD may settle the
examination of the Audited Bonds or, if the IRS determines that the interest on the Audited Bonds is not
excludable from gross income, Village Center CDD could file an administrative appeal within the IRS. It
is not possible to predict when the IRS’s examination of the Audited Bonds will be concluded or what
effect the outcome may have on the Audited Bonds.

Although the TAM is addressed to, and binding only on, the IRS and Village Center CDD in
connection with the Audited Bonds, the IRS may commence additional audits of bonds issued by other
community development districts on the same basis and may take the position that similar community
development districts are not political subdivisions for purposes of Section 103(a) of the Code on this
basis. It has been reported that the IRS has recently 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 they need to have public electors within five years of the issuance of tax-exempt bonds or
their bonds may be taxable retroactive to the date of issuance. The Board of the District is currently under
the control of the Developer. However, unlike the conclusion in the TAM regarding Village Center CDD,
the District 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. The Developer will certify as to its expectations as to the
timing of construction and sale of the homes in the Development, its expectations as to 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 it elects. Such certification by the Developer
does not assure 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 2015 Bonds will not be commenced. The District has no reason to
believe that any such audit will be commenced, or any such audit, if commenced, would result in a
conclusion of noncompliance with any applicable state or federal law. Bonds issued pursuant to the
Indenture were validated and confirmed by a final judgment of the Circuit Court in and for Collier
County, Florida in which it was determined, among other things, that the District has the authority under
Florida law to issue bonds secured by revenues from special assessments levied and collected on lands
within the District benefitting from projects and subject to assessment, that the purpose for which such
bonds were issued is legal under Florida law and that the proceedings for the issuance of such bonds are
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fully authorized by and in compliance with Florida law. The period for appeal of the judgment of
validation of such special assessment revenue bonds, which includes the Series 2015 Bonds, has expired
with no appeal having been filed.

Owners of the Series 2015 Bonds are advised that, if the IRS does audit the Series 2015 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 2015 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 2015 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 2015 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 Service. Further, an adverse
determination by the Service with respect to the tax-exempt status of interest on the Series 2015 Bonds
would adversely affect the availability of any secondary market for the Series 2015 Bonds. Should
interest on the Series 2015 Bonds become includable in gross income for federal income tax purposes, not
only will Owners of Series 2015 Bonds be required to pay income taxes on the interest received on such
Series 2015 Bonds and related penalties, but because the interest rate on such Series 2015 Bonds will not
be adequate to compensate Owners of the Series 2015 Bonds for the income taxes due on such interest,
the value of the Series 2015 Bonds may decline.

THE INDENTURE DOES NOT PROVIDE FOR ANY ADJUSTMENT IN THE INTEREST
RATE ON THE SERIES 2015 BONDS IN THE EVENT OF AN ADVERSE DETERMINATION BY
THE SERVICE WITH RESPECT TO THE TAX-EXEMPT STATUS OF INTEREST ON THE SERIES
2015 BONDS. PROSPECTIVE PURCHASERS OF THE SERIES 2015 BONDS SHOULD
EVALUATE WHETHER THEY CAN OWN THE SERIES 2015 BONDS IN THE EVENT THAT THE
INTEREST ON THE SERIES 2015 BONDS BECOMES TAXABLE AND/OR THE DISTRICT IS
EVER DETERMINED TO NOT BE A POLITICAL SUBDIVISION FOR PURPOSES OF THE CODE
AND/OR SECURITIES ACT (AS HEREINAFTER DEFINED).

13. In addition to a possible determination by the IRS that the District is not a political
subdivision for purposes of the Code, and regardless of the IRS determination, 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 2015 Bonds
may not be able to rely on the exemption from registration under the Securities Act of 1933, as amended
(the "Securities Act"), relating to securities issued by political subdivisions. In that event the Owners of
the Series 2015 Bonds would need to ensure that subsequent transfers of the Series 2015 Bonds are made
pursuant to a transaction that is not subject to the registration requirements of the Securities Act.

14. 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 2015 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 2015 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 2015
Bonds. See also "TAX MATTERS."
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15. There can be no assurance, in the event the District does not have sufficient moneys on
hand to complete the Series 2015 Project, that the District will be able to raise through the issuance of
bonds, or otherwise, the moneys necessary to complete the Series 2015 Project. Further, pursuant to the
Second Supplemental Indenture, the District is restricted from issuing Additional Bonds until the Series
2015 Special Assessments have been Substantially Absorbed. See "SECURITY FOR AND SOURCE OF
PAYMENT OF THE SERIES 2015 BONDS — Additional Obligations." Although the Developer has
agreed to complete the Series 2015 Project regardless of such insufficiency, and has entered 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. The Developer is a special purpose entity whose primary asset is
its interest in District Lands. Further, the cost to finish the development work for the 105 lots in the
Series 2015 Assessment Area may exceed the net proceeds from the Series 2015 Bonds. See "THE
CAPITAL IMPROVEMENT PLAN AND THE SERIES 2015 PROJECT" and "THE DEVELOPMENT
— Developer Finance Plan and the Status of the Series 2015 Assessment Area" herein for more
information.

16. 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 2015 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."

17. In the event a bank foreclosures on property that is subject to the Series 2015 Special
Assessments because of a default on the mortgage and then the bank itself fails and the Federal Deposit
Insurance Corporation (the "FDIC") becomes its receiver, the FDIC 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 2015 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 2015 Bonds $3,950,000.00
Total Sources $3,950,000.00
Use of Funds
Deposit to Series 2015 Acquisition and Construction Account $3,281,979.40
Deposit to Series 2015 Debt Service Reserve Account 264,493.76
Deposit to Series 2015 Interest Account'” 111,776.84
Costs of Issuance, including Underwriter’s Discount® 291,750.00
Total Uses $3,950,000.00
(1) Interest capitalized through and including November 1, 2015.
2) Costs of issuance includes, without limitation, legal fees and other costs associated with the issuance of the Series 2015 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 2015 Bonds:

Period Ending Principal
November 1 (Amortization) Interest Total Debt Service
2015 $111,776.84 $111,776.84
2016 $65,000 199,206.26 264,206.26
2017 65,000 196,443.76 261,443.76
2018 70,000 193,681.26 263,681.26
2019 70,000 190,706.26 260,706.26
2020 75,000 187,731.26 262,731.26
2021 75,000 184,543.76 259,543.76
2022 80,000 181,356.26 261,356.26
2023 85,000 177,956.26 262,956.26
2024 90,000 174,343.76 264,343.76
2025 90,000 170,518.76 260,518.76
2026 95,000 166,693.76 261,693.76
2027 100,000 161,943.76 261,943.76
2028 105,000 156,943.76 261,943.76
2029 110,000 151,693.76 261,693.76
2030 115,000 146,193.76 261,193.76
2031 120,000 140,443.76 260,443.76
2032 130,000 134,443.76 264,443.76
2033 135,000 127,943.76 262,943.76
2034 140,000 121,193.76 261,193.76
2035 150,000 114,193.76 264,193.76
2036 155,000 106,693.76 261,693.76
2037 165,000 98,362.50 263,362.50
2038 175,000 89,493.76 264,493.76
2039 180,000 80,087.50 260,087.50
2040 190,000 70,412.50 260,412.50
2041 200,000 60,200.00 260,200.00
2042 210,000 49,450.00 259,450.00
2043 225,000 38,162.50 263,162.50
2044 235,000 26,068.76 261,068.76
2045* 250,000 13,437.50 263,437.50
TOTALS $3,950,000 $4,022,320.82 $7,972,320.82

*The final maturity of the Series 2015 Bonds.
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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
(the "Ordinance"). The District encompasses approximately 830 gross acres of partially developed land,
of which approximately 710 acres are developable.

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 any owner of lands of the District to pursue any
remedy for enforcement of any lien or pledge of the District in connection with its bonds, including the
Series 2015 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
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
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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. At the time of the sale of the Series 2015 Bonds, the
Developer owns the majority of land in the District.

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
John Asher* Chairperson November, 2016
Keith Berg* Vice-Chairperson November, 2016
Anthony Burdett* Assistant Secretary November, 2018
Stephen Reiter* Assistant Secretary November, 2018
Sal Simonetti* Assistant Secretary November, 2016

* 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, Wilton Manors, Florida, to serve as its
district manager ("District Manager"). The District Manager’s office is located at 2041 NE 6 Terrace,
Wilton Manors, Florida 33305, 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, Wilton Manors, Florida, to serve as Methodology Consultant and to prepare the
Assessment Methodology.

Outstanding Bonds

The District previously issued its Special Assessment Bonds, Series 2013 in the original principal
amount of $7,050,000 which are currently outstanding in the aggregate principal amount of $7,050,000.
The Series 2013 Bonds are secured by the Series 2013 Special Assessments levied on lands in the District

separate and distinct from the lands that will be subject to the Series 2015 Special Assessments securing
the Series 2015 Bonds.

[Remainder of page intentionally left blank.]
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THE CAPITAL IMPROVEMENT PLAN AND THE SERIES 2015 PROJECT

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 3
Engineer’s Report for the 2015 Project" dated January 2015 (the "Phase 3 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 Series 2015 Project, is estimated to be approximately $31.9 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.

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
is expected to be completed in the second quarter of 2015. See "THE DEVELOPMENT - Update on
Series 2013 Assessment Area" for more information.

The "Series 2015 Project" shall mean Phase 3 of the CIP, as further described in the Engineer's
Report. The Series 2015 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 Phase 3 Engineer’s Report
attached hereto in Appendix C for more information regarding the Series 2015 Project. The Phase 3
Engineer’s Report estimates the total cost of the Series 2015 Project to be approximately $3,453,575,
which consists of the following:

Description Estimated Series 2015 Project Costs
Surface Water Management $2,028,996
Water 149,748
Wastewater 217,135
Irrigation 192,116
Exterior Landscaping 176,343
Offsite Improvements 124,940
Environmental Mitigation 258,636
Professional & Permit Fees 305.661
Total $3,453,575

Net proceeds from the Series 2015 Bonds will fund approximately $3.28 million of the Series
2015 Project. The Developer will covenant to complete the Series 2015 Project to the extent not funded
with the net proceeds of the Series 2015 Bonds. See "BONDOWNERS’ RISKS — No. 15". See also
"THE DEVELOPMENT - Developer Finance Plan and the Status of the Series 2015 Assessment Area"
herein for more information regarding the status of development in the Series 2015 Assessment Area.

The District expects to issue Additional Bonds 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 and the Series 2015 Special Assessments.  See
"SECURITY FOR AND SOURCE OF PAYMENT OF SERIES 2015 BONDS — Additional Obligations"
for a summary of the Indenture provisions restricting future bonds on the District Lands subject to the
Series 2015 Special 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 2015 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, 710 developable acre, master-planned residential and bundled golf community located entirely
in the unincorporated area of the County, which is in the process of being expanded by an additional
19.65 gross acres. 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 was originally planned to consist of approximately 1,121 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 an additional 112 single family or multi-family units. The entire existing
developable portion of the Development is located within the District; however, the Development also
includes 969 gross acres of conservation areas that are located outside of the District and the additional
19.65 gross acres that may be added to the Development are not currently within the District boundaries
but may be at some time in the future.

The Development is being developed in phases. Land development commenced in January 2013
and the entire Development is expected to be completed by 2020. 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"). The lands in the Series 2013 Assessment Area are
not subject to the Series 2015 Special Assessments that are securing the Series 2015 Bonds. See "Update
on Series 2013 Assessment Area" below for more information on the status of the Series 2013
Assessment Area subject to the Series 2013 Special Assessments securing the Series 2013 Bonds. The
Series 2015 Bonds are secured by the Series 2015 Special Assessments which are being levied on the
lands in Phase 3 of the Development (the "Series 2015 Assessment Area"). See "Series 2015 Assessment
Area" and "Map of Series 2015 Assessment Area" below for more information on the Series 2015
Assessment Area. The District anticipates issuing additional bonds in the future in connection with the
development of the remaining land in the District outside of the Series 2013 Assessment Area and the
Series 2015 Assessment Area.
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Taylor Morrison Esplanade Naples, LLC, a Florida limited liability company (the "Developer"),
owns the majority of the land in the District and in the Series 2015 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 homes for sale. Other than certain lots sold
to an affiliate of Stock Development (as defined herein), the Developer does not anticipate any other
homebuilders will be building in the Development, however the Developer is not prohibited from selling
any of its lots to other homebuilders.

Update on Series 2013 Assessment Area

The District previously issued its Series 2013 Bonds to provide funds for the Series 2013 Project
benefitting Phases 1 and 2 of the Development. The Series 2013 Special Assessments that secure the
Series 2013 Bonds were levied only on Phases 1 and 2 of the Development consisting of approximately
179 gross acres which phases are planned for approximately 316 units consisting of approximately 220
single family units and 96 multi-family units. The lands in the Series 2013 Assessment Area are not
subject to the Series 2015 Special Assessments and are not security for the Series 2015 Bonds.

Home construction began in the Series 2013 Assessment Area in January 2014. The Developer
closed the first residential home in September 2014. A summary of the status of the Series 2013
Assessment Area as of January 25, 2015 is set forth below.

Planned Developed & Units under Units Units Under  Units Sold
Product Type Units Platted Units Contract Constructed Construction and Closed
Single Family 52° 69 69 9 22 3 18
Single Family 57° 1 1 0 1 0 0
Single Family 62’ 82 44 14 13 3 11
Single Family 76’ 61 61 6 0 0 6
Single Family 90’ 7 7 0 0 0 0
Multi-Family 96 96 4 8 8 0
TOTAL 316 278 33 44 14 35

Approximately $28,780,675 has been spent to date by the Developer developing the Phases 1 and
2 of the Development (which does not include the cost of the work of the Original Developer) and the
total estimated cost to complete development of Phases 1 and 2 is approximately $225,000. The
Developer anticipates completing construction of all infrastructure in the Series 2013 Assessment Area by
the second quarter of 2015.

Series 2015 Assessment Area

The Series 2015 Bonds will be secured by the Series 2015 Special Assessments levied against the
land designated as Phase 3 within the District consisting of 30.62 gross acres (the "Series 2015
Assessment Area") and not any other the land within the District. See "Map of Series 2015 Assessment
Area" herein. It is anticipated that the Series 2015 Assessment Area will contain the approximately 105
units highlighted in teal on the following page. See "Development Finance Plan and Status of Series
2015 Assessment Area" for a summary of the platting status of the lots within the Series 2015 Assessment
Area.
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Map of Series 2015 Assessment Area
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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 2015 Assessment Area, as well as the golf course, clubhouse
and other amenities, have been released from the lien of the Mortgage. The Developer sold eighteen (18)
platted 90 foot lots within the Series 2015 Assessment Area on December 31, 2014 to SD Esplanade,
LLC, a Florida limited liability company that is affiliated with Stock Development, LLC, a Florida
limited liability company ("Stock Development™) at a price of approximately $243,000 per lot (along with
seven (7) additional 90 foot lots located outside of the Series 2015 Assessment Area).

The Mortgage continues to be a lien on the remaining Developer owned properties in the District
outside of the Series 2013 Assessment Area and the Series 2015 Assessment Area, which includes the
District Lands planned for the remaining 687 residential units and securing Developer obligations in the
aggregate outstanding principal amount of $10,500,000. 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:

Principal Due Date Principal Amount # of Lots Released
October 11, 2015 $4,500,000 135
October 11, 2016 $3,000,000 158
October 11, 2017 $3,000,000 135
October 11, 2018 $3,000,000 127
October 11, 2019 $3,000,000 132

Development Finance Plan and Status of Series 2015 Assessment Area

Land development commenced in the Series 2015 Assessment Area in August 2014. As of
January 25, 2015, the Developer has spent approximately $950,000 on development costs in the Series
2015 Assessment Area and the total land development costs to complete the development of the Series
2015 Assessment Area is estimated by the Developer to be approximately $3,200,000. As of the date
hereof, 73 of the 105 single family units have been platted and the remaining 32 unplatted units within
the Series 2015 Assessment Area are expected to be platted in the third quarter of 2015. The Developer
anticipates completing development of the Series 2015 Assessment Area in the fourth quarter of 2015.
As noted above, the Developer sold eighteen (18) platted 90 foot lots within the Series 2015 Assessment
Area on December 31, 2014 to an affiliate of Stock Development.

The net proceeds of the Series 2015 Bonds, in the amount of approximately $3.28 million, will be
used to provide funds to construct a portion of the 2015 Project. The Developer will enter into a
completion agreement at closing on the Series 2015 Bonds to complete any portion of the 2015 Project
not funded with the Series 2015 Bonds. See "BONDOWNERS’ RISKS — No. 15" herein.

39



Residential Product Offerings

The following table reflects the Developer’s current expectations for the neighborhoods to be
constructed in the Series 2015 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’ 64 2-3 2-35 1,800 — 3,200 $102,550 $340,000 - $480,000
Single Family 76’ 23 3 3-3.5  2,500-4,500 $150,000 $500,000 - $700,000
Single Family 90’ 18 4-5 3-3.5 5,000-6,000 $243,000 $1.2M - $1.5M
Total 105

The Developer anticipates the following homes in the Series 2015 Assessment Area will be sold
to residential end users in the following years: 6 homes in 2015, 31 homes in 2016, 49 homes in 2017 and
20 homes in 2018. 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.

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 1,121
residential units within the District’s boundaries.

The RPUD requirements are set forth in County Ordinances 2004-41, 2009-21 and 2012-41. 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 currently
underway and expected to be completed in six to eight weeks; (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 currently in the design phase and the Developer
anticipates will cost approximately $500,000; (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 in the design
phase 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 required to complete construction of the
permanent golf pro shop / locker room prior to the issuance of a certificate of occupancy for the 500™
dwelling unit. The permanent golf pro shop / locker room are currently in the design phase. See
"Amenities" below for more information.

The Developer has entered into a contract to purchase an additional 19.65 acre parcel located
adjacent to and near the southeast corner of the Development. The 19.65 acres parcel has received Collier
County zoning approval by amending and adding the property to the existing RPUD. The property is
entitled for a maximum of 112 dwelling units and will comply with the existing development standards.
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The additional property has also received South Florida Water Management District Environmental
Resource Permit. This property is within the Collier County PUD, but currently not within the boundary
of the District, but maybe included at some point in the future.

The Developer has received all required South Florida Water Management District permits for
all planned stormwater 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 Series 2013 Project and the Series 2015 Project. The District’s Consulting Engineer will certify at the
closing of the Series 2015 Bonds that there are no known issues which would prevent permits or
approvals necessary for the installation of the infrastructure for the Development, the Series 2015 Project
and the CIP from being obtained.

Taxes, Fees and Assessments

The Series 2015 Bonds will be secured by the Series 2015 Special Assessments levied against the
land designated as Phase 3 within the District (the "Series 2015 Assessment Area") consisting of
approximately 30.62 gross acres and not any other land within the District. At the respective closings on
the single family 52° and 76’ lots with residential end users, the Developer has indicated that it intends
prepay a portion of the Series 2015 Special Assessments levied on such lots. Upon all lots in the Series
2015 Assessment Area being platted, the estimated Series 2015 Special Assessments to be levied to pay
debt service on the Series 2015 Bonds and the estimated Series 2015 Bonds total par per unit are set forth
below:

Annual Series Annual Series
2015 Series 2015 2015 Series 2015
Special Bonds Total Par Special Bonds Total Par
Assessment Prior  Per Unit Prior to  Assessment After Per Unit After
# of to Optional Optional Optional Optional

Product Units Prepayment* Prepayment* Prepayment*® Prepayment*®
SF 52° 64 $1,996.90 $27,955.02 $1,225.66 $17,205.02
SF 76’ 23 $3,914.18 $54,795.35 $3,280.20 $46,045.35
SF 90’ _18 $3,573.96 $50,032.55 $3,573.96 $50,032.55

Total 105

* Includes estimated Collier County collection costs and the statutory early payment discount, which may fluctuate.
The Developer has indicated that it anticipates prepaying a portion of the Series 2015 Special Assessments levied on
each of the 52 and 76’ lots in the respective amounts of approximately $10,750 and $8,750, respectively, prior to
conveying the same to residential end users; provided, however, the Developer is not obligated to make such
prepayments.

In addition to the above Series 2015 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 $250
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 estimated to be $365 per month which 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 $250 per month. The Developer anticipates that 300 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.
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The total millage rate in the unincorporated area of the County is approximately 9.71 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.

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 12,000 square feet, which buildings are expected to contain a
restaurant, bar, kitchen, library, and wellness center. The Development will have tennis courts, one or
two pools and other sports facilities. The Development will contain an events lawn that will provide stage
and seating area to accommodate approximately 800 people for entertainment and social activities.
Construction has not commenced one either the clubhouse or the aforementioned amenities, all of which
are currently in the design phase.

The Development contains an 18-hole golf course with an accompanying clubhouse and pro shop.
The Developer commenced development of the golf course in May 2013 and completed the coursein
March 2014. As of January 2015, the Developer has spent approximately $8,970,455 on the golf course
(which does not include any costs incurred in connection with the temporary pro shop or certain
earthwork costs). 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. The Developer anticipates
completing the tiki bar in mid-2015, tennis and pool facilities by February 1, 2016 and the remaining
amenity facilities in late 2016.

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
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, received a letter dated October 31,
2011, from YPC Consulting Group, PL ("YPC") that Taylor Morrison 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 — No.
9" 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 service will

be provided to the Development by CenturyLink Corporation. Potable water and wastewater service to
the Development will be provided by the County.
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Competition

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

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). Sales commenced in Riverstone in January 2012.

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).

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. 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 land in the District. 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 Unites
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
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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 2015 Bonds. Neither Taylor Morrison nor Taylor Morrison of Florida has any liability, is a
guarantor of, nor an obligor of any nature with respect to the Series 2015 Project or its completion, the
Series 2015 Bonds, or any obligation or other undertaking with respect to the Developer.

ASSESSMENT METHODOLOGY

JPWard and Associates, LLC, Wilton Manors, Florida (the "Methodology Consultant"), has
prepared the Special Assessment Methodology dated January 13, 2015 (the "Assessment Methodology")
included herein as Appendix D. The Assessment Methodology sets forth an overall method for allocating
the Series 2015 Special Assessments to be levied against that portion of the lands within the District
benefited by the Series 2015 Project, and collected by the District as a result thereof. Once the final terms
of the Series 2015 Bonds are determined, the Assessment Methodology will be revised to reflect such
final terms.

Once levied and imposed, the Series 2015 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.

TAX MATTERS
General

The Code establishes certain requirements which must be met subsequent to the issuance of the
Series 2015 Bonds in order that interest on the Series 2015 Bonds be and remain excluded from gross
income for purposes of federal income taxation. Non-compliance may cause interest on the Series 2015
Bonds to be included in federal gross income retroactive to the date of issuance of the Series 2015 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 2015 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 2015 Bonds to
comply with such requirements in order to maintain the exclusion from federal gross income of the
interest on the Series 2015 Bonds.

In the opinion of Bond Counsel, assuming compliance with certain covenants, under existing
laws, regulations, judicial decisions and rulings, interest on the Series 2015 Bonds is excluded from gross
income for purposes of federal income taxation. Interest on the Series 2015 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 2015 Bonds may be subject to the federal alternative minimum tax when
any Bond is held by a corporation. The federal alternative minimum taxable income of a corporation
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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 2015 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 2015 Bonds. Prospective purchasers of Series 2015 Bonds should be aware that the ownership of
Series 2015 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 2015 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 2015 Bonds; (iii) the inclusion of interest on
Series 2015 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 2015 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 2015 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.

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 2015 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 2015 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 Series 2015 Bonds such as the Series 2015 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 2015
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 2015 Bonds,
under certain circumstances, to "backup withholding" at the rate specified in the Code with respect to
payments on the Series 2015 Bonds and proceeds from the sale of Series 2015 Bonds. Any amount so
withheld would be refunded or allowed as a credit against the federal income tax of such owner of Series
2015 Bonds. This withholding generally applies if the owner of Series 2015 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
2015 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.
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Other Tax Matters Relating to the Series 2015 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 2015 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 2015 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 2015 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 2015 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 2015 Bonds. There can be no
assurance that any such legislation or proposal will be enacted, and if enacted, what form it may take.
The introduction or enactment of any such legislative proposals may affect, perhaps significantly, the
market price for, or marketability of, the Series 2015 Bonds.

Prospective purchasers of the Series 2015 Bonds should consult their own tax advisors as to the
tax consequences of owning the Series 2015 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.

AGREEMENT BY THE STATE

Under the Act, the State of Florida pledges to the holders of any bonds issued thereunder,
including the Series 2015 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.

LEGALITY FOR INVESTMENT

The Act provides that the Series 2015 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 2015 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 2015 Bonds. Investment in the
Series 2015 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.
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ENFORCEABILITY OF REMEDIES

The remedies available to the Owners of the Series 2015 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 2015 Bonds may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with the delivery of
the Series 2015 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 2015 Bonds, or in any
way contesting or affecting (i) the validity of the Series 2015 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 2015 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 Series 2015 Project or
the CIP as described herein, materially and adversely affect the ability of the Developer to pay the Series
2015 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.

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 2015 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 2015 Bonds.

NO RATING
No application for a rating for the Series 2015 Bonds has been made to any rating agency, nor is
there any reason to believe that an investment grade rating for the Series 2015 Bonds would have been
obtained if application had been made.

EXPERTS

The Engineer’s Report included in Appendix C to this Limited Offering Memorandum has been
prepared by Waldrop Engineering, P.A., Bonita Springs, Florida, the Consulting Engineer. Appendix C
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should be read in its entirety for complete information with respect to the subjects discussed therein.
JPWard and Associates, LLC, Wilton Manors, 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 2015 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, 2014, which the
District expects to be available on or before April 30, 2015. Attached hereto as Appendix F is a copy of
the District’s most recent unaudited financial statements for the period ending February 28, 2015. The
Series 2015 Bonds are not general obligation bonds of the District and are payable solely from the
Pledged Revenues.

Beginning October 1, 2015, community development district 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
does not currently have a website but fully anticipates having one in place and being in compliance with
such statute prior to October 1, 2015.

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,
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 2015 Bondholders
(including owners of beneficial interests in such Series 2015 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 2015 Bondholders (including owners of beneficial interests in such
Series 2015 Bonds), as applicable, to bring an action for specific performance.
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The District and Developer previously entered into continuing disclosure obligations in
connection with the District’s Series 2013 Bonds. The District and the Developer have provided
continuing disclosure information pursuant to Rule 15¢2-12 of the Securities and Exchange Commission;
provided, however, a review of filings made pursuant to such prior agreement for the Series 2013 Bonds
indicates that certain filings 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 the Disclosure Agreement and, at the request of the Underwriter of the
Series 2015 Bonds, the District adopted continuing disclosure policies and procedures on February 10,
2015. Prior to the closing on the Series 2015 Bonds, the Developer will certify that it has existing
procedures in place to timely comply with its continuing disclosure obligations. The District Manager
will serve as Dissemination Agent for the Series 2015 Bonds.

UNDERWRITING

fmsbonds, Inc. (the "Underwriter"), has agreed, pursuant to a contract with the District, subject to
certain conditions, to purchase the Series 2015 Bonds from the District at a purchase price of $3,871,000
(par amount of the Series 2015 Bonds, less an Underwriter’s discount of $79,000). The Underwriter’s
obligations are subject to certain conditions precedent and the Underwriter will be obligated to purchase
all of the Series 2015 Bonds if they are purchased.

The Underwriter intends to offer the Series 2015 Bonds to accredited investors at the offering
price set forth on the cover page of this Limited Offering Memorandum, which may subsequently change
without prior notice. The Series 2015 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 2015 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
of validation of such capital improvement revenue bonds, which includes the Series 2015 Bonds, expired
with no appeal having been filed.

LEGAL MATTERS

Certain legal matters related to the authorization, sale and delivery of the Series 2015 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
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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 2015 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 2015
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 2015 Bonds.

[Remainder of page intentionally left blank.]

50



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
DEVELOPMENT DISTRICT

By: _ /s/John Asher
Chairperson, Board of Supervisors
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TS MASTHI TRUST INBRNTURE, dated as of Decomber 1, 2013 (the “Master

Seelion 12,07, Amendmenis and Supplements Without Bondholders” Congent - 05 ! ;
Seation 13.02. - Amendments With Bendholders” Consent - B - Indenture™), by and between FLOW WAY COMMUNLTY PEVEVLOPMENT DISTRECT (the
Seetion 1303, Trustee Authorived to Join in Amedments and Supplements; Relianee on Counsel .- “Issuer), a local unit of specialepurpose goverament organized and existing under the Taws of
B0 - the Slate of Florida, and WELLS FARGO BANEK, NATIONAT ASSOCTATION, as [ruslee, a
I EASANGE » national banking assocition, aaiorized {o sccept and execule trusts of the charaeter herein set
ARTIC JEFTEAS Y 0 out (said corporation and any bank or trust company becoming saceessor Irustee under the
Seetion 1401, Def v Indenture being hereinafter referred to as the Trustee”); .

Sovtion 14.02. Deposit of Funds for Payment of Bunds s e

ARTICTR XV MISCLLLANEQUS PROVISIONS

Sewtion 1501, Limitations on Recourse..
Seetion 15020 Payment Dates...
Section 15.03. No Rights Conferred on Other:
Soetion 15.04. llogal Provisions Disregarded oo,
Svction 16,05, Subslitnte Nolice
Section 15.06.  NOBCCS s
Seetion 16.07.  Controlling Law ...
Seelion 15,08, Suvcossors and Assigns .
Section 15,09, Headings for Convenienee Only
Section 15,10, Counter|
Seetjon 15,11, Appendices and Lxhibi

RS e

LXHIBIT A LEGAL DESCRIPTION OF THE DISTRICT
EXHIBIT I} - DESCRIFTION OF THE PROJECT
EXHIBIT € - FORM OF BOND

EXINRBIT L FORM OF REGUISITION
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Revenues (hereinafter defined) as security for (he paymwnt of the principal, redemption or
purchiise prive of (s the ease may be) and interest on Bonds of a Series isaaed hereunder and
any reimbursement due W any Credit Facility Isstaer for any drawing on ity Credit Facility
issued with respeet ko any such Bonds, as required under the termg of the corresponding Credit
Facility Agreement, all in the manner hereinafter provided, and the Lisucr further hereby agrees
witlhand coveanils uiks the Trustoo as follows:

ARTICLE]
DEFINITIONS

In this Indenture and any indenture supplemental bereto (exoept as otherwise expressly
provided ar inless the context otherwise roquires) teems defined in the recttals bereto shall
have the same meaning throughout the Indenture, and in addition, the following terms shall
hirve the meanings specilicd below:

“Account” shall mean any account established pursuant to the Indenlure.

ments among the
", construct

“ Aviquisition Agrecment” shull mean one or more Acquisition Agr
aggteds to provide, des

Issuer and the Developer, pursuant to which the Develope
angd sl e the Tssaer, and the Dssuer agrees to purchase from the Developer, certain
improvements comprising a portion of the Froject and with respect o a Series af Boncs, as
furthesr provided in a Supplemental Indenture,

A shall mean he Uniform Community L)cv(‘lupmunl District Act of 1980, Chapter
190, Florida Statutes, as amended from time to e, and any successor statute thereto,

“Annual Budget” shall meon the Issuer's budget of cutrenl operating and mainfenimee
expenses for the Troject for a Fiseal Year, adopted pursuant 1o the pro s of Soction 9.20 of

this Indenture, a5 the same may be smended Trom e Lo time.

“Authenticating Agent,” shall mean the agent so deseribed in, and appointed pursuant
to, Section 2403 heveof.

“Authorized Denomination” shall, oxeept as provided in any Supplemental Indenlure
amination of $5,000 or any integral multiple thereof,

relating Lo a Series of Bonds, mean the de

“Authorized Newspaper” shall mean a newspaper printed in English and customarily
published af least onee o day at least five days a week and generally cireulated in New York,
New York, or Collier Connly, Flarida, or such other localions as the lssuer from time o Hime
may delermine by writlon notice provided to the Trustee, When stuecessive publications in an
Authorized Newspaper are requined, they may be made in the same or different Authorized
Nuewspap

“Buard” shall mean the buard of supervisors of the lksucr,
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WITNESSRETIL

WHLUKREAS, the Tssuer is a loval unil of special purpose government duly organized and
existing under the provisions of the Uniform Community Developiment Listrict Act of 1980,
Chaptier 190, Florida Statutes, as amoended (the "Act”), by Ordinance No, 02-08 of the Board of
County Commissioners ol Collier County, Florida (the “Counly”), ehacted on I"ubrum'y 26,
2002, and offoctive on March 4, 2002, for the purpose, among ather (hings, of financing and
managing the acquisilion and  conslruction, maintenance, and operation of  the major
infrastructure within and without the boundaries of e premises Lo be poverned by the Issuer;

and

WIIEREAS, the premises (o be governed by (he Tisuer (as further described in Exhibit A
hetet, the "Pistrial Lands™) consist of approximately #2974 acres of land located enlirely
within the County; and

WHLREAS, the lssuer has delermined to undertake, inone or more slages, the
acquisition and constraclion ot cortain public infrastructure pursuant to the Act for the special
benefit of the District Lands (s Turther deseribed in Txhibit B bwereto, tho “Project”); and

WEIERRAS, the Issuer proposes 10 finance the cost of acquisition and construetion of the
Project by the dssuanee of whe or more sories of bonds pursuant to this Indenture;

NOW, THEREFORL, 1118 MASTER INDUENTURE WITNESSET] ], that 1o provide for
the issuance of Bonds ander this Master Indenture, as supplemented from time to time by ane
or more Supplemental Tndettuees, 1he seeurity and payment of the principal, redemplion or
purehase price thereof (as the case may bey and interest theeeon, any reimbursement duc to o
Creadit Facility Tssier (hereinaftor dedined), if any, for any drawing on its Credit Facility
{hercinafter definedy, os required under the teems of 1he corresponding Credit Facility
Agreement (hereinalter dofined), the rights of the Owners of the Bonds of a Series and the
performance and observance of all of the covenants contained herein and in said Bonds and in
any Credit Tacility Agreement for and in consideration of the mulual covenants berein
cantained and af the purchase and aceoptance of the Bonds of a Serics by the Owners theteof,
from time 1o time, the isswance by any Credit Facility Tssuer of its Credil Facility, from time to
lirne, e of fhe accuptance by the Trustoe of the trusts hereby created, and intendiog to be
legrally bound hereby, thie Jssuer horehy assigns, [ransfees, sels over and pledges o the Trustee
and groats o lien on all of the right, tite and interest of the lssuer in and to the Pldged
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“Bonds” shall mean the Flow Way Community Development District Special
ent Boneds, Series [to be designated| issued in one or more Series and delivered
pursuant to the provisions of this Master lndentune and Bonds subsequently issucd 1o refund

all or i prortion of the Bonds,

“lond Counsel” shall mean Counsel of nationally recognized standing i matlors
pertaining o the exclusion from gross income for foderal income tax purposes of inlerest on
olaligations wsued by states and theie politieal subdivisions,

“Benclholder,” “Holder of Bonds,” “Tolder,” "Bondowner” or “Owner® or any similae
lertn shall mean any Person or Persons who shall be the egistered owner of any Qutstanding
Bomdd or Buids, as evidenced on the Bond Register of the Tssuer kept by the Registear.

“Bord Redemplion Fund” shall mean the Bund so designated which is
purstant to Section 6,06 hereof,

“Bord Registor” shall have the meaning specified in Section 2.04 of this Indenture.

“Business Tay” shall mean any day other than a Saturday, o Sundiy, o legal holiday, a
day on which the New York Stock Exebumgr i elosed or a day on which the principal office of
the Tssuer, the 'Trastes, the Registrar or any Paying Agent is closed.

“Corlified Public Aceountant” shall mean a erson, whe shall be Independent,
appointed by the Board, actively engaged in the business of public aceaunting and duly
cortifiod a4 a certified public accountant under the Jaws of the Stte.

“edified Resoludion” or “Cerlitied Resolution of the Jssuer” shall mean o copy of one
ar more resolutions certified by the Secretary or an Assistant Seerctary of the Tssuer, under s
I, 1o haver boen duly adopted by the Board and to be in full foree and offuct as of the date of

such corlification,

Code shall mean the Intermal Revenue Code of 1986, as amended and the regulations
promulgated tweeunder.

“Complotion Tate” shall have the meaning given to such term in Section 200 of this
Master Indenture.

“Consultant” shall mein o Person, who shall b Independent, &\ppuinwd by the Board,
qualified 10 pass upon questions relating W mumicipal entities and - having a Tavorable
reputation for skillaml experivnce in the financial affairs of municipal entitics,

“Consultant’s Cortificate’ shall mean o cortificale or a ropart prepared inaccordanee
wiil Therapplicable professional standards duly executed by o Consultant.
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“Conmuling Bogineer” shall mean the Independent engincer or engincering firm or
uer under The provisions of Seetion 9.21 of this

corporation at the time employed by the ).
Indinture fo perform and carry out dutics impesed on {he Consultiog Bogineer by the
Indenture. The Independent engineer or engineerity, firm or corporation at the time serving, as
thy erpineer fo e Tasuer may serve as Consulting Engineer under the Tndenture.

“Cantinuing Disclosure Agrecmont” shall mean a Continuing Disclosure Agreciment, by
and among the Issuer, the Developer, i applicable, and any dissemination agent named therein

in conmection with the issuance of a Serivs of Bonds hereunder, pursuant (o the requirements of

the Rule.

“Cost” or “Costs,” in conmection with the Project o any portivn thereof, shall mean all
crpenses which are properly charpeable therete under Generally: Aceepled . Governmental
Accounting Principles or which are itwidental 1o the planning,  financing, scquisition,
stallation theeeol, ineluding, without limiting the

construclion, reconstruction, equipping and ir
generality of The forepoing:

() expenses of  determining the foasibility or  practicability  of - acquisition,

construction, or reconstruction;

{1s) coslof sltvoys, uslimales, plans, and specifications;

() cosd of improveienlsy

(1} engineering, archite al, lopal, accounting and other professional and

advisory exponses and charges;

() codt of all labor, materials, machinery, nd equipment (including, without
limitation, (i) amounks payable o contractors, builders and materialmen and costs incident (o
the award of contracts and (iiy the cost of labor, facilities and seevices Tuenished by the Lisuer
amd its employees, matorials and supplivs purchased by the Tssuer and permits and licenses
obtained by (he lssuer);

(1} costof all lands, propertics, rights, casements, and franchises acquired;

(1) financing charges;

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

() working capilal;

i) interest charges incurred or estinated to be ineurred on money borrowed prior

Lo and during construction and acquisition and for such reasonable poriod ol time after

chon or acquisition as the Buard may determing

completion of constr
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practivably, carrespond with the items listed above. Whenever Costs are to be paid hereunder,
e by way of reimbursement to the Jssuer or any other Ferson who

such payment nuy b
has paid the same in addition to direct payownt of Cosls.

“Coutsel” shall mean an nlmrncy-a\-lnw or law firm {whe may be counsel for {he

Lssuer) not unsatisfactory to e Tro

“County” shall mean Collier County, Flatid

#Cred il Facility” shall mean any eredit enhancenent mechanism such as an irrevanable
i, o surety bond, a policy of municipnl bond insurance, a corporate or other
e agrrowment, o creddt agreoment or deficiency agreement or other similar

lefter of «
guaranty, a purc
facility applicable to the Bonds, as established purswant to s Supplemental Indenture, pues
to which the entity providing such facility agrees o provide funds to make paynent of the
principal of and interest on the Bunds. Notwithslanding anything to the contrary containued in
1w Tnddanture, the Bonds may be issued withoul o Credit Pacility; the decision to provide a
Credil Facility in respect of any Bonds shall be within the absolute discretion of the Teer.

il

“Credit Tacility Aprociment” shall mean any agreement pursuant o whicle a Credit
Facility Lisuer issucs a Credit Facility,

“Crredd it Tacility Tssuer” shall mean the issuer or guarantor of any Credil Facility.

“Debl Serviee Fund” shall mean the Fund so designoted which is established pursuant
Lo Section 6,04 hereod,

"Debt Service Requirements,” with reference to o spocified period, shalt mean:

(a) interest payable on the Bonds during such pueiod, subjeet to reduction for
Teld s capitalived intoeest in the Funds and Accounts established under the

amounts

Indenture; and

(b) amounts required to be paid inde any mandatory king fund account willi

rexpuct to the Bonds during such pcnm(; and

{0} amioutils fequired to pay the principal of the Bonds maturing during such period
and not te be redeemed prior Lo or al maturiy Dwoagh any sinking fund account,

balislsd

“Trebl Service Keserve Fund” shall mean tw Fund so designated which is
pursdant o Section 6.05 hereol.

Thel Seevice Reseeve [nsurane l’nlicy" shall man (ae insursnes policy, surety bond or
other evidence of insurance, if any, deposited 1o the eredit of the Debt Service Reserve fund or
any secount thereof in Liew of or in partial substilution for cash o securitios on deposit therein,
which palicy, bond or the evidence of insurance constitutes an anconditional sendor obligation
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(k) the cost of Tssuance of Bords, incluading, without limitation, advertisements and
printing;

0] fhe cosl of any eloction held pursuant o the Act and all otber exponses of
issuance of bunds;

(m)  the diseount, i any, on the sale or eselange of Boneds;

() amounls rguired o repay lemporary or bond anticipation loans made (o fimane:
Aty vosls permilted under the Act

() vosts of prior improvenunly pcrl’unm-d by the It it antivipation of the
Project;

(D] costs iheurred to onforee remedics against contractors, subconleaetor, any
provider of labor, material, services, or any other Person, for a default ur broach under the
carresponding contract, r in conpeclion with any olher dispule;

(6] premiums for contract bonds and insurance during construclion and cosls on
account of personal injurics and property dimagge in the coure of construction and insurance

agatngt the same;

(r) paymoents, contributions, dedications, and any other exactions requined as 2
condition o reccive any government approval or permil necessary to aceomplish any lssuer
purpay

(=) adminislrative expenses:

() taxes, assessments and similar govermmental eharges daring consteuetion or

reconstruction of the Project;

() ox ponses of Projoct management and supervision;

{v) wosts ol effecting compliance with any and all governmental permits relating to
thes Drojudt;

(w} such other expenses as may be necessary or indidental 1o the acquisilion,
construction, or reconstruction of the Project or Lo the financiig thereol: and

(x) sy other “cost” o expense s provided by the Act.

In connection with the refunding or redeeming of any Boends, “Cost” jndudes, withouat
limiting the generality of the (eregoing, the items Hised in (), (k), (@) and (m) abuve, and other
expenses related o the redemplion of The Bonds 1o be eedeemed and the Redemption Price of
stich Bonds (and the acerucd interest payable on redemption (o (he extent not othenwise
roquiired 10 be itemized, such ilemization shall, o the extent

il

prrovisded for), Whenever Costs are
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of the issuer thereof. The issuer thereof shall be a municipal bond insarer whuse obligations
ranking pari p witly it olali
are raled at the time of deposit of such policy, bond or other evidenee
of the bt Servive Keserve Funel or any avcount thereof in the one of the two highe:
eatoporiod of either Moody's or 5&1%, unless otherwise approved by the Credit Facility Issuer
who has issued o municipal bond insurance policy with respeet w the Bonds,

ions umder such policy, bond or other evidence of insuranoe
ol ihsuranes 1o the credit

ting,

et Service Reserve Lelter of Credit” shall mean the irrevocable, transferable letler or
linw of credit, if any, deposited for the eredit of the Lebt Serviee Reseeve Fand or any account
theresl in lien ol or in parlial aibstitution for eash or seeuritics on cleposit therein, which lellor
or line of credit constitules an unconditional senior obligation of the issuer thereof. The issuer
of such fetter or line of credit shall be a banking associntion, bank or trust company or branch
thereol whose senior debt obligations ranking pari passu with its obligations under such lefer
or line of eredit are rated af the time of deposit of the Tetter or line of erodit Lo the eredit of the
Debt Service Reserve Fund or any account thereof in the one of the two highe
of cither Moody's ar S&l, unless atherwise approved by the Credit Facility Tssuer who bis
issucd o municipal bond insurance policy with respect to the Bonds,

raling caleparicos

“ebl Seevies Reserve Requirement” shall mean, for each Series of Bonds, unloss a
different requirement shall be spectfied inca Supplomental Indenture, an amount equal to the
fesser of (i) the maximum annual Debt Service Requirements for the Oulstanding, Bonds of such
Seerigns, (i) 1258% of the ave snnual Debt Surviee Requirements for the Qutstanding Bonds of
such Series, and (i) 10% of the original procecds (within the meaning of the Code) of the Bonds

of such Series.

“Tefenee Securitios” shall mean, W e extent permitted by law, (a) cash or (b) non-
callable Government Obligations,

“Doferred Cos
the appropriate Account of the Acquisition and Construetion Fund, and with r
Acquisition Agreement or the amount by which the Cost of the Project or portion thereof o be
conveyed by the Developer to Lhe Issuer pursuant w such Avquisition Agrecment exeoeds the
amount aclually paid by the Tssuee for the Project or portion thereof from proceeds of the
applicable Serics of Bonds, the repayment of such costs being subordinate o the Bonds issucd
atel Cuistanding under the Indumure and payable, if ever, solely ax provided hereinand in the
applivable Supplementsl Indenlure. The Trastee may concusively rely on specific writlen
instractions
toguiition delivered to 0 with rospoct to the existenee of any Deferred Co
amount to be paid, In all other respects, the Tevsto, absenl specific writlen notie

5 shall mean the amount advanced by the Developer and deposited into
upect foan

1 forth in the applicable Supplonental Indenture o cortifivations sel torth in a
Lo b praicl andd the
friom the

s o assume thal ne Doeferred Costs exast,

Issuor or the Ristrict Manager, is author

“Developer” shall mean Taylor Morrison Esplanade Naples, LLC o Flozidi Timiled
liability company, and any affiliaste or any enlity which succeeds to all o any part of the
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pecive responsibilities of said entitic

respuclive inlerosts and assumes any or all of the
the developers of the Phistrict Lands.

= poverned by the Issuer, cu rrently consisting of
y wilhin the Counly, as mote fully deseribed

“Laistrict Lands” shall mean the pr
approximately 52974 acnes of land located entirel
in Exhibit A

“Listrict Manager” shall mesn the then Disteiet Manager or acling District Maniger of

the lisoer,
“Event of Defmzli” shall mean any of the events deseribed in Section 1L02 hereot.

“Fiscal Year” shall memy the period of Iwelve {12) months beginning Oclober 1 of each
calendar year and ending on September 30 of the following ealendar year, and also shall mean
the period from aclual exeeulion horeol to and including the next succeeding, September 30; or
such other conseculive twelve-month poeriod a5 may hereafter be estiblished by Florida law and
applicable Lo the Issuer,

“Fund” shall muean any fund established pursuant to this Indenlure.

“Conerally Aceepted Governmental Accounting rinciples” slall mean those aceounting
principles applicable in the preparation of financial statements of governmental enlities such ad

thue Issuer,

“Covernmen | Oblipations™ shall mean direct abligations of, v obligations the timely
payment of principal of pnd interest on which are uneonditionally guaranteed by, he United

States of America.

“Incenture” shall moan, with respect to any Series of Bonds, this Master Indenture as
supplemented by the Supplemental Bdenture pursuant tw which sueh Series of Bonds i issued.

“Independent” shall mean o Person whe is ool a member of the Tssuer's Boord, an officer
ot employee of the Issuer or the Developer, or which i nol a partnership, corporation or
wintion having a pariner, director, officer, member or substantial slockholder who is a
uer; provided, however, thal

member of the lssuer’s Board, or an officer or employee of the T
the fact that such Person is retained regularly by or regularly transacts business with the s
ar the Developer shall not inake steh Person an employee within the meaning of this definition.

“Interest Avcount” shall mean the Account so designated, established a8 3 soparate
Tund purspant to Section 6.4 hereol.

aceount within the 1ebt Servie

“Intorest Payment Date” shall mean each May 1 and Novemboer 1 commencing, on the
date specified in o Cerified Resolution of Qw [ssoer or in the Supplemental Indenhure pursuant
to which a Serics of Bonds is issued,
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days of reecipt of publication of sueh downgrade, cither (A} maintain Collateral al levels,
sufficient To anaintain an “AA” rated investment from S&I' and an “Aa” rated investment from
Moudy's, or (1) repurchiase all Collateral and terminate the repurchase agreemunt. Further, if
the providet's rating by cither S&17 or Moody's falls below “A-" or “A3" ¥ spectively, The
pruvidvr st al the direction of the Issuer to the Trastee, within ten (10) ealendar days, either
(1) maintain Collateral af levels sufficient 1o maintain an “AA” rated investment from S&I* and
an ‘A" eated investment from Moody's, or (2) repurchise all Collateral and terminate the
repurchase agrecment wilhout penally. Ti fhe svont the repurchase agreement providor has not
satislivd the above conditions within ten (10) diys of the dale such conditions apply, theo the
repurchase agroement shall provide that the Trustee shall be entilled 1o, and in such event, the
Trustee shall withdraw the entire amotnt invested plus acerued interest within two (2) Business

Pays. Any repurchase agreement entered info puresgant o this Indenture shall contain the
following additional provisiuns:

(i Failure to maindain the requisie: Collateral pereontage will require the

lasuer or the Trustee to liquidate the Collateral as provided above;

(i) The Lolder of the Collateral, as hercinafter defined, shall have p
of the Collateeal or the Collateral shalt have been transferred to the Holder of the
Collateral, in accordanee with applicable state and federal laws (other Than by means of
entries on the transteror's books);

(i) The repurchase agreement shall state and o opinion of Counsel in form
and in substonee sabisfacloey o the Trustee shall be rendered that the Folder of the
Collateral has a perfected first priority seenrity iferest in U collateral, any substituted
Collateral and all proceeds thereol (in the case of bearer securilios, this means the

Holder of the Collateral i in po

s

defined

(iv)  The repurchase agreement shall be o “repurchase agreement” i
in (e United Stales Bankruptey Code and, if the provider s a domestic bank, o
“qualified financial contract” as defined in the Finaneial Instituiioms Reform, Recovery
and Fnloreement Act of 1989 (“FIRREA™Y and such bank is subjeet to FIRKEA;

V) Tha repurchase transaction shall be in the form of a written agrecment,
and such apgeecment shall vequire the provider to give writlon notive to the Trustee of
any changg in is long-term debit raling

(v} The lssucr or its designee shall represent that it has no knowledge of any

franed involved in the repurehase transaction;

ch

(vi)  The Issuer and the Trustes shall receive e opinion of Counsel (wh
opinion shall be addressed (o the Tssuer and the Trusiee and shall be in form and
substance satisfactory o the Trustee) that sach repurchiase ay roement complics with the
terms of this sevtion and is Tepal, valid, binding and enforeeable upon the providor in
accordanee with its terms;
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“rterest Poriod” shall mean the period froncand ieluding any Interest Fayment Dale
o and excluding the nest succeeding Tnlerest Paymont Date; provided, however, that upan final
payment of any Bond at maturity or upon redemption or mandatory purchase, the Interest
Period shall extend to, but not inchide, e date of such final payment, which shall always be a
Business Day.

“nyestment Crade Rating” shall mean cither a rating of “BEB-" or highar by S&17 or a
rating of “Baad” or higher by Moody’s or a rating, of “BBE-" or higher by Titch Ratings, toc.

“Irvestment Seeurities” shall mean and incudes any of the lallewing secaritics, if and w

the exlent that such secarition are legal investmoents for funds of the lssuer;

(n Ciavernment Obligations;

(2) abligations of any of the follawing agencies: Governnent National Mortgage
Association (including participation cortificates issued by such Associalion); FannieMac
(including participation cortificates issued by such entity); Federal Tiome Loan Banks; Fedoral
Farm Credil Banks; Teanessee Valley Authority; Farmers Home Administeation; Sladenl Loan
Marketing Association; Federal Home Loan Muorlpage Corporation.

%)) duposits, Federal funds or bankers' acceplanees (with term to maturity of 270
of any bank which has an unsecured, uninsured and ungaranieed obligation

days or le
ratod inone of the top two rating crlegories by both Moudy®s and Sé&1%;

() commurelal paper rated in one of the tap two rating eategorios by both Moody's
and 5&1%

(5) obligations of any state of {he Uniled Slates or political subdivision thereaf or
constituled authority thereol the intercst on which s exempt from federal income taxation
under Section 103 of the Code and rided in one of the op two rating categorics by both Moody s
atvd S&I

{6) shaees of o diversificd open-end management investnaent company (as dofined in
the Investment Company Act of 1940) or i vepulited invesiment company (as defined in Seclion
A51(a) of the Codv) that is a money market fund that is rifed inthe highest rating category by
Mandy s or 517

(7) repurchase mgrecments, which will be collateralized at the onset of the
eopurchase apreement of at least 103% marked to market weokly with Collateral with a
domestic or foreign bank or corporation (other than life or property casualty insurance
o ol o financial guaranty insurance

campany) the Jong-term debt of which, or, in the
company, caims paying ability, of the guarantor is rated at least “AA”™ by 5&P and "Aa” by
Maudy's provided that the tepurchiase agreement shall provide that i during its term the
providers raling by eiflier S&I ar Moody's falls below “AA-" or “Aad” pespoctively, the
shall inumnediatily notify the Trustee and the provider shall at it oplion, within tey

provider
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(viiiy  The term of the reparchase agreemenCshall i no Tonger than o yes
the remaining term of (e Bonds, whichever is carlior;

{ix)  The interest with respect to the repurchase trimsaclion shall bre payable ne
less Erequently than quarlerly;

) The repurchase agreement shall provide that the Trustee may withdraw
funds without penalty atany time, or from Lime to time, for any purpose permilted ar
required under this Indenture;

{xi)  Any ropurchase agreement shall provide that o perfected security interest
in soch investrents s credded for the benelit of the Beneficial Qwners under the
Uniform Commercial Code of Florida, or book-vatry provedures presevibed o 31 CFR.
6.1 e seap o0 31 CRR.350.0 ol seq. ace ereated for the benetit of the Beneficial Owners;

and

(xii)  The Collateral delivered or transferred to the Tssuer, the Trustee, or
third-purty acceptoble to, and acting solely as agent for, the Trustee (the “Holder of the
Collateral™) shall be delivered and transferred in complionee with applicable slale and
fedderal Taws {other than by means of entrivs on provider's books) free and clear of any
third-party liens or claimg pursuant to a custodial agreement subject o the prior writlen
approval of the majority of the Tlolders and the Trustee. The custodial agreement shall

provide that the Trustee must have disposition or conlrol over the Collateral of Lhe
repurchiase agreement, ireespeative of an wvent of default by the provider of such
reputchase agreement,

I such investments are held by a third-party, they shall be held as agent for the benefit
of the Trustee as fdwciary for the Beneficil Owners and not as agent for the bank serving as
Trustee in ity commercial capacity or any other party and shall be segrogated from securilies
owtied penerally by such thied party or bank;

(8) any other investment peemitted undee Florida Iaw and approved in writing by
the Owners of a majority in aggregate principal amount of the Bonds secared thereby;
(" bonds, noles and other debt obligations of any eorporation organized under the

laws of the United States, any state or organived territory of the United States or the Bsuer of
Columbia, if such abligations are rated in one of the three highest ratings by both Maodys i
S& 17 or in one of the twao highest categorios by vither S&17 or Moody's; and

(10)  dnvestment agreements with a bank, insurance company or olher financial
institition, or e subsidiary of o bank, insurance company or other financial institution if the
parent guarantees the investment cement, which bank, insuranee company, finaneial
inslilution o parenl an unsecured, uninsured and unguaranteed: obligation {or claims-
paying ability) rated in the highest shorlterm rating category by Moody’s, S&1 or Fiteh (it the
lerm of such ageeement dovs ol cxceed 365 days), or has an unsecured, uninsured and
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unguaranteed obligation (or claims paying ability) rated AaZ or better by Moody’s and AA or
betler by S&1* or Fiteh, respectively (i the teray of such agrosment is more than 365 d or i
the lead bank of a parent bank holding company with an aninsured, anseeured and
unguaranieed obligation of The aforesaid ratings, provided:

interest is paid on any dale inferest is due on the Bonds (not more
fraquently than quarterly) at a fixed rate (subject to adjustments for yield
restrictions regquired by the Cade) during, the entire term of the agreement;

mont invested  Abereunder oy be withdrawn wilhout  penalty,
premium, or charge upen not more (han two days’ notice unless otherwise

specilicd ina Supplemental Tndensture;

the same guaranfeed interest ole will be paid on any future deposits
made Lo restore the account 1 its required amonnt; and

the Trusteo toceives an opinion of counsel that such agreement s on
enforceable obligation of such insurabee conpany, bank, (inaneial inglitution or

parent;

it the event of a suspension, withdrawal, or downgrade below Aal AA-
or AA- by Moady's, S&1° or Fiteh, respoctively, the provider shall notify the
Trustee within 10 business days of such downgrade evenland the provider shall
at s option, within five (5) days aftor ntiea is given to the Trustee, take qoy of
the following, actions:

collateralize the agreement at levels, sufficienl o maintain an
AA" aded investosenl from S&I or Fiteh and an “Aa2” from Maeody's
with a mark (0 market approach, or

as Loy ws the minimum

2

assign the agreement to another provider,
of "AA” raled investment from S&1" or |

rabing crifes ilch and an

fram Moody's witl a mark to markel approach o

have the agreement guaranteed by o provider which results in a
minimum rating eriteria of an "AA” rated investment from S&0 or Titch
wed an ALY from Moody’s with o mark o market approach.

in the event the Provider
within theee (3) days of the date such vonditions apply, then the agreement shall
pravide that the Trastee shall be eatilled 10 withdraw the entire amount invested
plus accrued interest without penally or premium.

wil satisfiod any one of e above conditions

(11} bondds, fotes and other dobt obligations of any corporation wrganized under the

laws of the United States, any state or argimized fereitory of e United States or the Lssuer of
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therefar, and that if such Bonds are being purchased, there shall be o linn commitment for the
purchase il

ale thereo,

() Bonds in substitution for which other Bonds have been anthenticated and
delivered pursiant Lo Article 1T hereof,

I determining, whether the Holders of a eequisite aggregate principal amount of Bunds
Outstanding have concurred in any request, demand, authorization, direction, notice, consent
or waiver under the provisions of the Indenture, Bonds which are known by the Trostee to e
held on behalf of the Tssaer shall be disregarded for the puepese of any such determination;
provided, however, this pravision does not affect the right of the Trostee to deal in Bonds as sot
forth in Section 17,00 borenl.

“Participating Underwriter” shall mean any of the otiginal underwriters of the Bonds
required to comply with the Rule in connection with the offering of the Boands.

“Paying Apent” shall mean initially, Wells Fargo Bank, National Association, and
thereafter any suceessor thereto appointed inaccordanee with Section 1120 of this Master
Indenture.

“Person” shall mwean any individual, corporation, partnership, wssociation, juint-slock
company, trust, unineorporaticd  organization, pevernmental body,  political subdivision,

municipality, municipal authority or any other group or arganization of individuals.

“Pladped Rovendues” shall mean, unless otherwise provided by Supplemental Indentuee
with respeet to o specific Series of Bonds, with respoct 1o a particular Series of Bonds
Qutstanding, (a) all revenues received by the 1 I Assessments levied and
collochad onoall ara portion of the Districl Lands with respeet to such Series of Bonds, including,
without limitation, amounts received from any foreclosure proceeding for the enforcement of
collection of such Special Asscssments or from the ssuance and sale of fix certificates with
vespect b sl Special Assessmonts, and () all moneys on deposit in the Tunds and Accomnts
established under the Indenture; provided, however, that Pledged Bevenues shall not inelude
(1) any moneys ansferred 1o the Rebate Fund, or investment earnings thercon ad (i5) “special
assessments” fevied and collecled by e Tssuee under Seetion 190.022 of the Act for
maintenanee purposes oF “maintenance special sanwents” levied wd eollecled by the Issuer
under Section 190.021(3 of the Act (it being expressly understeod that the lien and pledye of the
Indenture shall not apply to any of the moneys deseribed in the foregoing causes () and (i) of
this provision).

¥

wr from Spe

3 of Bondds, the partion or portiots of the

Mreajeel” shall mean will pespoct o any Seri
construction and acguisition of exlerior landseaping improvements, water and wastewater
valion - and

improvemoents, stormwater management improvements, environmental - preso
fe roasdwary improvemonts and other public infrastructure items relating
bed in the Supplemental Todenture relating lo such Series

mitigadion umd ol
therety, all as more specifically dese
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Columbia, if such ub]ig,aliuns are rated in one of the heee highest rabings by both Moody's and
st categaries by either &I or Moody's; and

S&I or in one of the two higl

(12)  the Local Government Surplus Pads Trast Fond as deseribed in Florida
Statutes, Section 218,405 or (he corresponding provisions of subsequent laws provided that such
fund is rated at least "AA” by S&I (without regard {o gradation) or at least “Aa” by Moody's

(withoul regard to gradation).

11 be enlitled oy poguaest and w receive from the
ctting forth that any investiment directed by the

Under all efrcumstances, the Trus
Tsstant o cortificate of an Authorived Office
lssuer ds permitted under the Tndenture,

“Issuer™ shall mean the Flow Way Convmunity Developmient Districl.

“Major Non-Recurring  Lxpense” shall mean the cost of major replacement or
reconstruction of the Yroject, or any parl thereof, the cosl of major repairs, renewals or
replacements, the provision of a reserve for the payment of insuranee preminms ool due onan
annual or more frequent basts, and 1he cost ol studivs, surveys, estimates and investigations in
eonnection with any of the foregoing,

“Masler Indenture” shall mean, this Master Trust Indenture by and between the Tasoer
and the Trustee, as amended and or supplementod in accordanee with e provisions of Article

XN hered.

“Mondy's” shall mean Moody's [nvestars Seevice, [ne., a corporation organized and
existing under the laws of the Slate of Delaware, ils successors and assigns, and, if such
corperation shall be dissolved or liquidated or shall ne longer perform the functions of a
seeurities rating agency, “Moody’s” shall be deemed to refer to any oflier nationally recopnived
secu Hlies rating agency desipnated by the lasuer and acceptable w the Trustee,

“Officers’ Certificate” or “Oificer’s Certificate” shall mean a certificate, duly exeeated by
a Responsible Officer and delivered to the Trustee,

“Chatstanding,” in connection with a Series of Bonds, shall mean, ax of the time in
question, All Bonds of such Serivs uthentieated and deliversd under the Indenture, except:

(a) all Bonds theretofore canvcelled or required o be cancellid under Section 2.07

Twerenl;

by Bonds for the payment, rsdemption or purchase of which moneys andfor
Defeasance Securitios, the principal of and interest on which, when due, will pravide saificient
moneys to fully pay such Bonds in accordanees with Article X1V Bereal, shall have been or shall
concutrently be deposited with the Trustee; provided that, if such Bonds are being redeemed,
the required notice of redemption stall Tuve heen given or provigion shall have been made
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of Bonds: provided that a Project shall specially benefit all of the District Tands on which
Specin] Assessments lo secure such Secies of Bonds have been Jevied.

“Property Appraiser” shall mean the property appratser of the County.

"Property Appraiser and Tax Collector Agreement” shall mean (he Praperty Appraiser
and Tax Collector Agreement deseribod in Section 4,04 hereol.

“Rubate Tund” shall mean the Fund, if any, so designated, which i estoblished puesuant
to an arbitrage rebate agreement, into which shall be deposited cerlain moneys in accordance

with lhe provisions of said arbitrage rebate agreement.

“Record ate” shall mean, as the case may be, the applicable Regular or Special Record
Lyate,

“Reduemplion Price” shall mean the principal amount of any Homd plus the applicable
premimm, if any, paysbile upon redemption hereof paesuant ke the Indenture,

“Registrar” shall mwan initially, Wells Fargo Bank, National Association, which entity
sl hawve the fesponsibilitios sel forth in Seetion 2,04 of this Master Indenture, and thereafter
er Indenture,

any suceessar therelo appointed in aceordanes with Section 1120 f This Ma:

“Regutar Record Drate” shall mean the filleenth day (whether or not s Business Iay) of

the calendar month ned preceding each Tnderest Payment Date.

“Regulatory Body” shall mean and include (2} the United Stides of America and any
department of or corporation, agency or instrumentality heretofore or fwreafter created,
designated or established by (e United States of America, (b} the Slate, any political
suhdivision thereaf and any department of or corparation, agency or instrumiendality heretolore
or hereafter ¢ ablished by the Shile, () the Counly and any dcpnrlnwnt
of or corporation, agency or instrumentality herctofore or hervofter created, desipnated or
esfubilishied by fhe Counly, and (d) any other public body, whether (ederal, state or local or
otherwise having regulatory jurisdiction and authority over the Tssoer.

sted, dosiprided or e

"Responsible Officer” shall mean any member of the Board or any other officer of the
Tssser or ather person desipnated by Certified Resolution of the Issuer, a copy of which shall be
on file with the Trustee, to act for any of the foregoing, cither geoerally or wilh respoect e the
espcution of any particu ki dovanent of other specific matler.

“Revenae Fund” shall men The Tund so designated which i ostablished pursuant o
Sevclion 6403 hereol.

“Rule” shall mwan Bole 152-1200)(5) adopted by the Seeurilies and - Exchange
Commission under the Securitics Lxchange Actof 1934, as the same may be amendud Trom time
to timne,
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#48)* shall magan Stadard & Poor's, a division of The MeGraw-E LIl Companics, Inc., o
corpotation organized and existing under the laws of the State of New York, its successors and
assigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform the
funielivns of A socarities rating agency, “S&1™ shall be deemed to refer fo any other nationally
atingy agency designated by the Tasuor and acceptable ko the Trustee,

recognized securities

ies” shall mean all of the Bonds authenticated and delivered al one me on original
Bange and puesuant G any Coetified Resolution of the Issuer authorizing such Bonds as
geparate Serics of Bonds, or any Bonds thercafter authenticaled and delivered in ticu of or in
subsfittion for such Bonds pursuant to Article 11 hercol and the applicable Supplemental
Indenture, regardless of variobions in maturily, iiferest rate oF olher provisions; provided,
however, twao or mote Series of Bonds may be issued simultoncously under the same
Supplemental Tndenture i designated as separle Series of Bonds by the Tssuer upon original
issuance.  Two or more Serics of Bonds may be issoed sitnullancously under separate
Supplemental Indentures, but under this Master Indenture.

“Sigenifieant Bondholder” shall mean one rogistorod owner that owng more than 50% of
the aggregate Ouwtstanding principal amount of a Series of Bonds.

#Sinking, Fund Account” shall mean the Account so designated, established as o separate
aceomt within the Pebt Sevviee Fand pursuant 1o Seclion 6.04 hereof,

“Hinking Fund Installments” shall mean the money required 1o be deposited in the
Sintking, Fund Account for the purpese of the mandatory redemption of any term Bonds issued
pursuant to the Indenture, the specific amounts and times of such deposits 1o be as set forth in
Seclion B01{c) bereof and the applicable Supplemental Indenture,

“Gpecial Assessments” shall mean () the net provesds derived from the fevy and
collection of “special assessments,” a5 provided for iy Swctions T90.011(14) and 190.022 of the
Act (excepl Tor any soch special assessments levied and collected for maintenance purposes),
againgt the District Lands that are subject to issessmentas a nesull of a particular Project or any
pottion thereol, and (1) the net proceeds derived from the levy and collection of “benefil special
asssessments,” s provided forin Seclion 190.021(2) of the Act, against the District Lands that are
subject W assussment as a result of a pirticular Project or any portion thereof, and in the case of
both “special assessments” and “benefit spoecial assessments,” including the interest and
nents, pursuanl o allapplicable provisions of the Act and Chapter 170,
rostatubes tharoli),

penaltics on such as
Flowida Statutes, and Chapter 197, Tlorida Statutes (and any s
including, withoul Timilalion, any amount seccived from any {orcelosure proceeding for the
enforcement of collection of such s
with respect To such assessoents, loss (1o the oxtent applicable) the fees and costs of collection
thereaf payable to (be Tax Collector and ke certain administrative costs payable to the
Property Appraiser pursuant to the Properly Appraiser and Tax Coltector Agrevment, “Special

ssnents or from the dsswanee and sale of 1ax certificates

Assesimiends” shall not include “maintenanee spectil sssessiments” Tovied and eolleeted by the
Tssater under Section 190.0271(3) of the Actl.

A0 LIRS DO D)

-lo-

Both the prineipal of and the interest on the Bonds shall be payable in any coin or
currency of the United States of America which is Jegal tender an the respective dates of
payment thereof for the payment of public and private debts, Unless otherwise provided in
Section 201 hereof ot in a Supplemental Indenture, the principal of all Bonds shall be payable at
the designated corporalir trust office of the Faying, Agent upon the presentation end surrender
ol sueh Bonds as the same shall beeome due snd payabile,

Fxcepl to (he extont otherwise provided in Scction 211 hereof or ina Supplemental
Indenture, interest on any Bond is payoble on any Titerest Payment Date by check or draft
mailed on the Intevest Payment Date to the person in whose name that Bond is registorod at the
close af business on the Regalar Record Thate foe such Interest Fayment Date, ot his addre
appears on the Bond Register. "The Bonds shall bear interest from the Inferest Paymoent Date
next preceding the date on which they are authentivated unless authenticated onan Inferest
Payment Date in which event they shall bear interest Trom such Interest Tayment Date, or
unless andhenticated befors the first Interest Payment Date in which event they shall bear
interest from their date; provided, however, fhat i 2 Bond is authentivated between a Record

o it

Dt and the next sueceeding Interest Fayment Date, such Bond shall bear interest from such
succeeding Interest Layment Date; provided Turther, however, that if at the time of
athentication of any Bond interest thereon s indefaalt, such Bond shall bear interest from thi
date to which inferest has been paid. - Any interest on any Bond which is payable, but is not

punctually paid or provided for on any Interest Vayment Vite (hereinaiter ealled “Defaulted
Tnferest”) shall be paid 10 the Owoer in whose name the Bond s registered af the close of
business on a .‘-ipcuinl Reeord Date to be fixed by the Trastee, such dale o be net more than
fifteen (15) nor less than ten (10) days prior to the date of proposed payment, The Tros
cause natice of the propased payment of such Defaulted Interest and the Special Record Date
Hlhwerefor Lo Be mailed, Nest-class, postage-prepaid, 1o each Owrer of record as of (he lilth (5th)
appears i he Tond Register not less than ten (10)

day prior to such mailing, at his address
days prior to such Special Record Date, 'The foregoing notwithstinding, any Owner of Bonds of
i Series inan aggregate principal amount of af least $ 1,000,000 shall be entitled o have interest
paid by wire transfer to such Owner to the bank account number on file with the Trustee and
Tayhig Agend, upon tequesting e same in a writing received by the Trustee and Jaying Agent
at least fifteen (15) days prior to the relevant Recard Date, which wriling shall specify the bank,
which shall e a bank within the United States, and bank aceount number fo which inlerest
payments are o be wired, Any such request for interest payments by wive transfer shall remain
in effeet until rescinded or changed, in a writing delivered by the Owner 1o the Trustee and
Faying Agent, and any such rescission or change of wire Lransfor instructions must be received
by the Trustee and Paying Agent at least fifleen (15) days prive o the relevant Record Date,
Talerst on the Bonds will be computed on The basis of a 360-day year of twelve 30-day months.

Intercst on overdue principal and, (o thi extent Tawil, an overdae interest will be payable at
the numerical rale of interest bornwe by sach Bonds on the day before the default oveureed.

The Trustee is hereby constituled and appointed as Paying Agent for the Bonds
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Spucial Record Date” shall mean such date as shall be fixed for the payment of
defaulted interest on the Bonds inpceordanee with Seetion 201 horeot.

“state” shall mean the State of Florida,

“Supplemental Indenture” and  “indenture supplenwntal hereto” shall mean any
indenture amending or supplementing this Master Indenture which may be entered inte in

accordance with the provisions of this Master Indenture,

*Pax Collector” shall mean the tax collector of the County.

The words “hereol,” “herein,” “herelo,” "hereby,” and “hereunder” (excepl in the farm

of Bond), refer to the entire Master Indenture,

Lvery “request,” “requisilion,” “order,” “demand,” “application,” “nuolice,” “stalement,”
“eedificate,” “eotgent,” or similar aclion herounder by the lssuer shall, unless the form or
execution (hereof is otherwise spacifically provided, be o weiting sipned by the Chairman or a
Viee Chairman and the Treasurer or Assistant Treasurer or (he Secretary or Assistant Seevelary
or 1

spinwsi bl Officer of the lssaer,

Al words and terms importing Hhae singulae ntmber shall, whers the context requires,

import the plural number and viee versa,

ARTICLETI
THE BONDS

SECTION 201, AMOUNTS AND TERMS OF BONDS; DETAILS QF BONDS. The
Tsstier i heroby anthoriged To issue inone or more Series pursuant to the terms and conditions
of this Master Indenture, its obligalions to e known as “Flow Way Community Development
Mistrict Spocial Agsessment Bonds, Series |10 be designated[” (the "Bonds™), The total principal
amount of Bonds (hat sy Be dssued ander Ihis Master Indenture i cxprossly limnited to
45,000,000 cxclusive of any refunding bonds, The Bonds shall be issued i Authorized
Duenominations and within each Series shall be numbered consceutively from B-1 and upwaeds
andd i substandiolly the form atbached hegelo as Bxhibit ©, with such appropriate
ertions as are permitted or reguired by this Master Indenture or as

in each
variations, omissions and i
allerwise provided in a Supplemental Indenture.  All Bonds shall be dssued only upon
sptisfaction of the conditiors set Torth in Article 1T horeof; and {he Trostee shall, at the lssuer's

request, authenticate such Bonds and deliver them as specified in such recuest.

Lach Bond shall be dated, shall have such Interest Fayment Lates, shall bear interest
from such dite or dutes and ot such rate o rades until the maturity thereof, payable on such
Interest Payment Dates, and shall be stated to mature (subjeet (o (b right of prioe redemplion),
all s pravided dn, or pursuant to, o Supplemental Indenture.
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SECTION 2,02, EXECUTION. 'The Bonds shall be exceuted by the manual or
facsimile signature of the Chairman or Vice Chainman of the b o the corporate sual of
thie Tssuer shall appeat thereon (which may be in facsimile) and shall be attested by the manal
ar fausimile signature of its Secretary or Assistant Secretary, Bonds vkecuted as above provided
may be issed and shall, gpon request of the Issuer, be authenticated by the Truster,
e whese sighalures appuear on such

notwithstanding that one or both of the officers of the T
Bonds shall have ceased to hold office at the ime of issuance or authentication or shilt nol kave
held office at the date of the Bonds,

SECTION 2,03, AUTHENTICATION ALILUENITCATING AGENT. No Bond shall
tificale of sithentication shall have been duly executed by the Trustee, as
Authenticating Agent, and such authentication shall be proof that the Bondholder is entitled 1o
the benefit of the trust hereby createsd. The Trustee shall ot all times serve as Authenticating
Ageal,

b valicl until fhe o

SECTION 2.04. REGISTRATION AN REGISTRAR.  The Teuslee is hereby
consliluted and appointed as the Registrar for the Bonds. The Kegistrar shalt act s registear
all cause to be kepd at an oftice of the Registrar a

and transfer agent for the Bonds, The Baaer
tegister (herein sometimes referred to as the “Bond Register” or " Register”) in which, subjecl o
the provisions set forth i Seelion 208 helow and such other regulations as the Issuer and
Registrar may prescribe, the [ssuer shall provide for the registration of the Bonds and for the
registralion of transfers and exchanges of such Bonds. The Trustee shall notify the Issuer in
wriling of the specific office lovation (which may be changed from lime o line, upon similar
netfication) al which the Bond Register is kept,

SECTION 2,05, MUTNLATED, DESTROYEDR, LOST OR_STOLEN BONDS. If any
Bond shall beeome mutilated, the Jssuer shall exceute and the Trostee or Authenticaling Apent,
A the ease may be, shall thersupon authenticate and deliver a new Bond of like Serics, tenor
and denomination in exchange and substitulion for the Bond so mutilated, but anly upon
sureender 1o the Trastee or Authenticating Agent, as the case may be, of such mutilated Bond
for cancellation, and the Tssuer and the Trustee or Authenlicaling Agent, as the case may be,
may require reasonable indemnity therefor, 16 any Bond shall be reported osl, stolon or
destroyed, evidenoe s Lo the owneeship and the Toss, thett or destruction thereof shall be
submitted to the Issuer and the Trustee or Authenticaling Agend, as The dase may boand if such
evidence shall be satisfactory to both and indemnity satisfactory 1o both shall be given, The
Izaner shall execute, and thereupon e Trustee o Authenlicaling Agent, as the vase may be,
shall authenticate and deliver a new Bond of like Series, tenor and denomination. “The cost of
providiog any substitule Bond under the provisions of this Section shall be boene by the
ule Bondd iy provided. I any such mutilated, lost,

Bondholder for whose benefit such subs
slolen or desteoyed Bond shall have matured or be about to mature, the lssuer may, with The
consenl of the Trustee or Authenticating Agaent, as the case may b, pay to the Owner the
principal amounl of and aceraed interest on such Bond upon (he maturity thereof and
compliance with the aforesaid conditions by suely Owner, without the issuanee of a substitute
Toad therefor,
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Lvery substituted Dond issued pursuant to this Seetion 206 shall constitute an
additional contractual obligation of the ey, whother or not the Bond alleged to have been
deatroyed, lost or stolen shall be at any time enforcealle by anyone, and shall be entitled to all
the benefits of the Indenture cqually and proportionately with any and all ather Bonds duly

issuend hoereundor

All Boncls shall be held and owned upon the express condition thal e foregaing
provisions are exclusive with respect o The replacement or payment of mutilated, destroyed,
Tost or stolen Bonds, and shall preclude any and all other rights or remedies with tespect to the
replacement or paymant of negoliable inslruments, investments or other secarities without their

surtender,

SECTION 2.06, TEMPORARY BONDS. Fending prepuration of definitive Bonds, or
by agreement with the ariginal purchasers of all Bonds, the lssuer may issue and, apon il
reequiest, thi: Trustee shall authenticate in liew of definitive Bonds one or more temparary printed
or typewritien RBonds of substantfally the tenor recited above. Upon requiest of the lsuer, the
Trustee shall authenticate definitive Bords in exchange for and upon surrender of an cgual
principal amount of lemporary Bonds. Until so exchanged, temporary Bonds shall ave the
same rights, remedies and security hereunder as delinitive Bonds, 5o long as Cede & Co,, or
aty other nominee of DTC is the registered Owner of the Bonds, the definttive Bonds shall b in
typewritten form,

SECTION 2.07. CANCELLATION AND DESTRUCTION OF SURRENDIRER
BONDS. Al Bonds surrendered for payment or redemption and all Bonds surrendered for
exchange shall, at the time of such payment, redemplion or exchanpe, be promplly transferred
by the Repisirar, Paying Agent or Authenticating Agent to, and cancelled and destroyed by, the
Trustee, The oy Al delivier fo the Tssuer a certificale of destruction in respect of all Boods
dustroyed in accordance with this Seetion,

SECTION 2.08. 15T TON, TRANSFER ANL? EXCHHANCE. As provided in
Section 2,04 hereof, the Tesuer shall cause o Bond Rogister in respect of the Bonds to e kept at
the designated office of the Registrar,

Upon sureender for requisition of ranster of any Bond a the designaied office of the
Registrar, and upon complionce wilh the conditions for the transter of Bonds sct forth in (his
Section 2,08, the lssuer shall exeeute and the Trastee (or Ruegistrar or Aulhenticating Agent as
deseribed in Section 203 hereof) shall suthentieate and deliver, in the name of the desigoated

transferees, one or more new Bonds of o like aggregale principalamoant and of the same Series
and mikburity.

At the option of the Bondholder, Bonds may be exchanged for ather Bonds of a like
aggrogate principal amount and of the same Series and maturity, upon surrendvr of the Bonds
to be exchanged at any such office o ageney. Whenever any Bonds are so surrendered Tor
exchange, the Tssuer shall execate and the Trustee (or Regisleae or Authentioaling Agent as
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ather depository trust companices, including, bat not Siniled e, agrecments necessary for wire
translers of interest and principal paymoents with respect to the Bonds, utilization of electronic
book entry data received from DTC, and other deposttory frust sompanics in place of actual
delivery of Bonds and provision of natives with respect 1o Bonds registered by DIC and ofher
depository trust companies (or any of their designees identified 1o the Trustee) by overnight
deliviry, courier servie, telogram, telocopy or other similar means of conimunication.

S long s {here shall be maintuined a book-vntry-only system with respeet toa Series of
Bands, the following provisions shall apply:

The Bonds shall initially be registered in the nane of Cede d& Co. as nominee for DT,
which will act initinlly s securitiog depository for the Bonds and so Jong as the Bonds ane held
in book-entry-only form, Cede & Coushall e considered the repistered owner for all purposes
hereof. On original issue, the Bonds shall be deposited with 1T which shall be responsible for
maintaining o book-entry-only system for recording the ownorship interest of it participants
("DTC Participants”) and  other institutions hal clear hegle o maaintain a- custodial
relationship with a DTC Pacticipant, either directly or indirectly ("Indirecet Participants™). The
LT Participants andd Indirect Participants will be responsible for maintaining records with
respect o the beteficial ownership interests of individual purchusers of the Bonds (“Beneficial
Owners),

Principal and interest on the Bods prioe o and at maturity shall be payable directly 1o
Code & Co. in eare of DTC. Disbursal of such amounts to 1TC Parlicipants shall be the
responsibility of DTC. Payments by DTC Parlicipants W Indireet Participants, and by DTC
Participants and Indirect Participants (o Beneficial Owners shall be the eesponsibility of 171C
Farticipants and Indiveet Participants and not of DTC, the Trustee or the Bssaer,

The Bowls shall initially De issued i the forme of one fully registered Lond for each

maturity of vach Series and shall e held in such form untlmaturity. Individuals may purchase
Y :

il inlerests in Authorized Denominations in book-entry-only form, without certificaled

oL Participants.

bem
Bonds, through 1I71C Parlicipands and T

DURING 110§ PERIOR FOR WHICH CEDIE & CO. 18 REGISTFRED OWNER OF THE
BONDS, ANY NOTICES 10O BE PROVIDED TO ANY RECISITRED OWNER WILL BE
PROVIDED 1O CRDE & QO ITC SHALL BE RESPONSIBLE FOR NOPICES TO DT
PARTICIPANTS AND [YIC PARTICIFANTS STTALL BE RESFONSIBLE FOR NOTICES 10
INDIRECT PARTICIPANTS, AND ITC PARTICIPANTS ANL INDTRECT PARTICIFANTS
SEIALL BE RESPONSINLE FOR NOTICES TO BENEFICIAL OWNERS.

The lssuer and the Trustee, o approprisde, shall entor into a blanket letter of
tepresentalions with LY1C providing for such book-cntry-only system, Such agreement may be
terminated at any lime by eilher [YTC or he Tssuer, T the ovent of such termination, the Tssaer
shall sulect anether seeuritics depository, 1F the lssuer does ol replace DT, the Trustee will
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duseribod in Section 2.03 hereol) shall authenticate and deliver the Bonds which The Bundholder
making the exchange is enlitled to receive,

All Bonds issued upon any transfer or exchange of Bonds shall be valid obligations of
the Tasuer, evidenving the sime debt and entitled 1o the same benefits under the Indenture as
the Bonds surrendered upon such transfer or exchange,

Every Bond presented or surrendered (o transfer or exchange shall be duly endorsed or
accompanied by a written instrument of transfor in form satistactory to the Trustes, Paying
Agent or the Registrar, duly executed by the Bondholder or his atloenoy duly authorived in
wriling,.

Transfors and exclaiges shall be made without charge o the Bondholder, excepst that
istee may reguire payment of @ sum sufficiend o cover any tax or other

the Issuer or the
governmental charge that may be imposed in connection with any (ransfer or exchange of
Bonds,

Neither the lssuer nor (e Registear on belalf of the Tsuor shall bo required (i) to issue,
tranafer or exchange any Bond during a period beginning ot the opening of business lifteen (15)
days before the day of mailing of @ notice of redemption of Bonds sclected for redemption and
ending at the close of business on the duy of such mailing, or (i) Lo (eansfor or exchange any
Botd o selected Tor rodemption in whole or in part.

SRCTION 2,09, PLRSONS DEEMED QWNERS. The lssucr, the Trustee, any aying
Agent, the Registrar, or the Authenticating Agent shall deem and treal the person in whase
name any Bond is registered as the absolute Owner thereof (whether or not such Bond shall be
overdue und notwithstanding any notation of ownership or other writing thereon made by
anyone other than the Issuer, the Trustee, any Paying Agent, the Regist rac or the Authenticating
Agent) fur he purpuse of receiving payment of or on account of the principal or Redemplion
Price of and interest on such Bond, and for all ofher piaeposes, and the 1ssuer, t Trustee, any
Paying Agent, the Registrar and the Authenticating Agent shall not be affected by any notice Lo
the contrary, Al such payments so made to any such Owner, or upon his order, shall be vilid
and, to the extent of the sum or sums so paid, effectoal o satisfy and diseharge the liability for
moneys payable wpon any such Rond,

SECTION 210, LIMITATION ON INCURRENCE OF CERTAIN INRERTERNESS.
The Tssuer will not issue Bondy, except upon the conditinns and in the manner provided or as
ollwrwise peeritted in the Indenture, provided that the lssuer may enter info apreements with
isers of Creclit Facilities which involve liens on Pledged Revenues on a parily with that of 1he
Bonds or portion thereol which is supported by such Credit Facilities.

SECTION 211, QUALIFICATION FOR THE DEPQSIORY IRUST COMPANY.
To the extent provided in a Supplemental Tndenture of authorized and direeted by a Kesolution
of the lssuer authorizing the issuance of a Series of Bonds, (e Trustee shall be authorized o
enter into agreements with The Deposiloey Trast Company, New York, New York (“D7C7) and
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register and deliver 1o the Teneficial Qwners replacement Bonds in the foeme ol fully rogistered
Bonels i accordimee with tluinstreelions from Cedo & Co.

In the event 1T, any suecessor of ITC or fhe Tssoer elects o discontinue the book-
entry only system, the Trastee shall deliver bond certificates in accordance with the instroctions
from LTC or its successor and after such tine Bonds may be exehanged for an equal aggregate
principal amount of Bonds in other Authorized Denominations and of the same maturity and
Series upon surrender thereof af the designaled corporale Lrast office of the Truslee.

ARTICLEN
ISSUE OF BONDS

SECTION 3.01.  ISSUE OF BONDS. Subjeet to the provisions of Section 201 hereof,

the Issuer may jssue one or more Series of Bonds hereundor and under Supplemental
Indentures from time to time for the purpose of financing the Cost of acquisition or conslruction
of a Project ur o refund all or 3 potion of a Series of Boends (and to pay the costs of the saance
of such Bonds and to pay the amounts required to be deposited with eospect to such Bonds in
the Funds and Accounts established under the Indenture), In connection with he issaance of a
Series of Bonds the Trustee shll, at the request of e Bssuer, authenticate the Bonds and deliver
or cause them to be authenticated and delivered, as specified in the request, bt only upon
receipl of:

() a Corlificd Resolution of the Issuer (a) approving a Supplemental Indenture
under which the Scrics of Bonds are to be issacd; (b providing the teros of Hhe Bonds and
dirceling the payrmvenls 1o be made into the Tunds and Accounts in respect thereof s provided
in Arlicle VI hereofs (¢} authoriging the execution and delivery of the Series of Bonds to be
issued; and (d) if the purpose is 1o effeetuate a refunding, authorizing, the redemption, it any, of
thee Bonds 4o e rofunded and the dofeasanee thersot, and the execution and delivery of an

cserow agreement, if applicable, and other matters contained in Section X1V hoteof:

{2) a written opinion or opinions of Counsel o the lssuer, addressed fo the Trustee
that (i) all condilions preseribed herein as precedent to the issuance of the Bonds have been
fulfilled; (b} the Bands have been validly authorized and execated and when authenticated and
dolivered pursuant to the request of the Issuer will be valid obligations of the Isuer estitled to
thee benedit of the teust ereated Twereby and will be enforeeable in accordance with their terms
exeept a5 enforcement thereof may be affected by bankraptey, reorganization, insolvency,
moratorium and other similar laws relating W ereditors” rights generally and subject (o
equitable principles, whether inoa proceeding at law or o equity; {¢) any consents of any
Regulatory Bodies required in connection with the issuance of the Bonds ot in conbection with
the sequisition of he improvements included in the Projeat have been oblined or can be
reasomably expectid to be obtiained (which opinim oy e Dised on ceplifications from the
Consulling Engineer): and (d) if the acquisition of any real properly or interest therein is
included in the parpose of such i, (1) the lsoer s o can aequite pood and marketable it
etfere wilh

thereto free from all liens and encumbranees except such ws will not materially
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the proposed use thereof or (ii) the Issuer has or can acguine o valid, subsisting and enforeeable
i roal property sulficient w effectuate the

leaschold, casement, rightsol.way or other inleres
purpusce of the issue (which opinion may be staled in relionce on lbe opinion of olher Counsel
satisfactory 1o the signer ar onatitle insarance policy issued by a repatable fithe compiny)
(elauses (¢) and {d} shall nat apply in the case of the issusnee of wrefunding Series of Bonds);

wr, which shall also beosddressed to e Trastee,

) an opirivn of Coungul to the 1
10 the effect that () the Lasuer has good right s awiul authority under the Act to undertake
the Project, subject to obtaining such licenses, arders or other authorizations as are, al the date
of such opinion, requinsd o be obtained from any ageney or regulatory body; () that the
new with Florida law and that the

Special Assessment proveedings have been faken in accare
Issuer Tuag taken all action necessary to lcv_y and impose the Spectal Assessmcnts; () that the
Spurctal Assossmunds are logal, valid, and binding lions upon the property against which the
Spuctal Assessments are made, coequal with the lien of all State, Counly, Tssuier and municipal
ad valorem taxes and superior in priovity to all other liens, titles and Jlatms aggainst said
property then existing or thereafter created, until paid; (d) the related Indenture has been duly
and validly authorized, nppx-avvd, and exeeuted by the Issuer; (i) the issuance of the Serics of
Fonds bis been duly authorized and approved by the Board; and (f) the related Indentu
(assuming due authorization, execution and delivery by the Truslee) constitutes a binding,
ubligation of the Tssuer, enforceable against the Isuer in accordanue with it terms oxcept as
enforcement hereof may be affected by banknipley, reorganization, insolvency, moaratorium

and other similar laws relating o creditors’ rights generally and subject 1o equitable principles,
whether i provecding at Lyw or inoquily (elauses (2), (0) and (¢) shall not apply in the case of

the issuance of a refunding Series of Bonds);

i o the Insuer and the Trastes

Ltingg

4) a Consulting Ligineer's certifivate nddre
forth the estinited cost of the Project, and in the case of an acquisition by the lssuer of all or a
portion of the Praject that has been completed, stating, In the sigher’s opinion, (a) that the
portion of the Project improvements to be acquired from the procecds of suclh Bunds have boon
completed  in accordanee with the plans and  specifications  therefor (b) the Proj
improvements are constructed in a sound workminlike manner and inaccordanee with
industry standards: (¢) the purchase price o be paid by the lssuer for the Frojeel improvements
i o mnre thin e esser of (1) the faie macket value of sueh improvements and (i) the actual
Caost of construction of such improvements; and (d) the plans and speci iehs fur the Peoject
improvements have boon approved by all Regulatory Bodies required ta approve them
(spacifying such Regulatory Bodie
abtained; provided, however, that in licw of the information required in elause (a), there may be
delivered to U Trustee satisfaclory evidonee of the acceptance of operational and mainien:

B

Y} or such approval van reasonably be expected o be

responsibility of cach component of the Project by one of mole governmental entitie
foregaing shall aot be applicabla in the ease of the issuance of a refunding Series of Bonds);

()] i copy of e Supplemental Indentuwre for such Tonds, certified by the Secretary
or Assislant Seeretary of the Issuer s being o true and correed copy thoreod;

{26208 AN AT O vl
S24-

ARTICLEIV
ACQUISITION OF PROJECT

SECTION4.0L.  PROECIZIQ_COMFORM T _PLANS AND SPLCIFICATIONS:
CHANGES, The Dwuer will praceed 10 complete any Project or portion thereof for which any
Series of Bonds is being issued in accordance with the plans and specifications therefor, ax such
nd speeifications may be amended (rom tinwe to time, and subject 1o the specitic
ol Bonds.

plans

requirements of the Supplemental Indenture for such Ser

SECTION 4.02.  COMPLIANCE REQUIREMENTS, The Tasaer will comply with ali
ers and requircinents Tawfully made and

present and future Laws, acls, fules, eegulations, or
applicable in fact to any acquisition or constraction hezely undectaken and shall obtain all
. slate and local laws, acts, rules ond regulinlions necessary for
of Bonds ix

ne

the completion and aperation of any Project or porlion thereof for which any Seric

breing issued and shall complete any Project or portion thereof in conformity with such
B ¥ y rof P

approvals, lnws, rules and regulistions,

ARTICLEV
ACQUISITION AND CONSTRUCTION FUND

SECTION 601, ACOUISITION AND CONSTRUCTION FUND, The Trustee shall
oslablish an Acquisition and Constraction Fomed inlo which shall be Llepnsnud the proceceds
from each Series of Bonds issied under the Indenture (unless otherwise specificd hetein or in
the applicable Supplemental Indenture dor o Series of Bonds) and from which Costs may be
paid as set forth heeein and in the applicable Supplemental Indeotuee. Unless otherwise
specificd in the applicable Supplemental Tndenture, a separate Serics: Account shall be
astablished ity the Acquisition and Construction Fund with respect 1o each Sories of Bonds
isted 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 inle the corresponding Series Avcount in the
Acquisition atd Consteuction Fund. The amounts in any account al the Acquisition and
Construetion Tund, until applicd ax hercinaftor provided, shall be held for the security of the
Seties of Bonds hereunder in respeet of which such Series Account was eatablished. Separati

o

subaccounts within any Series Account of the Acquisition and Construction Fand shall be
maintained by the Trustee in respect of each Series of Botds upan reguest of the lasuer
whenever, it e opinion of the Tssuer, it is appropriate to have aseparate accounting, in respect
of the Costs of any desipnated portion ol 0 Project. Fayments shall be made from the
appropriate Seriva Account of the Acquisition and Construction Futul Lo pay any unpaid Costs
of Lasuanee of the Secies of Bonds i question, including without limitation, legal, engineering,
and consultants” fecs and to pay amounts to be reimbursed to e Tasuer for Costs advanced,
and Hhereafter (o pay Cosls of planning, tinancing, acquisition, construction, recotistruction,

cquipping and installalion of the applicabile Project or potion thereol.

(a) Deposits. In addition to the deposit of amounts received by the Truslee on e
date of issuance of cach Sevies of Bomds, (he Tssuor shall pay or cause to be paid to the Traste,
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(6) the proceeds of the sale of such Bonds.
(7) any Credit Pacility authorized by the Tesgee inrespeet to sach Bonds;

%) one or mure Certified Resolutions of the Issuer relating fo the levy af Special
Assessenents in respect of the Project, and evidencing that the [suer has undertaken and, to the
extent then required under applicable law, completed all necessary proceedings, including,
without Timitation, the approval of assessioent rolls, the holding of public hearings, the
adoption of resolutions and the establishment of all ne ary colleclion procedures, inorder o
Tewy v collee! Special Assessotents upoty the Distriet Lands in an amount sufficient w pay the
Lrebt Service Requirement on the Bonds 1o be issued (1he foregoing shall not be applicable in the
atse of the issoanee of A eefunding Sorvivs of Bonds);

[t} an execuled opinion of Bond Counsel;

(10 a written direction of the Tasuer to the Trusler fo anthenticale and deliver such
Bonds:

(11) & copy of a Final Judgment of Validation and a Ceetiticate of No Appeal with
respect o the Bonds that are subject to validation;

(12)  in the case of the issuance of a refunding Series of Bonds, an Officer's certificale
ol the lssuer staling (a) the intended use of the proceeds of the issae; (B) any other amounts
available (or the purpose (e) that the proceceds of the issue plus the other amounts, if any, stated
ent o refund the Botds 1o be refunded in
aceordance with the refunding plan and in complianee with Article XIV ol this Master
tndentare, inchuding, without Tinttation, to pay the Costs of issuance of such Bonds, and (d)
that notice of redemption, if applicable, of the Bonds to be refunded has been duly given or that
sfor, ax applicable;

to be available for the purpose will be suf

proviston s buen made th

(13) in the case of the issuance of a refunding Serdes of Bonds, 8 weitten opinion of
Bond Counsel W the effect that the issuance of such Bonds will not adversely affed the
ton from gross income for federal income tax purposes of intarest on any Bonds issued

exclu

pursuant to the Indentuare (to the extent that wpon original issuance thereof such Bonds wers
issued s Bonds the interest on which is exeludable from pross income for federal income tax

purposes); and

(1) such other documents, certifications and opiniens as shall be required by e
ror the Trastee upon advice of counsel.

Supplemental lndenture or by e las

Al the aption of the Issuer, any or all of the matters required to be stated in the Centified
Rewolotion describod in (1) above may instead be stated in o Supplemental Indenture, duly
appraved by a Certified Resolution of the Jswuer, Tixecwtion of a Series of the Bonds by 1he
Tsster shall be conclusive vvidenee of satisfaction of conditions prcucdcnl, sel forth in this

Article, as to the [ssue
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for deposit into the Series Account of the Acquisition and Consteuction Fund, as promptly as

praclivable, the following amaounts:

{i) Subjedt to Section 9,27 hereol, paymenls made to the Tssuer from the sale,
Tease or other disposition of the Project or any portion thereof; and

(i) Subject fo Seclion ¥.14 hereol, the balance of inswrance proceeds with
respact fo the Loss or destruction of the Project ot any porlion thereof.

Amoutits i the Sories Account of the Aequisition and Construction Tund shall be
applicable, portaining to the Series of
5 Accounl of the

applied 1o pay the Cost of a Project ar a portion thereol,

Bonds in question; provided, however, that if any amounts remain in the S
Acquisition and Canstruction Fund after the Completion Date of the Project or portion thereol
pertaining to the Series of Bonds in question, wid if such smounts aee not reserved for payment
mining par of the Cost of such Project or the payment of Deferred Cosls, such
Accatint of the Bond Redemption Fund for

of any rer:

amounts shall be transterred to the applicable Seric
application 1o the cedemption of Bonds of the Series 1o which such proc
in Seation 6,06 hereof arin the applicible Supplemental Tndenture.

sedss relinde, as sel forth

{b) Disbirsenients, All payments from (he Acquisition and Conatruction TFund shall
b paidd i accordance with U provisions of this subsection. Moneys in the Acquisition and
weder, draft, cortiticate or warrant

Construction Fund shall be disbursed by chock, voucher,

signed by any one or more officers or employees of the Trustee legally anthorized Lo sigi such
items or by wire transfer to an account specified by the payee upon satistaction of the
conditions for disbursement set forth in this subscction (b), Before any such payment shall be
i, the Issuer shall file witl e Trastee a Tully executed requisition in the form of lixhibit D
tanae, a

attached hereto signed by i Responsible Officer and except for payivent of cosls of
cetificate of Consulling Bngincer signed by a vonsulting engineer also in the form of Rxhibit D
attached hereto and as may be modified by derms of the related Supplemental Indenture, Upon
rocoipt of each such requisition and accompanying certificate, the Trustee shall promptly
withdraw fromt the Acquisition and Construction Fund and pay to the person, f

oo

corparation named in such requisition the amounl desigralsd i such roquisition. Al
rxquisilions and centificates received by the Trustee pursuant o this Section 5,01 shall be
retained in the possession of the Trustee, sabjeet alall reasonable times to the inspection of the
Issuer, the Consulting Lngineer, the Owner of any Bonds, and the agents and reprosentatives
thereod.

(5] Completion of Froject, On the date of complotion of a Project, as evidenced by the
delivery of a Certificate of the Consulting Tingincer and adoption of a resolution by the Buard
accepting @ Praject as provided by Section 17009, Florida Statates, as amended  (the
“Completion Date”), the balanee in the Acquisition and Consteaction Fund nol teserved by the
lusuer for the payment of any femaining part of the Cost of the Project or the payiment of

Deferred Costs, shall be transterred by the Trustee to, and deposited in, the applicable Svrics
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Account of the Bond Redemption Fund and appl
the applicable Supplemental Indenture,

as provided in Seclion 6,06 heeeol and in

ARTICLE VI
SPECIAL ASSESSMENTS;
APPLICATION THERLOF TO FUNTIS AND ACCOUNTS

SECTION 601, SPECIAL ASSESSMENTS; LIEN OF INDENTURE ON PLERGED
Thae Lisoer hereby covenants that it shall Icvy Spucial Assessments, il vvidenee
anel certify the same o the Tax Collectar or I catrse the Properly Appraiser certify the
same on the tax eall tw the Tax Collector {or collection by the Tax Collector and enforcement by
the Tax Collector or the Tssuer, pursuant o the Act, Chapter 170 or Chapter 197, Florida
Statutes, or any successor statutes, as applicable, to the extent and in the amount necessary to
pay the Debl Survice Requirement on Bonds issucd and Qutstimding hereunder.

The Lssuee shall, within thirty (30) days of reeeipt thereof, pay to the Tristee for deposit
in the Serics Account of the Kevenne bund established under Seetion 6.03 hereof all Special
Assessments reecived by the Issuer from the levy (hereof on the District Lands subject to
asessiments Tor the payment of the related Serivs of Bonds; provided, however, that amounts
received as prepayments of Special A wnts s Any amounts received under a “true-up”
ar similar agreement shall be deposited directly into the Bond Redemption Fund established
hereunder or in any account heteol established pursuant (o the applicable Sapplemental
Tndenture, JTw Issucr shall notify the Trustee at the time of deposit of any amounts reecived as
prepayments of Special Assessments and shall identify the related Series of Bonds

T
interest on all Bonds of each Series issued and Quistanding under the Indentu
socl o such

s are hereby pledged for the payment of the principal or Redemption Price of wad
e and all
orivs of

reimbursements due to any Credit Facility Lssuer for any drawing with re
Bonds on ils Credit Facility, including, without limilation, interest thereon, as required under
the terms of the applicable Credit Facility Agreement, the Plodged Rovenues: provided,
howuever, thal unless otherwise specifically provided herein or in a Supplemsental Indvnture
relating 10 a0 Series of Bonds with respeet 1o the Pledged Revenues securing such Series of
Bonds, the Medged Revenues securing a Series of Bonds shall secure only such Series of Bonds
and Bonds issued on a parity therewith and shall notsecure any other Bonds or Sevles of Bonds.
The Pledged Kevennes shall immedialely be subject to the fien and pledge of the Indenture
without any physical delivery hereof or further st provided, however, that the lien and pledge
of the Tndenture shall not apply to any moneys transterred by the Trustee to the Rebate Fund.
‘The foregoing notwithstanding, 1o the extent provided in the  Supplemental Indentare
ng the issuance of a Series of Bonds, such Serices of Bunds may be made payable from
and securced by Toss than all of the Pledped Revenues, and any one or mare of the provisisins of
this Master Indenture may be made inapplicible 1o soch Series of Bonds, all as more specifically
provided in U correspunding Suppl\‘mcnml indenture; providid, however, that any such
ithorized by such Supplemental

author

provisions shall apply only Lo the particular Series of Bonds @
indenture and shall not affect in any manner whatsoever any Oulstanding Serivs of Bonds.

FRO2EAOUAFOHTRT1C b
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maturing on the next succeeding principal payment date, less any amount on deposit in

the applicable Serivs Prinvipal Account not proviously credited;

THIRI, beginning on the dife st forth in tho related Supplemental Indenture,
and na Tater than (the Business Day next preceding cach May 1 thereafter while Bonds of
i Series issued under the Indenture remain Outstanding, to the applicable Series Sinking
Fund Account of the Debt Service lund, an amount equal (o 1he principal amount of
Bomels of such Series subject Lo mandalory sinking fund redemption on the next

steeeeding principal payment date, less any ameunt on depasit in the applizable Series

Sinking Fund Aceount not proviously credited;

FOURTH, upon teevipl but no Jater than the Business Day preceding the Tiest
May 1 for which there remaing an dngofficienl amount from Bond proceeds (or
investnaent carnings thereon) on deposit in the applicable Series Intecest Aveount to be
applicd to the payment of inferest on the Bonds of 2 Series due on the next succeeding,
November 1, and no later than the Business Day nesl proceding vach November ]
thereafter while Bonds of such Sceries bssued under the Tndenture remain Outstanding, to
the applicable Serivs Interest Account of the Debl Service Fund, an amount equal to the
itvterest on U Bonds of such Series becoming due on the next suceceding November 1,
lews iy amonint on deposilin e Tnderest Account not previously credited;

PP, upon reveipt but oo Tager than e Business Day next preceding each
Intoeest Tayment Date while Bonds of a Serd seoed undee the Indenture remain
Oulstanding, o the applicable Serics Acvount of the Debt Serviee Reserve Fond, an
amount equal to the amount, i any, whivh i pegessary Lo make the amount on deposit
thetain equal to the Debl Service Resorve Requirement;

SIXTIL, sabject fo the following paragraph the balance of any imoneys remaining
after making {he foregoing deposits shall remain therain,

SECTION 604, DERT SERVICE FUNL,  The ‘Trustee is hereby authorized and
directed to establish a Tebl Service Fund which shall consist of amounts deposited therein by
the Trustee and any ofher amounds the Tsaer may pay 10 the Trustoe for deposit therein with
rospoct to the related Series of Bonds. The Debt Service Fund shall be held by the Trustee
parite and apart Trom all other Funds and Accounts held under the Indenture and Trom all
other moneys of the Trustee, The Trastee shall extablish within the Dubt Serviee Fund pursuant
to 3 Supplemental Indenture, a Series Principal Account, a Series Interest Account and 3 Sevies
Sinking Fund Account for vach Series of Bonds, which accounts shall be seporate and apant
(rom all other Funds and Accounts established under the tndenture and from all ether moneys
of B Teustow.

e Trustee al all fimes shidl ake available 1o any Faying Agent the funds in the Series
Principal Aveount and the Series Inferest Account of {he Debt Serviers Tund te pay the principal

uf the of Bonds as ey mature upon surrender thereof and the interest on the

applicable Sori
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SECTION 6,02, FUNDS AND ACCOUNTS RELATING 1Q THE BONDS.  The
Aablished under the Master Indenture
jow of Londs is issued for the benofit

Funds and Accounts specified in this Article V1 shall T ¢
andd each Supplemental Indenluce pursuant 1o which a &
of the specific Series of Bondy issued pursimnt o such Supplemental Indenture and any Suries
e on o parity Herewith and, unless expressly otherwise provided dn said Supplemental
any other indenmtue

Indenture, shall not apply to Bords Quistanding hereander issued und
stpplemental herclo,  Subject 1o the foregoing sentenee, all moneys, including, without
limitation, procecds of o Series of Bonds, on deposit to the eredit of the Funds and Accotints
established hereunder and under a Supplemental Indenlitee (oxcopt for moneys transferred to
the Rebate Fund) shall be pledped o the payment of the principal, redemption or purchase
price ol (as the case may be) and inferest on e Sories of Bonds issucd hereunder and under
with.

such .'-'ml.')plonwnml Indenture, and any Series isaed ona prarily the

SECTION 6.03. REVENUE FUNL. The Trustee is hereby suthurized and direeted to
establish @ Kevenue Pund and pueizmd W a Supplemental Indenture a Serics Aceound for each
Series of Bonds issued hercunder, into which the Trustee shall immedintely deposit any and all
Spectal Assessmonts feceived from the Tevy tereof on the District Landds or any poetion thoreuf
(other than Special Asse yments) and any ameunts received as the result of any
foreclosure, sale of tax certificates or other remwedial action fue nonpayment of Special
Assesmments for e payment of the related Seriea of Bonds and other payments required
menis

hareunder or under the applicable Supplemental Tndenlare (unless such Special Ass
and/or aiher payments are specifically designated by the lssuer pursuant to a Gupplemental
Indenture for deposit into (e Rebite Fund or any olhee Fund or Account established bereander
ar under a Supplemental Indenture} and cach Serics Acvowtl therein shall be held by the
Trustee seprarate and apart from all other Funds and Accounts held under the Indesture and
from all other moneys of the Trustee, The Trustee shall ransfer from amounts on depasit in the
Serivst Aceotinl in the Revenue Fund to the Funds and Accounts desighated bulow, the
following amounts, at the follawing times and inthe following order of priority:

FIRST, upon receipt but no later than 1he Business Day preceding the first May 1
fur which theee is an insufficient amount from Bond procecds (or investment carnings
{Bercon) on deposil it the applicable Serics Interest Account o be applicd (o the
payment of interest on the Bends of & Series due en the next sueceeding May 1, and no
Tater thian the Business Day next preceding cach May 1 therealler while Bonds of a Serics
pssued under the Indenture romain Outstanding, 1w the applicable Series Interest
Account of the Debi §
of Bonds becoming diue on the next succceding May 1, Jes
such Imterest Aveount nol previously credited:

vice Fund, an gmount equal o the inferest on the related Series

any amunl on deposit in

SECONL, beginning un the dike set fortl in the rolated Supplemental Indenture,
and o later than the Business Day nest preceding cach May 1 thereafler while Bonds of
a Series issucd under the Indenture remain Quistanding, to the Principal Account of the
126l Serviee Fund, an amount squal to the principal amount of Bonds of such Series
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applicable Se of Bunds as it becomes payable, respectively, When a Secies ol Bonds s
redeemed, the amount, if any, in the Debt Service Fund representing interest thereoan shall be
tion with such fedemplion.

apphied 1o (he payment of acerued interest in conne

The Trustee shall apply moneys in the Series Sinking Fund Account in the Debt Serviee
Fund for putchase or redemption of the applicable Series of Bonds in amounts and maturitics
set forth in the Supplemental Indenture. Whenever Bonds of o Series are to be puochased out af
such Serics Sinking Fund Account, if the Tssuer shall nolify the Trustee that the Issuer wishes o
arrangge fur such purchase, the Trustee shall comply with the Issuer's arrangoments provided
they conform to the Indentore.

Lxeept to the extent otherwise provided in 2 Supplemental Indenture, purchases and

redemptione ol of the Series Sinking Fund Aceount shall bemade s follows:

i

(1) The Trustee shall apply the amounts required o be lnnsferred to the &
Sinking Fund Account (less any moneys appliod o the purchase of Bonds of the applicable
Series puestant to the nust sentenee heeeof) on the principal payment dato in each of the years
set farth in a Supplemental Indentare o the redemption of Bonds of a Serd
manner and maturities and on the dutes set forth in a Supplomental Indenture, at a Redenplion
rive of 100% of the principal amownt thereof, Al the written direction of the Issuer, the Trustee
shall apply momeys from time o time available in the Series Sinking Fund Account o the
which mature in the aloresaid years, al prices nol

id, provided that firm

in the amounts,

purchase of Bonds of the applicable Ser
higher than the principslamount thoreol, in Tiew of redemption as afore
purchase commitments can ke made belore the noties of redemption would otherwise bo
recquived To b given. Inthe event af purchases al less than e principal amount thereol, the
difference between {he amount in the Series Sinking Fund Account representing the principal
amount of the Bonds so purchased and the purchase price thoreof (exclusive of accrued inferest)
shall e transforeed o the relaved Series Interest Account of the Trebl Seeviee Fund.

{b) Aceroed interest on purchased Bonds of o Series shall be paid from the relaled
Serivs Interest Account of the Debt Service bund.

() In licw of paying the Debl Service Requirements necessary to allow any
mundatory redemption of Bonds of a Serios from the related Series Sinking Fund Aceount, the
lssuer may present to the Trusee Pounds of a Seties purchased by the Jssuer pursuant o
stubparagraph (a) above and furnished for such purposes; provided, however, that no Bonds of
such Series so porchised shall be eredited lowards the Debt Service Beguirements o pespoct of
the mandatory redemption of Bonds of such Series for which notice of redemption has been
piven purstant 1o Section 802 of this Master Indenture,  Any Bond so purchased shall be
prosented W the Trustee for cancellation. I such event, the Dbt Service Keguircments wilh
respuct to the Bonds of a Serics for the period i which the purehased Bonds are presented (o
the Trustee shall, for all parposes hereunder, be reduced by an amount equal to the aggrogale
principal amount of any such Bonds (and the interestapplicable thereto) so presented.
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S5FECTION 6.05. DEBT SERVICE RESERVE FUNIY The Trustee is hereby authorized
and direetled o establish o Debt Service Reserve Fund and pursuant w3 Supplemental
Indenture a Series Account for cach Serics of Bonds issued hereundees “The Dobt Serviee
Reserve Fund and cach Series Account therein shall be held by the Trustee for the benefit of
cach related Serios of Bonds; provided, however, that notwithstanding anything to the contrary
contained in this Master Indenture, The Supplemental Indenture authorizing the issuanee of 3
Surivs of Bonds may provide that thee Debt Service Reserve Fund s nol applicable and no
aceount Hherein shall secure soch Sorivs of Bonds, The Debt Service Reserve Fund and each
Series Account therein shall constitute an iprevacable trst fund o be applicd solely as sl forth
hevein and shall be held by the Trustee separate and apart from all other Funds and Accounts
held under the Indeatare and from all other moneys of the Trustee, Unless otherwise provided
in the Supplemental Indenture authorizing e issuanes of 4 Series of Bonds, on the date of
istanee and delivery of a Series of Bonds an amount of Bond proceeds equal Lo the Debt
service Keserve Requirement in respect of such Series of Bonds, caleulared as of the dide of
issuance and delivcl'y of such Series of Bords, shall be deposited in the related Series Account
of the Debt Service Reserve Fund. Unless otherwise provided i the Supplemental Indenture
with respect w a Serics of bonds and as long, as there exists no default under the Indenture and
the amuunt in the Serics Account of the Debt Service Reserve Fund is not reduced below (he
then applicable Dbt Service Reserve Roquirement with respect to such Series of Bonds,
carnings on investments in the Serics Account of (he Debt Serviee Resorve Fund shall, be
Itansforred 1o the pelated Series Account of the Revenue Fund, Oiherwise, earings on
investments in each Serivs Accound of the Dol Service Reserve Fund shall be retained the
until applicd as sot forth herein, Unless otherwise provided in s Supplemental Indenture, in the
event 1hal the amounl ina Series Aceount of the Debt Service Reserve Pund exereds the Tebt
Serviee Reserve Requirement with respect (o such Series of Bonds due o a decrease in the then
applicable 1ebt Serviee Reserve Requirement as a resull of an optional prepayment by the
owner of a lot or parcel of land of a Special Assessment against such lot or pareel, which Special
Assessment is pledged for the payment and security of such Series of Bonds, the excess amount
sliall b beansfertod from the Series Account of the Debt Service Heserve Fund to the Bond
Kedemption Fund established for such Sevies of Bunds, as a credit against the principal amount
of the propayment otherwise reguired to be made by 1the owner of such Lot or parcel. Unless
otherwis appletnental Indenlure with respect to a Serics of Honds, and in the
event that the amount in i Series Aveount of the Debl Service Reserve Pund exceeds the 1ebt
Service Rederve Requirement with respect w such Series of Bonds due toa decrease in the then
applicable Serics Aveount of the Debt Serviee Reserve Requirement for any other reason, 1he
excess amount shall be transferved from the Series Avcouil of the Debt Service Reserve Fund to

s providud in the ¢

the related Series Aceount of the Revenue Fund,

Whenever for any reason on an Inlerest Payment Date or principal payment dale or
mandatory redemption date with respect 1o o related Serivs of Bonds secured by a Series
Account of the Dbt Gervice Reserve Fund the amount inthe related Series Inlerest Aceaunt, the
related Sevies Principiad Account or the related Series Sinking Fund Account, as the case may be,
is insufficient o pay all amounts payable on such Sevies of Bonds therefrom on such pay ment
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Fund is unly partially funded with a 12ebt Service Reserve Tetter of Credit or Debt Service
Reserve Ingurance Policy, prior (o drawing on the Debt Sarvice Reserve Letter of Credit or Debl
lall first apply any cash and

Service Reserve Insurance Policy, as applicable, the Trostee
seeurities on deposit in the Series. Acrount of the Debt Serviee Reserve Fund to remedy the
deficiency in accordance with the second paragraph of his Section 605 and, il after such
application o deficiency still exists, the Trustee shall make up the balanee of the deficiency by
drawing on the Debt Service Reserve Letter of Credil oe Debt Serviee Reserve Insurance IPelicy,
as provided in thid fontenee. Amounts drawn on the LDebt Serviee Reserve Telter af Credit or
Dbt Serviee Reserves Insurance Policy shall be applied as set forth in the seeond pacagraph ot
Lhis Section 6.05. Any amounts drawn under a Debt Service Reserve Letter of Credit or Trebt
Servicr Reserve bisarance Policy shall be reimbursed Lo the fssuer thereol in aceordance with
the terms and provisions of the reimbirsement or other agreement governing such Debl Seevice
Ruosvrve Letter of Creditor Debt Service Reserve Insuranee Policy.

SECTION 6.06.  BOND REDEMIPTION EUND, ‘Vhe Trusle is horeby authorized and
directed fo establish i Series Bond Redemption Fund for cach Series of Bonds issaed herounder
into which shall be deposited, moneys in the amounts and at the times provided in Sections
S4¥, 6.01, 6.03, 6,06, 9.08(c) and 2.14(c) of this Master Indenfure. The Series Bond Redemption
Fund shall constitute an irrevocable (rust fund to be applied solely as set fortuin lhe applicabls
Indenture and shall be held by the Trustee sepaste and apart from all other Funds and
Aceounts held under sueh Indentuee and from all other moneys of the Trostee. All earnings on
investments held in e Series Bond Redemption Fund shall be retained therein and applicd as
sot forth below.

Munioys in the Series Bond I((‘dumplinn Fund (including, all varnings on investments
held in the Series Bond Redemption Fund} shall be aceumulated therein lo be usad in the
following order of priority, to the extent that the need therefor arises:

FIRST, to make such deposits into the Series Rebale Fund, if any, ag the Lsuer
i acvordance with an arbitrage rebate agrecnwent, such moneys thoreupon o
be used solely for the purp specified in said arbitrage rebawe agreement. Any
moneys so transferred from the Se Bord Kedemption Fund W the Sories Rebate Fond
shall thereupaon be froe frony the lien and pledge of the related Tndenture;

vy din

1
hercof an amount of Bonds of the applicable Serios
tiansforred Lo the Series Bond Redeniption Fund pur
provisions, as appropriate, for the purpose of such extraordinary mandutory redenyption
on the dates and at the prices provided in such claases or provisions, as appropriate;
and

AN, (o be wsed Lo call for redemption pursuant to clawse (b) of Seclion 8.01
equal to the amount af pwney
Lo dhe afarosaid elauses or

THIRD, The remainder o be utilized by the Trustee, al the dizection of
Responsible Officer, o aall for redemption on each Interest Payment Date on which
Ponds of the applicable Series are subject o oplional redemption puresuant W Seetion
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dirtes, the Truster shall, withaut further instructions, transter the amount of any such deficiency
fram the related Series Account of the Debt Service Reserve Fund inlo (he related Serics Interest
Account, the related Series Principal Account and the refated Series Sinking, Tund Account, as
the ease may be, with priority to the related Serfes Inberost Aceount and then, proportionalily
according to the respective deficiencies therein, to the related Series Principal Account and the
related Series Sinking Fund Account, (o be applied o pay amounts due with respect to a Se
of Bonds gecured Ly the Serivs Account of the Debt Service Beserve tund on such dale.

Notwithstuding (he foregoing, in licn of the required deposits into the related Series
Accound of the Debt Serviee Reserve Fund, the Tssuer may eailse 10 be deposited into the Seric
Aceount of the Delt Service Reserve Fund a 1ebt Service Reserve Insurance Paolicy or Debt
Sorviee Reserve Letter of Credit either in lien of any cash amount required o be deposited
Hherin in connection with the issuance of any Series of Bonds or in substitution for the fulf
amounts then on deposit therein or in an sowoting ogqual to the difference between e amount
requited to be deposited and the sum, if any, then on deposit in e Series Aceount of the Debt
Service Reserve Fund, which 1ebt Serviee Reserve lnsurance Pelicy or Tebl Seeviee Reserve
Lettor of Credit shall be payable (upon the piving of nofice as requived thereunder) on any
Bayment Diate of principal payment date on which a deficiency exists which cannot be
wnel

Infure
remedicd by moneys in any other Fund o Account held pursuant to the Indenture
available Tor such purpose. Unless otherwi
respect to a Series of Honds, if any such Debl Soevice Reserve Insurance Pulicy o 1 e Service
Resorve Letter of Credit is substituted for moneys on deposit in the Series Account of the Debl
Servive Reserve Fuind, or i ab sy ime [hore ane exeess moneys in the Sertes Avcount of Lhe
Debt Service Rescrve Fund, the excess moneys in (he Serics Account of the Debt Service Reserve
Tund shall be transfeered to and depuosited in the related Series Accouant of 1he Revenue Fund.
1t a disbursemnent is made from a Debt Service Reseeve Insurance Folicy or Debt Service Reserve
Tater of Credit, the Issuer shall be obligated o either reinstate {he maximum Limits of such
Debt Service Reserve Tasurance Policy or Debt Serviee Reserve Letter of Credit immedintely
following such disbursement or 1o deposit inlo the Series Account of the Dubt Service Reserve
Fund, as provided in the Indentare for restoration of withdrawals from the Serivs Account of
the Debt Service Reserve Hund, funds in the smount of he disbursement made under such el
Service Reserve Insuranee Policy or Debt Serviee Reserve Letter of Croedil

provided in fle Supplemental Indenture with

Tun the evenl that upon the occurronce of any deficieney in o Series Interesl Aceount, a
e Sinking Fund Account, lhe Series Account of the Dels

Series Principal Account ar o Seris
Service Reseeve Fund i then funded with a Debt Service Reserve Letlor of Credit or Debt
Service Reserve Insurance Policy, the Trustee shall, on an Interest Payment Date or principal
payment date or mandatory redemption dale to which sucl deficiency relates, draw upon the
Dbt Service Reserve Lotter of Credil or cause to be paid under the Debt Serviee Reserve
Insurance Policy an amount sufficient (o remedy such deficienay, in accordance with the terms
and provisions of e Debt Serviee Reserve Letler of Credit or Debit Service Reserve Insuranee
Policy as applicable, and any corresponding reimbursenent or other agreement govening, the
Dl Servier Reserve Totter of Credit or Doebt Service Reserve Insureanee Poliey) providd,
cigney The Serivs Account of the Debt Service Reserve

however, that if at the time of such de
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8.01(a) hercof such amount of Bonds of the applicable Sevics as, with the redemplion
premium, may be practicable; provided, however, that not less than Five Thousand
Dollars ($5,000) principal amount of Bonds of the applicably Serivs shall be called for

redemption at ot Litne.

Any such redemption shall be made in accordance with the provisions of Article VITof
in connwelion with such redempiion,

this Master Indenture. The ssuer shall pay all cxpens

SECTION 6.07. DRAWINGS ON CREINT FACILITY, With respect to Bonds in
Den dgsued o Credil Facility, the Trustee shall draw on the Credit

respect of which there b
Facility, in accardance with the provisions for drawing under such Credit Facility, and within
the requisite tine peried, all ag sol foeth in the Credit Facility Agreement or the Supplemental
Indenture,

SECTION 6,08, PROCEINILE_WHEN FUNDS ARE SUFFICIENT TO FAY ALl
BONDIS OF A SERIES. Unless utherwise provided in the Supplemental Indenture with reapuct:
o a Series of Bonds, i at any time the maneys held by the Trustee in the Funds and Accounts
Rereunder and under a Supplemental Indenture apd available therefor are sufficient w pay the
principal or Redemplion Urive of, as the case may be, and inlerest on all Bonels of s Sevies then
Outstanding under such Indenture o maturity or prior tedemption, together with any amounts
due the Issuer and the Trostee, Paying Agent, Registear, Credit Facility Issuer, the Trustee, ar
ivs Funds and Serics Accounls to

the dircction of the Issper, shall apply e ameunts in the Se
the payment of the aforesaid obligations and the Bsuer shall not be required to pay over any
further Plocyped Rovenues with respoect W such Series of Bonds unless and until it shall appear
that there s a deficieney i the Fungs and Accounts held by the Trustee.

SECTTION 609, CERTAIN MONLEYS 70 BE HELD FOR SERIES BONDOWNERS
ch Sories of Bonds issued pursuant to this Master Indenture and @ Supplemental
st forth herein, and otherwise may be

ONLY.
Indenture shall be secared by Plodged Revenuoes,
secured by such additional Funds and Accounts and olher security (ineluding, but not limited
to, Credit Facilities) eslablished by the periinent E-iupplcn'u‘nlul Indendure, Moneys and
investments in the vorio anmd . Accotnts created under 2 Supplemental Indenture
uxpressly and solely for the benefit of the Se d under such Supplemental
Indenlure shall b Beld o trast by the Trustee for the benefit of the Holders of, and Credit
Facility lssuer with respuect to, Bonds of that Series only.

Tl

5 0f Bonds s

SECTION 6,10, UNCLAIMED MONEYS  Tn the evenl any Bond shall not be
presented for payment when the principal of such Bond becomes doe, cithee al malurity or at
the date fixed for redenmption of such Bond or ofherwise, it amounts sul ficient to pay sach dond
have been deposiled with the Trustee for the benefit of the owner of (he Bond and have
reratned unclaimed Tor thiee (3) years afler the date payment thereof becomes due slall, upon
request of the Lsuer, i the Bssuer is nol at the e to the knowledge of the Trastee in defoult
withh tespect (o any covenant in the Indenture or the Bonds contiined, be paid 1o the Issuee; and
the Owners of the Bonds for which the deposit was mace shall thereafter be limited to o claim
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againsl the lssuer; provided, however, thal e Teustee, before making payment o the lisaer,
may, at the expense of the ssuer, cause a notice to be published s Authorized Newspaper,
stating that the money remaining unclimed will bo eoturmed teo the Lusuer after o specified date.

ARTICLE VIT
SECURITY FOR AND INVESTMENT OR DEFOSIT OF FUNDS

SECTION7.01  LEPOSITS AND  SECURITY THEREFOR. Unless  otherwis
provided in (he Supplemental Indenture with respect to o Series of Bands, all maneys received
by the Trustee under a Supplemental Tndenture for deposit in any Fund ot Account established
under the Indenture ar such Supplamental Indenture shall be considored (rust funds, shall not
be subject to lien or allachment, excopt for the lien created by the Indenture, and shall be
deposited with the Trustee, until or unless invested or deposited as provided in Sedtion 7.02
hereol. Al deposits of moneys reeeived by the Trustee under ihe Indenture or such
Supplemental Indenture in with the 'Trastes (whuthor original deposits under this Section 7,01
or depesits or redeposity in time accounts under Scction 7.02) shall, 1o he extunt not insur
and Lo the extent permitted by law, be fully secured as to both principal and inferest cacned, by
tien of Investment Securitics aned the
ng to accept such deposits or unable to

Investment Securitics of the types set forth in the defl
proyisions (hervof. [ at any Lime the Trustee is unw
secure them as provided above, (e Trostee nay deposit such moneys with any other
of which are instired by the

depasilory which is authorized to receive them and the deposi
Federal Deposit Tnsurance Corporation (including, the FDIC Savings Assocdation Insr
Fund). All deposits in any olher depository in exeess of the amount covered by insurance
{whether under this Section 7.01 o Section 7.02 as aforesaid) shall, w the extent permitted by
law, be fully secured as Lo both principal and interest carned, i e same manner as required
herein for deposits with the Trustee, Such security shall be deposited with a Fedveeal Reserve
Bank, with the trust department of the Trustee as autharized by law with respeet to trust funds
in the Siato, or with a bank or trust company having a combined net capital and surplus of not
Tosess 1 b $50,0000,000.

nee

SECTION 7.02.  INVESTMANT OR DEPOSIT OF FUNDS. Lxeept 1o the extent
olherwise provided in a Supplemental Indenture with respect to o specific Serivs of Bonds, U
Fruslee shall, as divected by the lsuer in writing, invest moneys held in the Series Account in
the Debt Service Fund and any Serics Bond Redemption Tund ervated under any Supplemental
Imdenture only in Covernment Obligationa and securities described in subparagraphs (6), of the
rities. Bxcept fo e exlent otherwise provided in a Supplemental
rics of Bonds, the Truslee shall, as dirceted by the ssuer
s Aceount of the Dbt Service Reserve Fund in
Il e subject o withdrawal without

definition of Investment See
Tnelentiure with respect 1o a speciti
in wriling, invest moneys held inany Se
Investment Seeuritics. All deposits in time accounts
penmalty el all investonetits shall maturo o be subjeet t redemption by the holder withoul
seably B nooded for purposes set

penalty, not later than the date when the amaounts will fores
forth herein, AL securitios securing investments under this Section shall be depuosited with a
Federal Reserve Bank, with the trust department of 1he Trustee, as authorized by law with

regpuect to east funds in e Stale, oF with a bank or trust company having a combined net
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ARTICLE VI
REDEMPITION AND PURCHASE OF BONDS

SECTION B0, REDEMPTION DATES AND_PRICES. The Bonds may be made
subject L optional, mandatery and extrasrdinary tedemption and puschase, cither in whele or
in part, by the Jssuer, prior to malarity in the amounts, at the times ond in the manter provided
in this Artiele VIILand in a Supple

wenial Indenture.

() Oplivnal Redemption. Bonds of a Series shall b subject W optivnal redemption
at the direction of the kisuer, of the times and upon payment of the Redemption Price pls the
accrued interest w the redemption date, as pravided ina Supplemental Indenture,

(h)  Fxtravrdinary Mandatory Redemption in Whole or in Parl. Rxcept as otherwise
provided in a Supplemental Indenture with respeet to Bonds of the related Series, Bonds of a
Series afe subject (o oxtraordinary mandatory redemption prior to maturity by the [ssuct
whole, on any date, or in part, onany Inlerest Payment Dade, al on extraonedinary mandatory
Redemption Price vqual to [00% of the principal amounl of the Bends to be redeemed, plus
interest acerued fo the redemption date, (1) from meneys deposited il e related Series Bond
Redemption Fund following the payment in full of Special Assessments on any portion of the
Disleict Lands it accordanee with the provisions of Seclion Q.08() bereol: (i§) from moneys
deposited into (he related Series Bund Redemption Fund following the puyment in full of
Special Assessments on any portion of the Pistrict Lands as a result of any prepayment of
Special Assessments inwceondance with Section $.08(b) hereof; when sufficient moneys are
on daeposit in the related Series Fonds and Accounts (vther than the Rebate Fund and any olher
Fund or Accotmtas provided ina Supplomental Indenture with respecl tooa Series of Bonds) to
pay and redeem all Outstanding Bornds of o Series and acerued interest thereon to the
redemption dale in addition 1o all amounts ewed to Persons undee the Indenture; (ivy anles
otherwise provided in the Supplemental Indenture with respect to a Series of Bonds from
meneys in axeoss of the Serics Account of the el Seevice Resorve Requirement in the Series
Avcounl of the Tiebt Service Resorve Fund translerred (o the Series Bond Redemption Fund
pursnant to Seetion 6,05 hereaf; (v) from escess moneys Leansterred rom the Series Avcount of
the Revenue Fund o the Sories Bond Kedemption Fund in accordanee with Section 6.03 of this
Master Indenlure; (vi) from moneys, if any, on deposit in the Series Bond Kedemption Fund
pursuant Lo Seetion 9.14(2) hereal following condemuation or (he sale of any portion of the
Dhigtrict Ly benefiled by a Project 1o a governmental entity under threat of condemmalion by
such governmental entity or the dunisge or destruction of all or substantially all of the Project
whien such moneys are not to be used pursuant to 9,14(4) to repidr, replace of restore the Project;
provided, however, that at least Torty-five (15) days prior to such extraordinary mandatory
redemplion, the Jssuer shall cawse to be delivered o The Trustee (x) notice senting forth the
redemption date and (y) a certificate of the Consulting Lngineer confirming That the repair and
restoration of the U'roject would not e economical or would be m\prnclimhl(‘; or (vii) from
amonnls eansforred 1o the Series. Aceount of the Bond Redemption Fund from Lhe Scrics
Aceaunt of the Acquisition and Construgtion Fund i accordanee with Section 5.01(c) hereof,
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capital and surplas of pot less than $50,000,000. The interost and tncome received upon
investments and any interesl paid by the Truslee or any other deposifory of any Fund or
Account and iy profit or loss resulting from e sale of seeurities shall be added or charged (o
the Fund or Aceount for which sueh investments are made; provided, howoever, that if the
amound inany lund or Account equals or exeeeds the amaount required to be on deposit therein,
i olherwlse provided in 2

subject 10 Heetion 605 of this Master Indenture and unle:
Supplemental Indenfure with respect o a specific Series of Bonds, any interest and otber
incomu &0 received shall be deposited in the related Series Account of the Revenue Fund. Upon
request of the Tasder, or o its owit initintive whenever payment is {o be made out of any Fund
may be requestod Lo make the payment and

ar Aceouny, the Trustee shall sell such securities
restore the proceeds W the Fund or Account in which the securities were beld. The Trostee
shalk not be accountable for any depreciation in the value of any such secarity or for any loss
rosudting Erom the sale thereof, exeept as provided hereinafter. I net procecds rom the sale of
securitios held in amy Fund or Account shall be less than the amount invested and, »
the ameunt on deposit i such Fund ar Acvount s kes than the amount required to be on
depusit in such Fund or Account, the amount of such deficit shall be traosferred 1o such Tund or
Account from the redated Series Avcount of the Reveniee Fund.

aid, all moneys in the Funds and  Accounts
bead in

Absent spucific instructions as afore
exlablished under the Indomtaie shall be invested in investments of the mature d
subparagraph (6) of the definition of Fnvestment Seeuritios. The Trustee shall not be liable or
responsible for any loss or entitled to any gain resulting from any investment o sale upon the
investment instructions of thes bisner or olherwise, including that set forth in the first sentence of
Ihis parageaph. The Truslee may make any investments permitted by the provisions of this
Section 7,02 through itk own bond deparlment oe brokorage division.

SECTION 703, VALUATION OF FUNIIG. Fucepl for the assets on deposit in the
Debl Service Reserve Fund, the Trastee shall value the assets in cach of the Punds and Accounls
established hereander or under any Supplemental Indenture within five (5) Business Days
following cach November 1 interest payment date, With respect to The assots in the Dbt
Service Reserve Fund, includitg all aceounls established therein, the Trustee « ch
assets 45 doys prior (o eadh interest payment dale, and, i eilhor case, as soon as praclicable
after each such valuation date (but ne later than ten (1) days after cach such valuation date)
shall pravide (he Bsucer o report of the status of cach Fund and Account as of the valuation date,
In computing the assets of any Fund or Account, imvestments and acerued inlerest thercon shall
b deenmed & patt Uhereol, subject by Section 7.02 horeof. For the purpose of determining the
amount on deposit to the credit of any Fund or Account eafablishod hereundor or under any
Supplemental Indenture, obligations in which money in such Fund or Aceount shall have been
invested shall be valued ol the market value o The amortized cost thereol, whichever is Jower,
or al the redemption price thereof, 1o the extent that any such obligation is then redeconable at
iz option of the holder.

all viloe «
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[(3) Mandatory Sinking Fund Redemplion, Bonds of @ Series shall be subject to
mandatory sinking Fund redemption at o Redemption Frice of 100% of the principal amount

thereol plus acerued ind,

Ui the redemption date, in the years and amouits sot forth in a
supplemental Indenture,

In connection with such mandatory sinking fund redemption of Bonds, amounts shall be
Tranaforved from the applicable Series Account of the Kevenue Fund ta the Series Sinking Fund
Account of the Debt Service Pund, all ps more particularly described in Section 6,403 hereof,

The principal amounts af scheduled Sinking Fand Tnstallments shall be reduced as
specified by e Tssuer or ax provided in Section 804 hereof by any principal amounts of the
Londs redeemed pursuant to Seetion 801(a) and (b) hereof or purchased pursuant to Section
.04 herool.

Upon any purchase or redemption of Bends ether than in accordanse with scheduled
Stnking Tund Dnstallments, the suer shall cause to be recaleulated and delivered (o the Trislee
revised Sinking Fund [nstallments recalealated s as o amoetize the Outstanding principal
amount of Bonds of such Seeies In substantially equal annual installments of principal and
interest (subject to rounding ta Authorteed Denominations of principal) over the remaining,
Llorm of the Bonds of such Serics, The Sinking Tund Installments s ko recalealated shall not
eespll in an increase in e aggregale of the Sinking Fund Installments for all Bonds of such
Serics in any year, I the event of a redemption or prarchase secareing less than 45 days prior to
inking, Fund Installment is due, the foregoing recalvnlalion shall not be
such redemplion or purchise
immediately succeeding and

i date o which o f
made to Sinking Fund Tnstallments due an the year in whid
aceurs, but shall be made 1o Sinking Fund Tnstallments for th

sub

sequent years,

SECTION #02, NOTICE OF REDEMPTTON AND _OF PURCHASE, Except where
otherwise required by a Supplemental Indenture, when requized Lo redecim or purehase Donds
of a Series under any provisien of the Indenture or dirccted 10 do o by the Tssaer, the Trustee
shall cause notice of he redemption, either in whole o in part, to be mailed at least thirty (30)
Bbut nol nwore than sixty (60) days prior w the redemplion or purchase date to all Owners of
Bonds to b redeemed or purchised {as such Owners appear on the Bond Register on the fifth
(5th) day prior to such mailing), af (heir egistered acdresses and also o any Credit Facility
Tssuer, bul failure W mail any such notice or defect in dhe notice or in the mailing theeeod shall
ms for which

nol affet the validity of the cedemplion or purchase of the Bonds of such Seri
notice was duly mailed in accordance with this Section 802 Siwh noties shall be given in the
name of he Issuer, shall boe dated, shall set forth the Bonds of such Series Qutstanding which
shall be called for redemption ar purchase and shall inelude, without limitation, the fullowing
unal informatioen:

() the redemption or purchase date;

(k) (he redemiplion or purcluse price:

(ﬁlv').‘vﬂ/l)k)l JHTETS LK ‘\/‘v)
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{) CUST? numbers, to the extent applicable, and any other distinetive numbers and
lelters:

{d) if less than all Outstanding, Bonds of & Seried Lo be redeomed or purchased, the
iduntification (and, in Uw case of partial redemption, the respective principal amounts) of the
Bands to be redeemed or purchased;

{®) that on the redemption or purchive dite e redemption or purchase prive will
becorme dug and payable upon surrender of cach such Bond or portion thereofl called Tur
redemption or purchaﬁc, and that interest thereon shall ecase o acerue from and after said dat;

and

[65) fhe place where such Bonds are to be surrendered for psyment of the redemplion
or purchase price, which place of payment shall e a corporate trust office of the Trustee,

1f at the time of mailing of netice of an optivaal redemption or purchase, the lssuer shall

not hiwve deposited with the Teustoe or Faying Agent moneys sufficient be redeem or purchase
all the Bonds called for redemplion or putehase, such nolice shall state that it is subject to the
duposit of the redemplion or purchase meneys with the Trustes or Paying Agent, as the case
iy be, not der an the upening of business on the rudcmpliun or purchase dite, and soch
hall be of no elfect unle

el muomeys are so depuosiled.

10 the amount of funds deposited with the Trostee for stch redemption, or otherwise
available, s insufficient to pay the redemption price and acerued interest on the Bonds so called
for redemption on the redemption dote, the Trustee shall redeem and pay on such dale an
amuotnt of such Bonds for which sueh funds are sufficient, selecting Qe Bonds to be redeomed
by lot from among all such Bonds callad for redemption on such date, and among different
maturilies of Bonds in the sane manner as the initinl selection of Bonds to be sedvemed, and
from and after such redemplion date, interest on the Bonds or portions thereol s paid shall
cease Lo acerue and bee 1 o any Bonds or portions thereol not so paid
shall continue 1o accrue until paid at the same rate as 10 weuld bave Tad sueh Bonds not bevn
called for redemption.

e payable; bul int

-

The notivess requined 1o be piven by 1his Soction 802 shall state that no representation is
madv as to correctness or aceuracy of the CUSHY numbers listed In sueh aolies or printed on the
Botuls.

Paymend of Redemplion Price. 17 any required (a) unconditional notice of redemplion
has been duly mailed or waived by the Owners of all Bords ealled for redemption or (by
condilional notice ol redemplion has been so mailed or waived and the cedemption moneys
have been duly deposited with (he Trastee o0 Paying, Agent, then in either case, the Bonds
ealled for rodemption shall be payable on the redemption dale al the applicable Redemption
Price plus averoed inleresl, 30 any, to e redomption date. Bonds so ealled for redemption, for
which moneys have been duly deposited with the Trastee, will eease o bear interest on the
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SECTION 9.02.  PAYMENT OF PRINCIPAI_AND INTEREST ON BONDYS, The
st an all of the Bonds of o Sories

payment of the principal or Redemplion Price of and inter
fnstied andder the Tndwnture shatl be secured forllwith egqually and ralably by a first ficn on and
pledge of the Pledged Revenues, exeopl to the extent otherwise provided in ipplemental
Tindenture: and Pledged Revenues in an amaunt sufficient o pay the principal or Kedemption
Price of and inlerest un the Bonds of a Serics authorized by the Indenture are hereby ireevocably
pledged o the payment of the principal or Kedemption Price of and interest on the Bonds ol a
Series attborized under the Indenture, as the same boeome due and payable. The Tssuer shall
promptly pay the inlerest on and the principal or Redemption Price of every Bond issued
hereunder according, to the terms thereof, but shall be eequired to make such payment anly oul
of the Pledged Revonues.

‘I'HIR BONDS AUTHORIZED UNDER T11E INDENTURE AND THE OBLIGATION
EVIDENCED THLRERY SHAEL NOT CONSTITUTE A LIEN UPON ANY PROTPERTY OF THL
ISSURR, INCLUDING, WITTIOUT LIMITATION, THE PROJFCT OR ANY PORTION
THEREOR IN RESPECT OF WIHICH ANY SUCEHE BONDS ARE BRINCISSURD, OR ANY PART
THERLOY, BUT SHALL CONSTITUTE A LIEN ONLY ON THI PLEDCGE? REVENUERS AS
SET FORTH IN THE INDENTURL, NOTHING IN THE BONDS AUTHOREALD UNDER THI
INDENTLRE OR TN THE INDENTURE SHALL BE CONSTRUFD AS ORLIGATING T1IE
ISSURR TO PAY TTHE BONDE OR THE REDEMPTION PRICE THEREQF OR THE INTEREST
THRREOMN EXCFPT FROM TIHE PLEDGED REVENULS, OR AS PLEDGING TTE FAITILAND
CREDIT OF PHEISSURR, THE COUNTY, OR THE STATE OR ANY OTHER TOLITICAL
SUBDIVISIOMN TTIEREQF, OR AS OBLIGATING THE ISSUER, THE COUNTY, OR THIESTATE
O ANY OF T1% TOLITICAL SUBDIVISIONS, IMRECTLY  ORINIIRECTLY  OR
CONTINGENTLY, ‘IO LEVY OR TO PLIDGE ANY FORM QF TAXATION WHATEVER
THERUEFOR.

SECTION 9.03.  SPHECIAL ASSESSMENILS: ESSMENTS,

(i) The Isster shall levy Special Assessments, and evidenee and cerlily the same to
the Tax Cotlector or shall cowse the Property Appraiser to corlify the same on the tax ol to the
Tax Collector for enllection by the Tax Collector and enforcement by the Tax Collector or the
ner pursaant o the Act, Chapter 170 or Chapter 197, Florida Slolutes, or any suecessor
slatutes, as applicable, and Scction 9.04 hereof, 1o the oxtent and in an amount sufficient fo pay
Debl Surviee Requirements on all Outstanding, tonds,

{1y I any Special Assessment shall be cither in whole o in pactannalled, vacated or
set aside by (he fudgment of any court, or i e Issier shall be satisfied that any such Special
Assessment is so irregular or defective that the same cannot be enforeed or collevted, or if the
Egaaer shadl have omtitted 1o make such Special Assessment when it might have dohe so, the
Tasuer shatl vither (i) take all necessary steps o cause a new Special Assessment to be made for
the whole o any part of said improvement or apainst any property benefited by said
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specificd redemplion date, shall no longer be secured by the Indenture and shall not be decimed
1o be Qutstanding under the provisions of the [dontige.

Paymwent of the Bedemption |'rice, {ogeiber with acerued interest, shall be mide by he
Trustes or Paying Agent 1o or upon the order of the Owners of the Bonds called for redemption
upon surrender of such Bonds, The Redemplion Prive of the Bonds to be redecmed, the
expenses of piving nolice and any other expenses of redemplion, shall be paid out of the Fund
from which redemption is o be made or by the lasuer, ar as specified inoa Supplemontal
Indenture,

SECTION 8.03.  PARTIAI_REDEMITION OF BONDS.  Except (o the extenl
otherwise provided in a Supplemental Indenture, if less (Ran all of @ Series of Bonds of a
maturity are to e redeemed, the Trustee shall seleet the particular Bonds or portions of the
Fonds o be called for redemption by lot in such reasonable manner as the Truslee in HE
discretion may determine. In the case of any partial redemption of Bonds of a Series pursuant
oy Seetion 8.01(a), such redemption shall be effeciuated by redeeming Bonds of such Series of
such maturities in such manner as shall be specified by the Tssuer in writing, subject to the
provisions of Section 801 hereol. It the ease of any partial redemption of Bunds of a beries
pursuant to Section 801(b), such redemplion shall be effectuated by redeeming Bonds of such
Gerles prv et ameong the maturitics, treating cach date on which a Sinking Fund Installment is
due as a separate malurity for sueh purpose, with the portion to be redeemed from cach
vaturity being cqual L the product of the aggregate principal amount of Bonds of such Series
to he redeemed mulliplivd times a fraction the numerator of whicl is the peincipal amount of
the Series of Bonds of such maturity outstanding, immediately prior to the redemption date and
the denosiinator of which is the aggregate principal amount of all Bonds of such &
outstanding immedialely prive to thw redemption date.

ARTICLE IX
COVENANTS OF THE IS5UER

SECTION 9.01. POWER TQ 15U BONDS AND CREATE LIEN. The Issuer is duly
authorized under the Aet and all applicable [aws of the State te issue the Bunds, o adopt and
exueute the Master Indenture and to pledge the Pledged Rovenues for the benefit of the Bonds
of o Series and any Credit Facility lssuer, excepl ko the extent othorwise provided in a
Supplemental Indenture. The Pledged Revenues are nat and shall not be subject 1o any other
lien senjor to or an o parity with the lien creasted in favor of the Bonds of a Series and any Credil
Favility Issuer with respeet Lo such Serics, The Honds and the provisions of the Indenture are
and will be valid and legally enforceable obligations of the lssuer in accordance with their
respective leems. The Tssuar shall, at all times, to e extenl peemitted by law, defend, proseeve
and protect The plodpe ereated by the Indenture and all e rights of Uw Bondholders and any
Credit Facility Lasuer under the Tndenture against all claims and demands of ol ather Persons

whomsoever.
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tmprovement, of (i) in its sole discretion, make up the amount of such Special Assessment from
any legally available moneys, which moneys shall b doposited into the applicable Seeies
Acvount in lhe Ruvenue Fund. In ease such second Special Assessment shall be annulled, the
Issuer shall obtain and make other Special Assussments until a valid Special Assessinent shall
b madv,

SECTION 9.04.  METHOD QF COLLUCTION Spevial Assossments shall be colleeted
by the lasuer in accordance with he provisions of the Act and Chapter 170 or Chapler 197,
Floricdi Stalutes, oF any suecessor statutes therele, as applicalle inaccordanee with the termes of
his Section,  The Lsuer shall wse i3 best efforts to adopl the uniform method Tor e lovy,
collection and enforcement of Special Assessments afforded by Sections 197,363 1, 1973632 and
197,3035, Tlorida Statules, or any successor stalales thereto, sonm as praciicable, or a
comparablir allerative method afforded by Section 197.3631, Florida Statutes. The Tssuer shall
e its Best offorts o enter inte one or more wrilfen agreoments with the 1'roperty Appraiser
and the Tax Collector, eittwr individually or jointly (ogether, the “Propeely Appraiser and Tax
Collector Agreement”) in order o effecluale the provisions of this Section, The Bisuer shall s
its bost offorls to enswre that any such Property Appraiser and Tax Collector: Agreement
remaing in effect for al least ax loty, as the final maturity of Bonds Outstncding, under the
Indenture. To the extent that the lsuer s not alile Lo collect Special Assessments pursuant to
e “uniform tax roll colloetion” methad under Chapter 197, Florida Statites, the lssuer may
cleet W collect and enforee Special Assessmenls pursuant 1o any available method under the
Acl, Chapter 170, Florida Statutes, or Chapler 197, Florida Statutes, or any successor statutes
thereta, The eloction fo colleet and enforee Spectal Assessments inany yuear pursuant to any one
mthod shall not, to the extent permitted by law, preclude the Issuor from electing to colleet and
enforee Speeial Assessments pursuant W any other method permitied by law inany subsequent

year.

Motwithstanding the imowdiately proceding pacagraph or any other provision in this
Master Indenture t the contrary, if the Trustes, acting al the diresetion of [ifty-one pereent (51 )
af the Qwners of a Series of Bones, regquests that the District not yse the wniform owthod, but
instead collect and enforee the Assessments secaring sieh Series of Bonds pursuant (o another
available tethod undor the Act, Chapter 170, | ida Statutes, or Chapter 197, Florida Statutes,
or any sucvesor stidutes thereto, Then e District shall collect and enforee said Assessents in

the manner and pursuant 1o the method so requested by the Trastee,

SECTION 9.05. DELINQUENT SPECIAL ASSESSMENTS, Subject fu the provisions
of Section .04 hereod, i1 the owner of any lol ar pareel of land assessed (or a particular Project
shall be delinguent in the paymant of any Special As ment, then such Special Assessment
shall be enforced pursuant fo the provisions of Chaplor 197, Florida Statates, or any successor
statule thereto, ineluding but not limited to the sale of tax centificates and Lax deeds as regards
such delinguent Special Assessmonl. In the event the provisions of Chapter 197, Tlorida
Statutes, and any provisions of the At wilh respect Lo such sale are inapplicable by aperition of
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law, then upon the delinquency of any Special Assessmenl the lssuee shall, o the extent
permitted by law, utilize any other methd of enfurcement as provided by Suection %.04 herewf,
including, withoul Timitation, declaring the entire unpaid balinee of such Special Assessment to
auch dolinguent propurty te be foreclosed, pursuant
e mwelhod now or horealter

be in default and, at its own expense, cin
to the provisions of Section 17010, Florida Statutes, in the
pravided by Taw for the foreclosure of moripages onreal eslate, or pursuant to the pravisions of
Chapter 173, Florida Statutes, and Sections 190026 and 170,10, Florida Stxlutes, or olherwise as
provided by law,

SECTION 9.06.  SALE OF TAX CERTIFICATES AND ISSUANCE OF TAX_EELS;
TORECLOSURE OF SPECIAL ASSESSMENT LIENS. If the Specinl Ansessments levied and
collected under the uniform method  deseribed in Section .04 are delinquent, then the
applicable procedures for issuance and sale of tax cortificates and Ty deeds Tor nonpayment
shall be followed in accordance with Chaptor 197, Florida Statutes and related  stalutes.
Alternatively, if the uniform method of levy and collection is nof utilived, and if any property
shall be affered for sale for Dwe nonpayment af any .‘-ipc(‘inl Assessment, and no person o
persons shali purchase the same for an amount af leasl equal to the full amount due on the
Special Assessent (prineipal, inlerost, penaltios and eosts, plm- altorneys foes, if any), the
property may then be purchased by the lssoer Toran amount equal to the balance due on the
Special As
{egatly available funds of the Jssuer, amd the Tssuer shall thereupon receive in s corperate
tinne (or i the name of a special purpose entity) the title (o the praperty for the Benefit of the
Owners; provided that the Trastee slull bave the eight, acting at the direction of fifty-one
prereant (S1%) of the Owners. The lssuer, cither through it own sctions e avlions caused o be
done through the Trastee, shall Tuve the power and shall use its best efforts to |l o sell such
progerty and deposit all of the net proceeds of any such lease o sale into the related Series
Account of ihe Revenoe Fund. Mol less than ten (18) days prior to the filing of any {oreclosure
action or any sale of tax deed as herein provided, the Bsuer shall cawse written notice thereof o
har mailedd Lo e Owners of the Series of Bonds seeured by such delinguent Special Assessmonts,
Mot less than thirly (30) days prior to {he proposed sale of any 1ot or tract of land acquired by
foreclosure by Uhe Jssuer, it shall give written notice thereof fo such Owners. The Issuer, cither
through its owecactions or actions caused 10 be done through the Trustee, agrees that it shall be
required to take the measure pravided by law for sale of properly acquieed by it as trustee for
e Chwanens within Ihirty (30} days after the receiptof the request therefor signed by the Owners
of at least twenty-five pereent (25%) of the aggregate principal amount of all Quistanding Honds
of 1he Serics payable from Special Assessments assessed on such property.

sstnent (principal, inlerest, pm\a\ltivs and costs, p]u.-.- altorneys {ees, if any) lrom any

SECTION9.07. BOOKS AND RECOEDS WITH RES! 10 SPECIAL
In addition o the books and records required Lo Do kept by the [ssuer

pursuant to the provisions of Seetien 9,17 hoteol, the Issuer shall keep books and records for the
collection of the Special Assessments on the riet Lands, which such books, records and
accounts slall b kepl separale and apart from all other books, records and avcounts of the
lasuer. The District Manager or the Districe Manager's designee, at the ond of each Fiseal Yvar,
shatll precpare o written report setting forth the collections received, the numboer and amount of
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as such upon dulivery to the Trustee and shall be depestted direetly into the rolated Series Bond
Redemption Fund),

SECTION 9.10.  CONSTRUCTION TO BE ON ISSUERR LANDS. Except for certoin
of f site miligation, roadway and landscaping improvemen(s which are or may be outside the
Digtrict Lands and are reguired i order for the District Tands to be developed, the Issaer
covenants that no part of a Project will be constructed on, over or under lands other than (i)
Jands good and markekable Gl 1o which i owned by the Issuer or other appropriste entily in
foe simple, (ii) lands on, over or under which the lsuer or olbwer appropriate entity shall have
acquired perpetual easements for the parposes of the Project, or Gin lands, including public
streets and highways, the right (o the s and occupancy of which for such purposes shall he
vesled in the Issuer or other appropriale enlity by law or by valid franchises, licenses,
casements or rights of way or ather legally effective permissions ot approval,

SECTION 911, QPERATION, USE AND MAINTENAMCL_QF PROTECT.  ‘The

Issuer shall eslablish and enforee reasonable rulus and repulations poverning the use of the

Project owned by the lssuer, and the operation thereol, such rules and regulations Lo be adoptod
in avcordance with the Act, and the bssuer shall operate, use and maintain the Uroject owned by
the Tssuer in accordance with the Act and all other applicable fedeal and State Inws, rules and
regpulations; the Taader shall maintain and operate the Project swned by (e Tssaee in an efficient
and ecenomical manner, shall at all fimes maintain e same in good repair and in sound
operating condition and shall make all necessary repairs, renewals and replacements.

SECITON 9.
REQUIRLMENT: he 1
ot assessed upon the Projeet or any part thereof or upon any revenues when the same shall
el the Tssaee shall duly observe and comply with all valid reguirements of any
municipal or governmental authority relative to {he Projeet. The Tssaur shall not, exeept as
utherwise peemitled in Section 923 of this Article, create or suffer to be created any lien or
charge upon {he Project o upon Pledged Revonues, except the lien and charge of the Bonds on

OBSERVANCE  OF  AND  COMPLIANCE _WITH _VALID
ershall pay all municipal o governmental charges lawfully levied

becanr du,

the Pledged Revenues.

SECTION 9. PAYMENT OF OPERATING OR MAINTENANCE COSTS BY
STATE OR QTHERS. I Tssuer may permit the United States of America, the Stale, or any of

their agencies, departments or political subdivisions to pay all or any part of the cost of
maintaining, cepairing and operating the Project out of funds other thin Pledged Revenues.

SECTION 914, PUBLIC LIABILITY AND PROFERTY DAMAGE INSURANCE;
MAINTLENANCE OF INSURANCE; USE_QF INSURANCE AND CONDEMNATION
PROCEEDS,

Section, the Tssuer will

(1 Fxcopl a otherwise provided in subsection (d) of thi
carry or cause to be carried, i respect of the Trojeet, comprehensive general liability insurance
(vovering bodily injury and property damage) issued by one or more insurimee companics
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delinguencivs, the procoedings taken o enforee collegtions and cure delinquencies and an
estimate of time for the conclusion of such legal proceedings. A signed copy of such report
shall be furnished 1o Uhe Trostee {solely a3 a repository of such information) as soon as
practicabl afler sich audit shall beeome available and shall, upon written segquest, be mailed to
any Owier.

SECTION9.08. REMOVAL OF SPECIAL ASSESSMEN
otherwise provided i Supplemental Indenture with respect to o related Ser
followiny, procedures shall apply in connection with the remaval of Special Asseisment liens,

. LIENS,  Fuooept as
ol Bonds the

(a) Atany time from the date of lavy of Special Assessments on o parcel of District
Lands througlh the dale thal s thirly (30) days after the related Project Tu boen complated and
e Board of Suporvisors of the Lsuer his adopted 2 resolution accepting such Project aw
provided by Section 170,09, Flovida Statutes, as amended, any owner of property subject fo the

Spechal Asscssments may, at its option, require the Tssuer To release and extinguish the lien
upon its property by virtue of the levy of the Special Assessments that relate to a Series of
Bonds by paying to the Tssucr the entire amount of sueh Specinl Assessiment on such property,
wilhoul interest,

(b) Al any time subsequent to thinty (30 days alier the related Project s been
campleted and the Board of Supervisors of the Issuer has adopted i vesolution aceepling such
Project as provided by Stction 170009, Florida Stilules, a8 amended, any owner of properly
subject {o the Special Assessments may, at its option, require the soer bo reloase and
exlinguish the lien upan ils property by virtue of the levy of the Speeial Assessmaonts by paying
1o the [ssuer the entire amount of the Special Assessment, plus acerned interest to the nest
succeeding Interest Payowent Dale (or e second succeeding Interest Payment Dade i such
st Payment Latu),

propayment is made within forty (40) calendar doys before an In
attributable o the properly subject to Special Assessment owned by such owner,

() Upon receipt of a prepayment as described in (@) or (b) above, the Tssuer shall
immediately pay the amount so received o the Trustee, and the Issuer shall take such action s
is necessary to record an (e official fecords of the Caunly an affidavit or affidavits, s he ease
mary by enecitod by an authorized officer of the Issuer, to the effect Thal the Spoecial Assessment
haw been paid and that such Special Assessraent livn s thereby released and extinguished.
Exgept as olherwise provided by a Supplomental Indenture, upon receipt of any such moneys
s bond

from the Tssuer the Trustee shall immediately deposit (he same info the applicable Ser
Redemption Fund e be applicd fo the edemption of Bonds in accordanee with Seelion
A1) or () horeaf, a5 the case may be.

SLUTION 9.09.  DEPOSIT OF SPECIAL ASSESSMENT The Issuer covenants to
sived by it to be deposited with the

cause any Spevial Assessmoents collectod or otherwise
Trustoe within thivly (30} days after reeeipt thereof for deposit into e Revenue Fund (exeept
that ameunts received as prepayments of Special Assesstents shall be designated by the lasaer
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authorized and qualified to do budness aader the Taws of the State, in such amounts s s

customary for similae operalions, or as is more specifically set forth hercinkelow,

{by AL all Bmes, Lo e exdent commarcially available, the Issuer shall ma
practival insuranee program, with reasonable terms, condilions, provisions and costs which the
[rstrict Manager determines will afford asdequate protection against loss caused by damage to
or destruction of any component of the Project owned by the er, The Issuer shall also, aLall
times, maintain o prictical comptehensive general liability insurance program with respect o
e Deaject for sueh coverage, with such reasonable terme, conditions, provisions and costs a3
the Disteict Manager defermines will afflord adequate protection against bodily injury and
property damage.

The lasuer shall sucure such reasonable and customary insurance protection as the Desuer
determines to be i its best interests and olbeewise consistent with the Indenture; provided,
huwoever, that the Tssuer may act as a selfsinsurer in accordimce with the requitements of
subsection (i) hereol, Al policies providing the insurance coverages required by this Section
shatl designate the Issuer as the loss payee snd shall beomade payable (o the [ssuer.

() All prowveeds rocvived from property damage or destruction insuranee and all
ived fram the condemmition of 3 Propect or any part thereof are hereby pledged by
sited] ot Ahe wption of the

procecds i

thw Tssuer surity for the related Serivs of Bonds and shall be depor
Lssuer, bul subject 1o the limitations hereinaller deseribed, either (i) into a separate fund to ke
established by the Trustee for such purpose, and used to remedy the loss, damage or Laking for
which such proceeds are peeoived, vither by ropairing the damaged property or replacing the
dvslmyvd ar taken properly, as 5oon as prawlimb]r after the feceipt of sueh procecds, or (i) into
g, or redeeming Bones
shall not be entitled to

the reladed Sertes Bond Redemplion Fund for the purpose of purclms'

according to the provisions set forth in Article VI bereol, The [ssu
depsil insurance proveeds or condemnation awards inte the separate fund deseribed above in
clause (iy of this paragraph @nd such proveeds and awaeds shall be deposited directly into the
related Series Bond Redemption Fund pursuant to clause (i) of this paragraph) unloss there
shall hive been filed with the Jssuer within s reasenable time after the damage, destroction or
eandemnation (A) a certifivate from the Consulling Engineer that the proceeds of the insuranee
ar condemnation awards deposited into such separate fund, together with other funds availuble
for such purposes, will be sufficient to repatr, rebuild, seplace or feshore sucle property to
substanlially the same condition as it was in prior 1o its damage, destruction or condemnalion
{tuking o consideration ay clanges, allerations and modifications that the Jssuer may
dusive), (B) an opinion from the Consulting Engineer that the Project e be tepaired, rebuilt,

replageed or restored within twa (2) years Tollowing the damage, destrucsion or condemnation
al Years

thereof and () an apinion of the Consulting Fogineer that, in cacl of The theee (3) Vi
Tollowing cotnpletion of such repair, rebuilding, replacement or restoration, the fssuee will be in

ile deserilad i clagse (Aol this
fficient for such purposes,
the Issuer may deposit any other legally available funds in such separale fund inan amount
regpuiredd ta enable the Consulting, Bngineor to render s eertificate, 1f the insurance proceeds or

compianee with its obligations hereunder, I the ¢
paragtaph s not rendercd beeatse such procecds or awards are i

F2OZHA/O A6 )
_A7 -



condemmation pwards deposited in such separate fund are more than sufficient to repair the
damaged properly or 1o roplace the destroyed or taken propecty, (he balanee thereot remaining
shall be deposited to the credit of the related Series Account in the Revenue Fund,

{d) The ssuer shall be entitled 1o provide all oy a portion of the inserance coverage
required by subsections (1) and (b) of this Section through Qualified Sell Tnsurance, provided
that the requirements hereinafter set forth in this subscetion (d) are satisficd. “Qualified Self
Insurance” means insurance maintained (heouph o program ol self insurance or msurance

ssocialion in which the lssuer his o miaterial intorest or of

mainlained with o company or
which the Issuer has control, either singly or with others,

Prior (o partivipation in sy plan of Qualified Self Insurance not currently in effegt, the
Lssuer shall deliver o the Trostee (i) a copy of the proposed plan, and (1) from the District
Manager, an evaluation of the proposed plan togethee with ancopinion to the cffeet that (A) the
proposed Qualificd Self Insurance plan will provide the coverage required by subsections (a)
and (1) of 1his Seetion, and () the proposed Qualified Sf Insuranes plan provides for the
ereation of actuarially sound reserves,

Liach plan of Qualificd Self Tnsuranee shall be in written form, shall provide thal upon
the fermination of stch plan reserves will be established or insurance acquired in amounts
adequate Lo cover any potential retained Hability in respeet of the period of self insurance, s
shall be reviewed annually by the Disteict Manager or registered acluary who shall deliver to
the Tasttor 2 repotl on the adequacy of the reserves established thereander in light of claims
made. 1 the District Manager or registered actaary determines that such reserves are
inadequate in light of the cliims made, he shall make recommendations as o the amount of
oserves 1hat should be vstablished and maintained, and the Jssuer shall comply with such
recommendations unless it con estublish to e satisfaction of the Trustee that such
recommend ations are unreasonablo in light of the nature of the claims or the history of recovery
against the Issuer for similar claims. A copy of cach Qualificd Self Tnsuranee plan and of cach
annual repurt thereon shall be delivered to ihe Trustee.

[} Caopiva of all recommendations and approvals made by the Consulling, Tingineer
cetion shall be filed with the Districl Manager and the Trustee.

undor the provisions of this

Within the first six (6) imenths of each Fiscal Year, the District Manager shall file with the
Trustee 2 complete report of the status of the insurance coverages relatiog to all Projocts, such
report to include, without bring limited thereto, a schedule of all insurance policies required by
the Indenture which thert i effect, slaling with respect W cach policy the name of the
insarer, Ihe amount, aumber and expiration date, and the hagands and e visks covered
thereby. The Trustee shall hold such report solely as o reposilory for the Holders of (he onds,
and shall have no duly to require the fling of such repart or to determinge compliaines by the
fegtior with the requirements of this section.
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SECTION 918, QOBSERVANCE OF ACCOUNTING STANIDARDS,  The
covenants thal all the avcounts and records of the lssucr relating to The Project will be kept
according to Generally Accepted Governmental Aceounting Irinciples consistently applivd aod
conxistent with the provisions of the Indenture,

SECITON %19, EMPLOYMENT QF CERTIFIER PUBLIC ACCOUNTANT, ‘The
Lssuer shall employ or cause to be employed as rogquived a Cortified Public Accountant to
perform audiiing functions and duties tequired by the Act and the Indenture,

SECTION 9,20, FETABLISHMENT OF FISCAL YEAR, ANNUAI_BLIMX
Tssuer's current Tiscal Year beging on Octaber Tof cach year and ends on September
following year, The reports and budyel of the Issuor shall relate t such Fiscal Year unbess and
until, in aceordanee with applicable Taw, a different Fiseal Year is established.

On or belore the first day of each Fiscal Year the Jssuee shall adopt a tinal Annual
Budget with respect to e Projeel Tot such Fideal Year for the payment of anticipated opreresting
and maintenanee expenses and shall supply a copy of such budget promptly upon the approval
(hereaf 1o he Trastes and 1o any Bondholders who shall have so requested ioowriling, and shall
have filed their names and addresses with the Seeretary of the Board tor such purposc, 16 for
sy reasol e Ladter shall not have adopted the Annual Budgget with respect (o the Frojecl on
or before the first day of any Fiseal Year, the Annual Budgel for the preceding
antil the adoption of the new Annual Budget be deemed o foree for the ensuing Fiseal Year.
The Bssuer may at any time adopt an amended or supplemental Annual Badget for the
remainder of the current Fiscal Year, and when suclamended or supplomental Annual Budget
i approved il shall be treated as the official Annual Budget under the Indenture. Copies of
such amended or supplemental Annaal Budged shall be filed wilh the Trustee and mailed by
e Tasuee to any Bondholders who shall have so requested in writing and shall have filed their
names and addresses with 1he Secretary of the Board for such purposce.

scal Year shall,

SECTION 9.21.  LMPLOYMENT OF CONSULTING FNGINEER; CONSULTING
EMGINEER'S REPORT.

Thes lasuvr shall, for the puepose of performing and carrying out the duties imposed on
the Consulting Engineer by the Indenture, employ one of more Independent engineers o
engineering firms or corporalions having a statewide and favorable repule Tor skill and

experience in such work,

SECTION 922, AULIT BEPORTS, ‘The Lisuer covenants (hal, on an annual basis, it
will canse an adit o ba made by a Certified T'ublic Accountant covering, all recoipts and
moneys then on deposit with or in the e of the Tristee or the lssuer and any security held
therefor and any investments thereof. Such audit report shall be filed with the Municipal
Securition. Kulemaking Board no later thanc the filing deadline required by Florida law with
respect To 1he Issuer's annual audit and/or as vequired by any applicable Condinting Disclosure
Agreement, 1 tw materinl roepuired o be in gach audit also appears in the annuat report of te
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SRCTTION vas, COLLECTION OF INSURANCE PROCEEDS.  Copis of all
insurance poli ed 1o in Section 914 of this Article shall he avidlable ot the offices of the
Lssuer it all reasonable tioes 1o the inspection of the Tolders of $ 1,000,000 or more in aggregate
principal amount of the related Series of Bonds and their syents and reprosentatives duly
authortzed in writing, The Tssucr covenants that it will take such action as may be necessary to

i el

demand, collect and sue for any insurinee money which may become due and payable under
any pulicy of insurance required under the Indenture, whether such policy is payable to the
Issuer or to the Trustee, The Trustee is hereby authortzoed in iy own name © demand, colleet,
sue amd recaive any insurance moswy which may become due and payable under any policies
payable toit,

Any appraisal or adjustment of any loss or damage under iy policy of insurance
requited under the Tndenture, whether such policy is payable w the Tsuer or (o the Trosiee,
and any settlement or pi ny such policy which may be agreed upon
by the Tssuer and any insurer shall be evidenced by a certificate, signed by the 12istricl Managoer
approved by the Consulling Enginees, and filed with the Trustee. The Trustee shall in no way

ment of indenmity uode

be liable or responsible for the collection of insuronce moneys in case of any loss or damage.

SECTION 916, USE (OF REVENUES FOR AUTHORIZEL PURPOSES ONLY. Nowe
shall be wsedd Toe any purpose other than as provided in the Indenture
<shall be entered into or any action taken by the Besuer or the Trusteo
with the f isi of the Indenture.

of the Pledged Revenue
and ne contracl oF contra

which will b ine

SECTION 917, BOOKS, RECORDS AND ANNUAL REFORTS. The Issuer shall
keep propor books of record and aceount in accordance with Generally Accepted Cloveenmental
Accounting Principles (separate from all ather records and accounts) in which complete and
correct entrics shall be made of its transactions relating to the Project, and which, lopether with
all other Books el reeords of the Tssuer, ineluding, without limitation, insurance palicies,
relating to the Project, shall at all times be subject durig rogular husiness hours 1o the
inspuction of the Trustee.

The Trsuer shall annually, within e time periods preseribed by Florida law and any
applicable Continuing Disclosure Agreement, file with the Municipal Securities Rulemaking
Board, a copy of an anawal report for such year, prepared in accordanee with Generally
Aceepted Covernmental Accounting Pringiplos by o Contified Tublic Accountant, relating o ity
operations and including, without limilation, statements in reasonable detail of financial
candition as of the end of such Fiscal Year and income and expenses for such Viscal Year
relating (o the Project, and a summary, with respect to cach Tund and Account established
undet the Indentare, of the receipts therein and disbursements therefrom during such Viseal

Year, and the amounts held therein at dhe eod of such Fiseal Yoar,

The report, statements and other documents required (o be fumished by he Tssuer (o the
Trustee pursaant lo any provisiens of the Tndentare shall be available for the inspection of
Bondholders at the office of the Trustee,
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tssuer provided for in Section 217 hereol In a manner that can be readily identified, then the
filinsg, of a copy of such annual audit shall satisfy the requirement of this Section,

SECTION 9.23.  COVENANT AGAINST SALE OR ENCUMBRANCE, EXCEPTIONS
Subject to Sevtion 926 hereof, e Jsuer covenants that, (a) except for those improvements
comprising the Project that are 1o be conveyed by the s 1o the County, the $tate, or another
governmental endity s () exeopl as In this Seclion p('rmiﬂvd, it will nul sell, lease or
atherwise dispose of or encumber the Praject, or any parl thereof. The Tssuer may, however,
froum tirme {o time, sell any machinery, fixtures, apparatus, tools, insteuments ve other movable
property acquired by it from the provecds of 8 Sorivs of Tonds or from Pledged Revenues if the
istrict Manager shall delermine, with the approval of the Cotsulting Engincer, that such itenw
are no Jonger neceded or are no Tonger aseful in conneetion with the consiraelion, mainkenanee
and operation of the Project, and the proceeds thereof shall be applied to the replacement of the
d of or, at the written dircetion of Lhe Tssuer shall be deposited to
Aceount in the Revenue Fund.

the credit of the related Se

Upon any sale of progerty relating o the Prejuct, the aggregate of which in any thirty
(3 day period exeoeds ity Thousand Dollars ($30,000) under the provisions of this Section,
the [ssuer shall provide weilten dulice o the Trustee of the property so sold and the amount
and disposition of the proceeds thereof,

The Isster may lease o grant casements, franchises of convessions {or the use of any
part of the Project nol incompatible with e maintenanee and operation thoreof, if the
on in writing, and

Consulting Fngineer shall approve such lease, casemnent, franchise or vone
the nel proceeds of any such lease, casement, franchise or comcession (after the making of
provision for payment from said procecds of all cosls incurred in financing, constracling,
operaling, maintaining or repairing such leas nents, franchises or coneessions) shall be
deposited as received to the eredit of related Serics Account in the Revenawe Fund.

SECTION 924, NO 1.OSS OF 1 PLEDGEDR REVENUES, ‘The Tssuer shall
Nl do or omit to do, or suffer 1o be done or omit fo be done, any matter or thing whatsoever
whurehy the Tien of the Bonds on the Pledged Revenues or any pact thereof, or the priority
ction shall not prohibit the

thereof, would be lost er impairesd; provided, however, that thi
Truston from transferring moneys (o the Kebate Fund Deld by the Trustee under any arbiiragge
rebiate aggrecmoent.

SECTION 9,25, COMPLIANCE WITH OTHER CONTRACTS AND
AGREEMENTS. ‘The [ssuer shall comply with and abide by all of the terms and conditions of
vy annd all contaels and apreements which the [ssuer enlers info o conneelion with the Project
and the issuance of the Bonds,

SECTION 9.26.  ISSUANCE_QF ADDITIONAL QBLIGATIONS. The
neissue iy obligations other than the Bends payable from Pledped Revenues, nor valuntarily
erwalte or cause to be created any debt, lien, pledge, assignment, encumbrance or other charge,
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payable Teom Pledped Rovenues except as provided in Section 6.01 hereol with respect the

reimbursement due any Credit Facilily Issuer.

SRECTION 827, EXTUNSION  OF  TIME  FOR  PAYMENT OF INTEREST
PROUIBITED. The lssuer shall not divectly or indirectly extend or assent Lo an extension of
time for payment of any Jaim for interest onany of the Bonds and shall not directly or
indirectly be a parly to or approve any arrangement therefor by purchasing ar funding or in
any manner keeping alive any such claim for interest; no claim for interest which inany way, at
ot alter matarity, shall have been transfereed or pledged apart from the Bonds to which it
relates or which shall in any manner have been kept alive aflee maturily by extension or by
purchase thereof by ar on bebalf of the lsuor, shall be entitled, in case of a defaull hereuneder, to
any bonefit ar seearily under the Indenture except altee the: prior payment in full of the
principal of all Bonds and <laims for interest appertiining thereo nol so transforred, pledged,
kept alive or extended,

SECTION 928, FURLHER ASSURANCES.  The Issuer shall not enter inta any
cantract or take any action by which the rights of (he Trustee o the Bondholders nay be
impaired and shall, from toe to lime, execute and detiver such further instruments and take
such further action as may be required to carey ol the purposes of the Indentur

SECTION 9.2, USE__QF_BONID _PRQCEENDS TQ COMPLY WITID INJIERNAJL
REVENUE CODE. The Issuer covenants to the Tlolduers of the Bonds that it will nol make or
direet the making of iy investment oz other use of the proceeds of any Bonds issued hereundor
whieh would vawse such Bonds to be “arbitrage bonds” as thal Leps i dofined in Section 148 {or
any successor provision therelo) of the Code or “private activity bonds” as that teem is defined
in Seetion 141 (or any successor provision thereta) of the Code, and that it will comply with the
requirements of such Code seetion and related regulations fhroughout the lerm of such Bonds.
The lssuer hereby further covenants and agrees 1o comply with the procedares and covenants
contained in any arbitrage rebate agre t executd in conneetion with the issuance of cach
Series of Bonds for so long as complianes is ne
gross income for federnl income fax purposes of interest on each Serics of Bonds,

sary in order lo mainlaa the exelusion from

SECTION 930, CORPORATE __EXISTENCE  AND _ MAINTENANCE _ OF
PROPERTIES. TFor so kng as any Bonds are Outstandisg horeunder, unless otherwise
provided by the Act, the Issuer shall maintain its corporate existence s locil unit of special
purpose government under the Actand shall provide for or otherwise require the Project, and
all parts thereol owned by the Jssuer fo be (a) continuously operaled, popaired, improved and
maintained as shall be necessary (o provide adequate serviee to the lands benefited therelry; and

(b in complianee with atl valid and applicable laws, acts, rales, regulations, permits, orders,

roquiremonts and divections of any competent public authority.

SECTION 9.31.
agrees that it will comply with and ¢
Agreement. Notwithstanding any other provision of the ndentu

ONTINUING DISCLOSURE. The
ey ont all of the provisions of the Continuing Disclosure
falitte of the [sauer or the

wr hereky covenants and
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including withont Timitation, motions secking refiel from the aulumoatic stay, dismissal ol the
Drocovding, valuation of the property belonping fo the Tnsolvent Taxpayer, termination of
exelusivily, and olyeclions Lo disclosure statements, plus of lquidation or reorganization, and
motions for use of cash collateral, seeking approval of sales or post-petition finsncing; and, if
the Trustan chooses to exorcise any such rights, the lsier shall be deemed o have appointed
the Trustee s its agent and granted to the Trustee an irrevoeable power of alloeney coupled

with an interest, and its prosy, for the purpase of exercisiog any and all rights and taking any
and all actions available fo the Issuor i connection: with any Procewding, of any Insolvent
Taxpayer, including, without limitation, the right to file and/or prosecute any cliimy, to propose
and prosecule a plan, 1o vote to aceept or reject a plan, and fo make any election under Section
TT1{b) of the United States Bankruptey Code; and

() the Jssuer shall not challoage e validity or amount of any claim submitted in
stel Trocceding by the Trustee in good faith or any valuations of the lands owned by any
Insolvent Taxpayer submitted by the Trustew in good faith in such Praceeding or take any other
action in such Proceeding, which i adverse Lo 1he Trustee’s enforcement af the Issaee claim
with respoct to the Assesaments seearing a Series of Bonds or receipt of adequate protection (as
that term i defined in fhe United Stades Bankruptey Code).

Without limiting the generality of U foregeing, the lssuer agrees that the Trustee shall
Tawve the tight &) to (e a proof of caim with respect fo the Assessments securing a Serics of
Bonds, (i) (o deliver to fhe Tsuee o copy thoroot, together with evidence of the filing with the

appropriate court or other authorily, ared (i) to defend any objection filed o said proof of

claim,

Notwilhstanding the provisions of parageaph (a) above, nothing in this Section .32 shall
preclude the Tssuer from becoming a party 1o a Procoeding in order to enforce a clatm for
aperation and mainlenance ments, and the Jssuer shall be froe Lo pursue such a elaim in
such manner ax it shall deem appropriale in ils sole and absolute discretion, Any actions taken
by the [ssuer in pursuance of ity ¢lain for wperation: and maintenance asscssments inoany

o

Iroweeding shall not be considered an action adverse or inconsistent with (e Trustos's rights or
directions with respeet 1o the Assesiments seeuring a Series of Bonds whether such claim s
purstied by the lssuer or the Trustee,

ARTICLEX
EVENTS OF DEFAULT AND REMRTHES

SECTION 1041, EVENTS QF DEFALLT AND REMEDRIES,  Pacept to the extent
otherwise provided in the Supplemental Indenture authorizing 2 Serics of Bonds, events of
defaull and remedies wilh respoct to vach Series of Bonds shall be as set forth in this Master

Indenture.
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Daoveloper(s) (if obligated pursuant to the Confinuing, Disclosure Agreement) o comply with
the Continuing Disclosure Agreernent shall not be considered an Event of Default; however, the
Trustee may (and, at the request of any participating underwriter or the Holders of at least 25%
apgregate principal amount in Gutstanding Bonds of a Series and receipt of indemnity o its
ifaction, shall) or any 1lolder of the Bonds or Benelicial Qwner may take such actions as

may be necessary and appropriate, including secking specific performanes by court order, Lo
cause the Tssuer to comply with its obligations under this Section 931, For purpeses of (his
Segtion, “Beneficial Owner” means any person which () T e power, directly or indirectly, o
vole or consent wille fespeet 1o, o o dispose of owneeship of, any Bonds (including persons
#), or (b) ix treated as the

holding Bonds through neminees, depositorivs ar other intermediaric
owner of any Bonds for federal income tax purposes,

SECTION 9.32. PROVISIONS | RELATING Ty BANKRUPTCY OR
INSQLVENCY QF LANDOWNER, The provisions of thi ction 9.32 shall apply Buth Beluee
and after the commencement, whether voluntary or involuntiary, or any case, proceeding or
other action by or againsl any owner of any tax parcel subject (o Assessments (an “Insolvent
Taxpayer”) under any existing or feture Tow of any jurisdiction relating to bankruptey,

tsolvency, reorganization, assignment for the benefit of croditars, or reliefl of debtors (a
“I'roceeding”), except where such lax parcel shall be homestead praperty, For as long as any
Sories of Bonds remain outstanding, in any Vroceeding involving the [ssuer, any Insolvent
Taxpayer, any Series of Bonds or any Asscssments sceuring a Series of Bonds, the [ssuer shall be
abligated (0 actin accordanie with direetion Tom the Trustee with regard to all mabters directly
or indireetly atfocting the Series of Bonds or for as lang, as any such Series of Thonds remain
Oulstanding,

The ssuer luether ackmowledges and agrees thal, altheugl o Sevies of Bonds may be
issucd by the Bssaer, the Qwners of the Serics of Bonds are categorically a party with a financial
stake in the transaction and, consequently, a party with i vested inlerest in 2 Proceeding. In the
event of any Proceeding involving, any Insolvent Taxpayer:

(o) the Issuer hereby agrees that i shall not make any <ledtion, give any consent,
cammence any action or file any mation, 1 salion, notice or application or take any
ether sefion or pusition in any Proceeding or in any action related fo 0 Proceeding that affucts,
vither divectly or indirectly, the A s of Bonds, such Series of Boruls op
any rights of the Trustee under the Indenture that is ineansistent with any direction {rom the
Trustos;

obli

m

s s seeuring, A Sel

(k) the Trustee shall Tave the right, but is not obligated o, (i) vole in any such
Procouding any and all claims of the [ssuer, except forany claims the Tssuer may have related to
the lssuers operalion and maintenance assessmen(s or other claims unrelated - the
Assessments securing o Series af Bonds or such Sories of Bonds and (1) file any motion,
pleading, plan or objectivn in any such Procecding on behall of the Tsuer, excepl for any claims
the Jssuer may luve relaled fo the Tssuer's aperation: and maintenance assezsments or ofber
elaims unrolated to the Assessments securing a Series of Bonds or such Suries of Bonds,
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CTION 10.02. FYENTS QF DDEFAULTY REVINELY Fach ol the following shall be an
“Event of Default” under the Indenture, with respect to o Sories of Bonds:

5 not made

(a) it payment of any installimend af interest onany Bond of sueh Ser
wd payable: or

when it becomes doe

(b) il payment of the principal or Redemption Price of any Bond of such Series is nol
made when it becomes due and payable ol muhurity o tpon eall or presentation for

redemplion; or

() il Ahe ssuer, for any reason, is rendered incapable of fulfilling ils obligations

under the Indenture or under the Ac; or

{d) if the Issuer proposes or matkes an assipmment for the bonefit of ereditors or
enters into a compesition agrecment with all or a material part of it creditors, or 8 gusio,
POCCTVET, CXCCURAT, COnsL swquestrator or other judicial reprosentative, similar
ar dissimilar, is appointed for the lssuer or any of ity
any procecding in liquidation, bankruptey, reorganization, arrangeaent of debis, debloe
rehabilitation, ereditor adjustment or insolvency, loeal, state or federal, by or against the Tsuer

vatisr, lquidator,

arls or revenues, or there is commenced

and if such is not vacated, dismissed or stayed on appeal within ainety (90) days; or

() il the Issuer defaulls in the due and punctaal perfenmance of any olher covenant
in the Indenture or in any Bond of such Series issued pursuant to the Indenture and such
default conlinues for sixty (603 days after writlen notice requiring, the same to be remedied shall
have been given to the saer by the Trustee, which may give such notice inils diseretion and
shall give such notice at the written regquest of the Tolders of not less than a majority in
apgregate principal amount of the Qutstanding Bonds of such Series; provided, however, that if
such perfonmanae requires work b be done, actions to be taken, or conditions (o be renedied,
which by their nature cannot reasomshly be done, Gken or remodied, as the case may be, within
siich sixty (60) day period, no Event of Default shall be decmed o Tave ocetipred o exist if, and
S0 loryg as e Bsuer shall commence sach performance within such sixty (00) day period and
shall diligently and continuously proseente the same Lo completion;

(1) written notice shall have been reccived by the "Trastee from a Credit Facility
uer securing Bomds of such Sovies that an event of default has occurred ander the Credit
Mcility Agreement, or there shiall ave been a failuee by sald Credit Facility Issuer 1o migke sald
cility in
id notice or failure s

Credit Facility available or o reinstate the inferest component of said Credit T
aevordanee wilh the Leems of sald Credit Facility, to the extent
established as an evenl of defadt undee the torms of o Supplemental Indenture;

{8) The Trustee withdraws or s authodzed o withdraw maore than en percent
(10%) of the available funds (rogardless of whether the Trustee does or does nol, per the
direction of a majority of the Qwners of the valstanding Serics of Bonds, actually make such
withdpawal), from a Serivs Account of the Dbt Service Resorve Fund astablished fo pay 1ebt
Service Resquirements for a Ser
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() More han twenty-five percent (25%) of the operation and - maintenanec
arsessioents levied and collected dircetly by the Issaer are not paid by the date such are due and
payable (“Dulinquent Livect Billed Operation aind Mainlenanee Assessments”).

SLECTION 10,03, NO ACCELERATION. No Scries of Bonds issued under this Master
Indenture shall be subject Lo aceeleration.

SECTION 1004, 1 RQCHEDINGS BY TRUJST
respect to a Series of Bonds T ed and is continuing, the
andd upon fhe weritlen request of the Tolders of ot Jess than a majority of the aggregate
pal amount of the Outstanding Bonds of such Series and reeeipt of indemnity o its
satisfaction shall, in s own ame:

. 1l any Bvent of Licfaull with

veet Trustee, i ils diserdion may,

(a) by mandamus, or other suit, sction or proceeding al law or in equity, enforee all
rights of the Holders of fhe Bonds of such Serivs, ineluding, without limitation, the right o
Fequine the Isser o caeey out any agreements with, or for the benefit of, the Bomdholders of the
Bands of such Series and to perform its or their datios under the Act;

(b bring suit upon the Series of Bonds;

() by action or suit in equity require the Issuer to account as if it were the trustee of
an express trust for the Eolders of the Bonds of such Series;

() bry action or suil in equity enjoin any acts or things which may be unlawful or in
violation of the rights of the Elolders of the Bonds of such Series; and

{r) by other proceeding, in law o wquity, exercise all rights and remedies provided
for by any other document or instrument secaring, such Serics of Bonds,

SECTION 10.05. DISCONTINUANCLE_QF PROCFEDINGS BY TRUSTEE. If any
proceeding taken by the Trusiee on account of any Event of Default iy discontinued or is
determined adversely (o the Trustee, the Issuer, the Trustee, the Paying Agent and the
Bondholders shall be restored to thetr farmer positions and rights bereunder as though no such

proceeding Lad Deen taken,

SECTION 10,06, BONDUOLDERS MAY DIRECT PROCEEDINGS. The EHolders of a
majority i aggregate principal anwunt of the Ouistanding Bonds of a Series then subject 1o
remedial procecdings under this Article X shall have the right to diveet the method and place of
conducting all remedial proceedings by {he Trustee under the Indonture, provided that such
directions shall not be otherwise than in accordance with faw or the provisions of (he Tndentuee.

SECTION 10.07. LIMITATIONS ON  ACITTONS  BY BONDIHOLDERS. Mo
Bondholder shall have any right (0 puese any rermedy herounder unless (a) the Trostee shall
huve been given written noliee of an Bvent of Default, (1) the Hulders of at leasta majority of
the aggrepale principal amount of the Outstanding Bonds of the applicable Series shall have

(aa2na/omn o 1.0 vh)
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thes prdneipal or Redemption Price coming due on such Bonds onoany partieclae date,
topether with such interest, then 1o the payment ratably, according to the amount of
principal due on such date, to the persons entitied thereto without any preferenee or
priority of one such Bond of a Series over another or ol any installment of interest over

amother.

{c) IF the principal of all Boods of & Series shall have bocome or shall have been
declared due and payable, 1o the payment of principal or Redemption Price (as the case may be)
and interest then owing, on the Bonds of such Series and in case such moneys shall be
insufficient (o pay the same in full, then to the payment of principal or Redemption Price and
interest ratably, without preference o priotily of one Bund of stch Series over anather or of any
installment of interest over any other installment of interest,

Any surplus remaining after the payments described above shall be paid o the Issuer o
to the Person lawfully enfitled to meceive e same of a3 8 court of competent jurisdiction may

dircel.

For purposes of the application of moneys deseribed above, o (he extent paymenls of
principat of and intw
relating, thereto, the Credit Facility Tssuer shall be entitled 1o moneys in the related Sevies
Accounts in the Debt Service Tund in accordimee wilhy the agreement pursuant o which such
Credit Bacilily Nas been issued (but subject to subsection (a) hereof and Seclion 1104 hereol)
e authorizing 1he jssuance of such Bonds w which such

on o Series of Bonds shall huve boen made under a Credit Facility

and the Cerlified Resolution of the 1
Credit Facility relates.

SECTION 1012, TRUSTER'S RIGHT TO RECEIVER; COMPIIANCE WITH ACT.
The TTustee shall be entithed as of right to the appointment of a rocciver and the Trustee, the
Bondholders and any receiver so appointed shall have such rights and powers aod be subject 1o
such limitations and restrictions as are contained in Uwe Act and other applicable law of the

SECTION 10,13, TRUSTEE AND BONDHOLDERS ENTITLEL TO ALL REMEINES
UNDER A I i the purpose of this Article to provide such remedios to the Trustee and
Bondholders as may be lawfully geanted under the provisions of the Act and other applicable

laws of the State; if uny remedy berein granted shall be bheld unlawful, the Trustee and the
Bondholders shall nevertheless be entitled to every ether remedy provided by the Act and othor
applicable laws of the Stale. 1 is further intended that, insofar as lawlully possible, the
provisions of this Article X shall apply to and be binding apan any seceiver appointed in
acvordanee with Seetian 10,12 hoeeol.

SECTION 1014, CRETNT FACILITY _ISSUER'S RIGHT'S UPON EVLENTS OF
DEFAULT. Anything in the Indenture to the contrary notwillestanding, f any Fvent of Defaull
has occurred and is continuing while a Credit Facilily seeuring all or a portion of such Bonds of

A Series Outstanding s in effeet, the Credit Pacility Issuer shall have the right, in Tiea of the
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s hereinnbove pranted or 1o pursue such

requested (e Trastor, In weiting, 1o exerise the pow
remedy in il or their name or names, (¢ the Trustee shall have been offered indemnity
satisfactory to it against cosls, expenses and Tiabilitios, and (d) the Trastee shall have failed 1o
comply with such request within a reasonable time.

SFCTION 10.08. TRUST! C ENFORCL WGIHS WITHOUT POSSESSION OF
BONDS. All rights under the Indenture and i Sertes of Bonds may be enforced by the Trustee
without the possession of any of the Butids of such Sories or the production thereof af the teial
or other procecdings relative thereto, and any proceeding istiuted by (e Tewstoe shall be
Trroughtin its name for the ratable benefit of the Tlolders of the Bonds of sueh Series

SLECTION 10.09. REMEDIES  NOT EXCLUSIVE Except  as  limited  under
Section 15,01 of this Master Indenture, no remedy contained in the Indenture is intonded to be
exclusive of any other remedy or remedies, and each remedy s in addition to every el
renedy given hereunder ur now or heroaftor existing at law or in equity or by statute,

SECTION 10.10. DELAYS AND OMISSIQNG NMOT TO IMPAIR RIGHTS. No delay
oromission in respect of exercising any righl or power aceruing upon any Event of Defawl slall
impair such right ar powet or be a waiver of such Event of Defaull, and every remedy given by
this Arlicle X may bo oxereised from time to time and as often ag may be deemod oxpedient.

SECTION 1011, APPLICATION OQF MONEYS IN EVENT OF DEFAULT, Any
moneys received by e Trustoe or the Paying Agent, as the case may be, in conoection with any
procevdings brought ander this Article X with respect to a Series of Bonds shall be applicd in
the following priority:

() to the paytment of the costs of the Trastee and Paying Agent incareed in
conmection with aclions taken under this Article X with respect to suel Series of Bonds,
including counsel fees and any disbursemenls of the Trostee and the Paying Agent and
payment of unpaid fees owed Lo the Trastee.

() uiless the principal of all the Bonds of such Se all have become or shall

have been dedlared due and payabile:

BIRST: o payment of all ingtallments of interest then due on the Bonds of such
Sories in the order of maturity of such installmenls of inferest, and, if the amount
avatlable hall nol be sufficient to pay in full any particular installment, then to the
paymenl sadably, according Lo the amounts due on such installmend, Jo e porsons
entitled therelo, without any preference or printity ol one indallment of interest over

any olher installment; and

SRCONIY o payment ko the persons entitled thereto of the unpaid principal or
Redemption Price of any of the Bonds of such Serivs which shall have become due in (he
order of Aheir due dules, willy interos onsuch Bonds (rom the respective dates npon
which they become due and, i the amount available shall not be sufficienl to pay i full

IR (P AT TS )

Cwners of the Series of Bonds (or portion thereof) sevured by sabd Credit Facility, by an
instrument in writing, executed and delivered o the Trustoo, e direet the tinw, method and
plsce of conducting all romedial proevedings available to (e Trostee under the Indenture, or
excreising any trust or power conferred on the Trusteo by the Indenture. Said direction shall be
controlling 1o the extent the direction of Owners of the Series of Bonds {(or pottion thereof)
secured by said Credit Bacilidy would have been controlling under this Article, 1 the Crodit
Facility [ssuer sl All be in duefault in the perfermange of its ablipations under the Credit l‘ncili(y,
snid Crodit Bacility Bssuer shall have no rights under this Scetion,

SECTION 10,15, ISSUER COVENAN
{hat upon the oceur

AFTER EVENT QF DEFAULT ‘The Tssuer
covenants and agr and continutaiiee of an Event of Defauly, it will
tike such actions o enioees the remedial provisions of this Master Indenture and the applicable
Supplemental Indenture, the provisions for the callection of delinquent Special Assessnenls,
the provisions for the foreciosure of liens of delinguent Special Assessments, and will take such
ather apprapriate remedial activns as shall be direeted by the Trustee actiog of the direction of,
and on behall of, & nwjority of he Owoers, from lime 0 time, of the applicable Serics of Bouds,
Notwilhslanding anything o the contrary herein, and unless otherwise directed by a majority
and

o

of the Cwners and allowed pursiant Lo Taderal or Slate law, the lssuer acknowledpe
agrers that () upon failure of any properly owner o pay an installment of Special Assessments
vollectd direetly by the lssuer when due, that the entire Special Assessments relaled 1o the
n'aplic‘\l;)lc Herigs of Bondis on the Lax patee] as o which such delinguent Spe | Aw
pertaing, with interest and penalties thereon, shall immediately beeome due and payable and
the Tssuer sTall promplly, bul in any event within thirty (30) days, couse to be commenced the
nents

oeni

necessary legal proveedings for the foreclosuze of s ol delinquent Special A
related to the applicable Series of Bonds with respect to such tax pareel, ineluding interest and
penaltios and (i) the foreclosute proccediogs shall be proseeuted to a sale and conveyance of
the property invelved in said proceedings os now provided by law in suits to foreclose
Mt

ARTICLE XT
THE TRUSTEL; THE PAYING AGENT AND REGISTRAR

SECTION 11.01. ACCIPTANCE OF TRUST, The Trustee accepls
exceute the trusts hereby ereated, but only upon the additional terms set forth in this Article X1,
to all of which the parties hereto (he Bondholders and any Credit Tacility Issuer ageee. The
Trustve shall act as Truslee ander this Indenture. Subject to the provisions of Section [1.03
hereot, the Trastee shall have only such duties as are exprossly set torth herein, and no duties
shall bo implicd on the part of the Trustee,

and appees by

SECTION 11.02. MO _RESPONSIBILITY FOR KEC) il shatements

nlitions in this Mider Indenture or b the Bonds, save only the Trostee's Cof

and rey rlificute,
it any, upon the Bords, have been made by the Bsuer and not by the Triestee and e Trustee

shall e under nn respunsibilily Tor (e vorrectiess e eeaof.
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SECTION 11,03, TRUSTEE MAY ACT THROUGH AGENTS; ANSWERABLE ONLY
FOR WILLFUL MISCONDUCT OR NEGLICENCE. The Truslee may oxecute any powers
hercunder and perform any dutied required of it through attorneys, apents, officers or
employees, and shall be entitied to advice of Counsed coneerning all questions hereunder; the
Trastee shal) not be angswaerable for the default or misconduct of any stlorney ar agent seleeted
and supervised by it with reasonable care, ‘The Trustee stall net be answerable for the exercise
of any discretion or power undue the Indenture nor for anything whatever in conneclion with
the trust hereunder, except only its own negligenee or willlul miseonduct or breach of it

abrlipations hereunder,

SECTION 11,04, COMPENSATION AND INDEMNITY, The lssuer shall pay the
Trustee reasonable compensation for its servives hereunder, and also all it reasonable expenses
and dishurserents, and shall, to the extent purmiuvd by law, indemnify and hold the Trustee
against any liabilities which iLmay iede in the prapoer exercise and performanee of il

harmless
powers and dulies hereunder, except with respect to jts own williul misconduet, nogligence or
breach of its nldigations hercunder. T e Issuer delaults in respect of the foregoing oblipations,
the Trustee may deduct the amaount owing to it from any moneys coming into its hands and
payible fo the Tasuer but oxelusive of the Rebate Fund and moneys from a drawing on any
Credit Facility, which right of payment shall e pios 1o the right of the holders of the Bonds.
Ihe pravision for indemnity shall survive the termination of he Indenture and, as 1o any

siggration as Trustee,

Trustee, s removal or

SECTION 1105, NO DUTY TO RENEW TNSURANCE. The Trustee shall be under na
duty to vffuct or Lo renew any insurance policy nor shall it incur any liabilily for the failure of
Lhe Tssuer to require or effect or renew isarance or lo foport or file claims of loss thereunder,

SECTION T1.06. NOTICE OF DEFALLT; RIGHT TCQ INVESTIGATE. The Trustee
shall give written nolice by first-class mail 1o registered Holders of @ Series of Bunds of all
dolawlts known to the Trustee, unless such defaults Bave been remedied (the term “defaults” for
purposes of this Section and Section 1107 being defined to include the events speeificd as
“Lvents of Default in Article X hereol, bul net including any notice or periods of grace
provided for therein); provided that, except in the case of o defaultin payment of principal or
interest or Redemption Price, the Trustee may withhold such notice so long, as it in good faith
determines that such withhalding i i the inlerest of e Bondholders, The Trustee shall not be
doemed 1o have tolice of any dofault other than a payment default under the Indenture or a
notification by o Credit Facilily laswer of o defaultunder its Credit Facility, unless rotified in
wriling of sueh default by the Tolders of at least o majorily of the aggregate principal amount
of the Ontstanding, Bonds of a Series. The Trustee may, however, ot any Hme reguine of the
Essuct full information as to the performance of any covenant hereunder, and if information
sabisfictory 1o it is nol fortheoming, the Trustee may make ar cause ta b made, al The expense

af the Tssuer, an investigation inte the affaies of Qe Tssuer.

SECTION 1107, OBLIGATION TO ACT ON DEFAULTS,  The Trustee shall be
under no obligation to ke any aclion in respect of any default or otherwise, pnless i1 s
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SECTION 1112, REMOVAL OF TRUSTLE, The Troster may be removed at any time
by cither (1) the Issuer, if no defaull exists under the Indenture, or (B) an instrument or
congurtenl instruments in writing, executed by the Owners of ot least o majoeity of the
aggregale principal amount of the Bonds then Outstanding and filed with the lsuer. A
photagraphic copy of any instrument or instruments filed with the
of this paragraph, duly certified by a Responsible Officor, shall be delivered promptly by the
Tssuer 4o Lhe Trustee and to any laying Agent, Kegistear, Authentivating Apent and Credic
ility Issuer, if any,

er under the provisions

lia

The Trustee may also be removed at any time for any breach of trust or for acting or
procecding I vielation of, or for failing to acl or prucuud in accordanee witly, any peovision of
the Indenture with respect 1o the duties and obligations of the Trustee by any court of
competent jurisdiction upon the application of the Issaer or the Holders of not less than a
majority of the aggropate principal amount of the Bonds then Quistanding,

SECTION ILI3. AMPQINTMENT OF SUCCESSOR TRUST) If the Trustee or any
suecessor Trustee resigns or s renoved or dissolved, or BF ils proporly or business is taken
under the control of any slale or federal couet or administrative body, a vacancy shall forthwith
exist in the office of the Trastee, and the Lssuer shall appoint asuceessor and shall mail notice of
suelh appointment by Tiesl-cliss mail 1o cach Bondholder as its name and add ppeat on the
Bond Register, and o the Paying Agenl, Registrar, Authenticating, Apent, Crodi Facility Issuer,
if any, and any rating agency that shall then have in effect o rating on any of the Bonds. 1 no
appointment of @ spevessor Truslee shall be made pursuant to the: furegoing provisions of this
Mastor Indenture prior to the date specificd in the notice of resignation or remuoval as the date
when sugh restpnation or removal was o fake offoct, the Flolders of a majority in aggyregate

principal amount of all Bonds then Outstanding imay appoint a successor Trustoo.

SECTION 1114, QUALIFICATION OF SUCCESSOR, A successor Trustes shall be a
bank or {rust company with trost powers, having, a combined net capital and surplus of ot least
50,000,000,

SECTION 11.15. INSTRUMENTS O SUCCESSION,  Any successor Traslee shall
execute, acknowledpe and deliver (o the Isoer an instrument accepting such appotntment
e, withamdany further act, deed, or eonveyanee,

horeunder and thereupon, such suecessor T,
shall brecome Tully vosted with all the vstates, properties, rights, powers, (rusts, duties aind
abligations of its predecessor in trust hereunder, with like effect as 10 originally named Trastee
herein. The Trustee ceasing o act hercunder, after deducting all amounts owed 1u the Trustee,
shirll pay over to the snceessor Trustee all moneys held by it herennder and, upon request of the
or Trastee, tha Trastee ceasing to act and the e shall execute and deliver an
ment or insleuments proepaved by the Issuer Uransterring to the succes

Rl

r Trustee all the

instr
stales, propertics, rights, powers and frusts hereunder of the predecessor Trastee, exeept for it
righls (o indemnily wnder Section (104 horeot.
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requested i wriling {0 do so by the Holders of at least a majority of the apgregate principal
amounl of fhe Ouistanding Bonds which are or woull be, upon the taking of such action,
subject to remedial proceedings under Article X of this Master Indenture, and {f i the Teustec’s
opinion steh action may tend ke invelve expense or lishilily, tnless itis also furnished with
indemnity satistactory to it

The Trustee may act on any requisilion,
i, comsenl, waiver, certificate,

SECTION 1108, RELIANCE BY TRUSTEE.
rexolution, nolice, tolegram, facsimile  transmission, regue
statement, affidavit, voucher, bond, ur othar papar or document which it in good faith belivves
Ly b genuine and to have been passed, sigoed or given by the persons purporting to be
authorized {which in the ease of the Issuer shall be o Kesponsible Officer) oy 10 have been
prepared and fumished pursuant b any of the provisions of the Indenture; the Trustew shall be
under no duly 1o make any investigation s Lo any stalement contained in any such instrument,
but may accept the simne as conelusive evidence of the accuracy of such statement.

SECTION 1109, TRUSTEE MAY DEAL TN BONI?S. The Trustee may in good faith
buy, sell, own, hold and deal in any of the Bonds and may join in any action which wny
Bondhalders may be endillod Lo lake with like effect a5 if the Trastee were pol a party to the
Inclenture, The Truster may also engage inor be interested in any financial or other transaction
with the Tssuer provided, however, that if the Uruster defermines that any such relation is in
vonflict with its duties under the Indentire, it shall eliminate the conflict or resign as Trustoe.

SECTION 11,10, CONSTRUCTION OF AMBIGUQUS FROVISIONS, The Truste:
may consteue any ambiguous or inconsistent provisions of the Indenture, and except as
atherwise provided in Adicle X111 of this Mastor Indenture, any construction by the Trustee
shall be binding upon the Bondholders, The Truster shall give prampt nolice to the Bsuer of
any infention to mike such construction.

SECTION 11,11, RESIGNATION QF TRUSTEE,  The Trustee may cesipn and be
discharged of the trusts ereated by the Indenture by written coxipgnation filed with the Secretary
of the Tastee nol less Uhan sixty (60) days before the date whe sucly pesighation is o take effec,
MNotice of such resignation shall be sent by ficst-class mail 1o cach Bondholder as its nane and
address appears on the Bond Register and to any Paying Agent, Rogistrar, Authenticating
Agentand Credil Facility Tssuer, it any, at [east sisty (60} days bedisre the resipnation is to take
effect, Such resignation shall take effect on the day specilied in (e Trustee’s notice of
tosignation unless a successor Trustee is previowsly appoinled, in which event the resignation
shall take effec] immedalely on the appointment of such suveessor; provided, howover, thal
ntwithstanding the foregoing, such resignation shall not take effeet until o suceessor Trostee
has been appointed. I a successor Trustee has not been appointed within ninely (90) days afler
the Trustee hus given ils notice of resigration, (e Tragtee may petition any courl of competont
jurisdiction for the appointment of o temporary successor Teusloe tseeve as Trostee until »
sucvessor Trustee has been dudy appointed. Notice of such resignation shall also be given 1o
any rating agency that shall then have in effeet a rating on any of the Bends,
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SECTION 1116, MLRGER OF TRUST Any carporation inte which any Trustes
hereunder miy e merped or wilh which it may be consolidated, or any corporation resulting
from any merger or consolidition to which any Trusioe bereundor shall be a panty, ar any
antially all of {he bond adminiztration business of
under the Indenture, without the

corporption which shall have purchased suly
the corporate trust department shall be the sue
execiation op Tiling, of any papaer or any further act on the part of (he parties heeelo, anything
herein to the contrary notwithstanding; provided, however, that any such successor corporadion
continuing 1o act as T'rustee hereunder shall meet the requirements of Seetion 1114 hereof, and
if such corporation does nol meet the aforesaid requirements, a successor Traster shall be
appaointed pursuant to this Article X1, The Trustee may not resign as the Paying Agent or the
Repistrar withoul resigiig as Trustoe,

o rusd

SECIION 11,17, EXTENSION OF RIGHTS AND. DUTIES OQF _TRUSTEE_TOQ
PAYING AGENT AND REGESIRAR, Ul provisions of Sections 11,02, 1103, 1104, 11,08,
TEO s 1110 Teveof are hereby made applicable to the Paying Agent and the Registror, s
appropriate, and any Terson serving as Paying Agent and/or Registrar, hereby enters into and
apgrees Lo comply with the covenants and agreements of the Indenture applicable to the Paying
Aggent and Registrar, respectively,

SECTION 1118, RESIGNATION OF _PAYING AGENT OR REGISTRAR.  The
Taying Agenl or Registrar may resipn and be discharged of the duties created by the Indenture
by executing an instrument in writing, rosigning such duties and specifying the date when such
resignation shall take effect, and filing the same with the lssuer, the Traslee, and any raling
agency flind shall then have in effect a rating on any of the Bonds, not less than farty-five (45)
days before the date specificd in such instrument when such resignation shall take effeet, and
by givitg weitten noliee of such resignation not less than Ahree (3) weeks prior o such
resignation dote to {he Bondholders, omtled fo their addresses as such appear in {he Bond

Register. Such resipnation shatl take effect on the date specified in such instrument and natiee,
but only if 3 successor Paying Agent or Registrar shall have been appointed as heretnalter
provided, in which event such r I Lake offoct imimediately upon the appeintment
of such successor Paying Agenl or Registrar. [ the successor Paying Agenl or Registrar shall
et have been appointed within a peeiod of ninety (00 days following the giving of nolice, then
the Paying Agent or Registrar shall be authorized (o petition any courl of competent jurisdiction
aying Agont or Registrar as provided in Section 11,22 hereof,

anation

Lo Approinl i siddssor

SECTION 11,19, REMOVAL OF PAYING AGENT OR REGISTRAR, The Faying
Agent or Registrar may be removed at amy time prior loany Bvenl of Defaudt by the Tssuwer by
filing, wilh the Paying, Agent or Registrar t be removed, and with the Trustee, win instrument or
instruments in wriling execated Dy The lssuere appointing 2 successor, or an instrument or
insteuments in weiting designating, and accompanicd by an instroment o appuointment by the
Lssuer of, sueh suceessor, Suceh romoval shall be effective Lhirty (30) days (or such longer period

as may be set forth in such instrument) after defivery of the instrumeal; provided, however, that
ey such removal shall Do effective unlil the suceessor Paying Agent or egistrar appointed
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hereunder shall execute, scknowledye and deliver o the Issuer an instrument aceepling such
appointmaent heroundor,

SECTION 11,20, APPOINTMENT _OF  SUCCESSOR  PAYING  AGE OR
REGISTRAR. In vase at any time the Paying Agent or Kegistrar shall be removed, or be
dissolved, or if ity property or affaies shall be taken under e control of any state or federal

court or administrative body because of insolvency or bimkrupley, or forany other reason, then
o vi nd ipser faclo exist i the eifice of the Faying Agent or Begistrar, as
the case may be, and a successor shall be appointed by the nd incase al any time the
Paying Agent or Registear shall eosign, thon a succossor shall be nppmm(‘d by the lssuer, After
any such appointment, notice of such wppointment shall be given by the Issuer o the
prodecessor Paying Agenl or Registrar, the suceessor Paying Agenl or Registrar, the Troster,
any rating ageney thal shall then bave i effect o raling onany of the Bonds, and all
Bondholdurs. Any new aying Agent or Registrar so appointed shall immedialely, and without
further act, suporsede the predecessor Paying Agent or Registrar.

awy shall forthwith

SECTION 1121, QUALIFICATEONS OF SUCCESSOR  PAYING AGENT OR
REGISTRAR. livery successor Paying Agent or Registrar (a) shall be a commercial bank or
trust company (i) duly organiaed nnder the Tiws of the Unilod States or any slate or territory
thereot, {i) authorized by law o perform all the duties imposed upon it by the Tadenlure and
i1} capable ol mecling s obligations heeeunder, and (b) shall have a combined net cqpilnl and
surplus of al least $530,000,000.

SECTION 1122, JUDICTAL APPOINTMENT OF 5UC SOR PAYING ACENT
QR REGISTRAR, In e at any time the Maying Agent or Registrar shall resign and no
appointment of A successor Paying Agent or Registrar shall be made pursuant to the foregoing
provisions of this Master Indenture prior to e date specifiod in the nolice of resignation as the
date when such resignation is to lake effeel, the retiring 1Paying Agent or Registrae iy
farthwith apply to o court of competent jurisdiclion for the appaintment of a suceessor aying
Agent or Registrar, Such court may thereupon, after such notice, it any, as it may deem proper
and proseribe, appoint 3 successor Paying Apont or Registrar. Notice of such appointment shall
be given by the Successor Registrar or Caying Apent to the Tssuer, the Trustee, any rating
ageney thal shall then have in effect a rating on any of the Bonds, and all Bondholders, 1 the
absence of such an appointment, the Trustee shall become Lhe Registrar or Paying Agent, or and

shall se notity the Lsuer, any rating agency that shall have Muul a rating on the Bonds, and all
Bondholders,

SECTION 1123, ACCEITANCE OF DUTIES RY SUCCRSS0R PAYING AGENT OR
STRAR. Any succussor Paying Agent or Registrar shall become duly vested with all the

REG
exkater
offuct as if originally named Caying Agent or Registrar herein, Upon request of such Faying
Agent ar Registrar, such predecessor Daying Apent or Registear and the Tssuer shall execute and

property, righls, powers, didies and obligations of it4 predecessor horounder, with like

deliver an instrument transferring o such successor Paying Agent or Reglstrar all {he estates,
property, rights wned powers hereunder of such predecessor Paying Agent ur Repistrar and such
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department, agency oe braneh thereef, or any other unit of government of the State, pravided,
howover, that the Tssuer shall have caused 1o be delivered o the Trustee an apinion of Bond
curily heeeol or adversely affect the

Conny ating thal such conveyanee shall not impair the
vights and remedies of the Bondbolders

el

(d) to make such changes as may be mecessary in ordor Lo reflect amendments to
Chaplers 170, 190 angd 197, Fleyeidit Statules, s0 long as, in the opinion of counsel To the Issuer,
such changes cither: (i) do not have an adverse eifeet on the Holdwrs of the Bonds; or (i} il such
chianges di have an adverse offect, that they nevertheless are required to be made as a result of
such amendments,

SECTION 13.02, AMENDMENTS WITH BONDHOTIDERS CONSENIL Subject to
the provisions of Section t3.03 hereaf, this Master Indenture may be amendod from time to inwe
by a Supplemental Indenture and any Supplemental Indenture approved by (e Owners of at
v of Hhe

loast 4 majorily in aggregate principal amount of the Bonds then Cutstanding in the ¢
Master Indentnre, and of The S of Bonds then Outstanding and secured by such
.‘-iupplvnwnln] Indenture in the case of an amendment of a .‘-iupplvnwnml Idlenture; provided
ihat wille cespect to (a) the interest payable upon any Bonds, (b) the dates of maturity or
redemption provisions of any Bands, () this Artice X1 and () the secarity provisions
hereunder or under any Supplemental Indeoture, which may only be amended by appreaval of
thee Owners of all Bonds ko bue so amended.

SECTION 13,03, TRUSTEE_AUTHORIZED 1Q JUN_IN _AMENDMEN AND
SUFPLEME RELIANCE_QN_COUNSEL. The Trustee is authorized o join in the

execution and delivery of any supplemental indenture or amendrent permitted by this Article
X1 and in so doing nuy rely anwritten opinion ot Counsel that such supplemental indenture
or amandment is so permitted and his been duly authorized by the Tssuer and that all (hings
necessary to make ita valid amd binding agreement hive been done,

ARTICLE XIV
DIFEASANCE

SECTION 1401, DEFEASANCE. When inferest oh, and prineipal or Redemption Vrive
(a5 the coase may be) of, the Bunds of a Seties or any portion theeeof io be defeased have been
paid, or there shall have been deposited with the Trusteo or such ather cserow agent desipnaled
in o Coectificd Resalution of e lssuer (the “Eserow Apent”) moneys sufticient, or Defeasance
Securities, (he principal of and inlerest on which, when due, together with any moneys,
remaining uninvested, will provide sufficient moneys to fully pay (i) such Bonds of o Series or
porlion {hereo 1o be defeased, and (i) any other sums payable hoteunder by the Issuer, the
right, title and inferest of the Trustee with respect b such Bonds of a Serics or portion thereo! e
B defeased shall thereupon cease, the Jien of the Tndenture on the Pledged Revenues, and the
Tunds aad Accounds estabdished goder the Indenture shall be defeased and discharged, and the
Trustee, on demand of the lssuer, shall release the Indenture as to such Bends of o 8
partion thereof 1o be so defeased and shall execate such documents to ovidones such release as

{ZOZHANTANFON |10 vy
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predecessor Paying Agent or Registrae shall pay over and deliver to the successor Paying Apenl
2ts at the time held by it hereunder.

or Repisrag all mobeys and othe

SECTION 11,23, SUCCFSSOR  BY MERGER OR  CONSOLIDATION. Any
carparation into which any Paying Agent or Registrar hereundes niay be merged or converted
or with which it may be consolidaled, or any corporation resulling from any merper or
consolidation tw which any Paying Agent or Registrar hereunder shall be o party, or any
corporation wihich slull have purchaded substantially all of the bond administeation business of
the corporate trust department shall be e suceessor Paying Agont or Registrar under the
TIndenture without the exceution or filing of any paper or any furher acl on the part of the
partics thereto, anything in the Indenture to the contrary nutwithstanding,

ACTS OF BONDHOLDERS; EVIDENCE OF OWNERSHIT OF BONDS

SHCTION 12,01, ACTS OF BONDHOLDERS; EVIDENCE_QF OQWNERSHID
Any action t be taken by Bondbolders may be vvideneed by one or more eoncurrent
i pueson o by an

s insteuments of similar lenor

wril igned or executed by such Bondholder.
agent appointed in writing The fact and date of the execution by any person of any such
inslrument may be provided by acknowledgment before s notary public or other ofticer
empowered to lake acknowledpments or by an affidavit of a withess 1o such exeeation. Any
action by the Owner of any Bond shall bind all future Owners of the sane Bond in respect of
anything done or suffered by the Jssuer, Trustee, Paying Agent or Registrar in purstance
theraof.

ARTICLE X111
AMENDMENTS AND SUPPLEMENTS

SECTION 13.01, AMENDMENTS AND SUPPLEMENTS WITHOLT
BONDHOLDERS’ CONSENT. This Master Indenture and any Supplimettal Indentare may
be amended or supplemented, from lme to ime, wilhout the consent of the Bondholdess, by a
Supplemental Indenture authorized by o Certified Resolulivn of the Issuer filed with the
Trustee, for one or more of the following purposes:

() to add additional covenanls of he Tssuer or 1o surrender any right or power
herein conferred upon the Issuer;

{ly) for any purpose nol ineonsistent with the terows of the hulentute, or to cure any
ambiguity or o cure, correel or supplenient any deleclive provision {whether beeause of any
incnsistency with any other provision hereol or otherwise) of the Indenture, in such manner as
shall not tmpair the secarity heteof or thereof or adversely affect the rights and remedies of The
Bondhulders:

() b provide Tor The vxeedtion of any and all contracts and other documents ax may
b required in order to elfeduale the conveyanoe of any Pregect to (he State, the County orany
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may b reasonably roquired by the Issuer and shall turn over o the Issoer ar to such Person,
body or authority as may be enlifled fo reavive the same all balances remaining in any Soties
Funds and Accounts upan the defeasance i whele of allof the Bonds of a Serics.

SECTION 14,02, RDEPOSIT OF FUNDS FOR PAYMENT OF BONDS. 1i the Issucr
duposita with the Tserow Agent moneys sufficient, or Dofeasanee Securitics, the principal of
and inferest on which, when due, together with any moneys eonvaining uninvested, will
provide sufficient moneys o pay the principal or Bedemption Price of any Bonds of a Serios
beeuming du, either at maturity or by redemption or otherwise, tgether with all interest
aceruing thereon fo the date of maturity or such prior redemption, and reimbaurses or causes o
be reimbursed or pays or cavses fo e aid the olher amounts sequired b be reimbursed o paid
under Seelion 1461 hateal, inerest on such Bonds of o S shall cease 1o acerue on such date
of maturity or prior redemplion and all Tiabilily of the lssuer with respect fo such Bonds of a
Series shall likewise cease, except os hereinafier provided; provided, however, that {a) if any
Bonds are to be redeemed prior Lo the maturity thereof, notice of the cedemplivn thereot shall
have been duly given in aceordance with the provisions of Section 802 hereof, or irrevacable
provision salislactory to the Trustee shall have been duly made for the giving of such noliew,
and (1) i the event thist any Bunds are not by their terms subject to redemption wilhin the next
succeeding sixty (60) days following a deposit of moneys with the Exerow Agent, in aceordanes
with this Soction, the ssuer shall have given the Faerow Apent, in form satislactory to the
Fserow Agent, irrevonable tnstructions to imail to the Owners of such Bonds ab their addressos
as they appear on the Bond Register, o notice stating thal a deposit in accordance with this
Soction has been made with the Bseeow Agent and that the Bonds 1o which such natice relates
are deemed o have been paidd in aceordance with this Seetion and stating such madueity or
reclemption date upon which moneys are o be available for the payment of the principal or
Redemption P'rice (as the o may boy of, and interest on, said Bonds of o Series. Thureafler
steh Bonds shall be deemed nol to be Outstanding beretnder and the Qwners of such Bonds
all e restricted exclusively to the (unds so deposited for any claim of whalsoover nature with
respect to such Bonds, and the lserow Agent shall hold such funds in trust for sueh Owners. At
e time of the deposit referred o above, there shall be delivered to the Bscrow Agent o
vertficalion from a lirm of indepeadent certifivd public accountants stating thal the principal of
and interest on the Defeasance: Securities, logether: with the stited amount of any eash
temmaining on depusit with the Escrow Agend, will be sufficient wilhout reinvestment Lo pay the
remaining principal af, tedemptivn promium, i any, and interest on such doefeased Bonds.

Maoney so deposited with e Becrow Agent which remains unclsimed thiee (3) years
aftor the date payment thereof becomes due shall, upon request of the Issuer, if the Basuer s ool
al the tine to the knowledge of the Lserow Agentin default with respecl ko any covenant in the
Indenture or the Bonds contained, be paid 1o the Tsswoer; and the Owners of the Bonds for which
he deposit was made shall thereafter be Jimited tooa claim against the Lssuer; provided,
however, that the Frerow Agenl, Defore making payment to the L imay, al the expense of
the Tssuer, cause a notice to be published i an Authorized Newspaper, stating (hat the monoy
rermaining uneclaimed will e retaened o the Bssuer afler acspegified dale,
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ARTICLE XV
MISCLLIANEOUS FROVISIONS

SECTION 15.01. LIMITATIONS ON RECOLT
for any claim based on the Jodenture or the Bonds ay
Issuer, officer, rmployee or agent, past, present or future, of the Laaer ar of any suveossor I:mdy
as such, cither directly oF through the Tssuer or any such successor body, under any
vonstitutional provision, statte or rule of law or by the enforcement of any assessment or
penally or otherwise.

. Mo peesonal wecourse shall be had
membaer of the Board of the

st

The Bonds are payable solely from the Pledged Revenues, and any other moneys held
by the Trustee under the Indenture for such purpese, There shall be to other recourse under
the Bonds, the Indenture or olherwise, against the lsuer or any other property now ar hereafter

owned by it

SECTTON 15.02. PAYMENT DATES. It any cise where an Interest Payment Date or
the maturity dale of the Bonds or the date fixed for the redemption of any Bonds shall be other
that a Business Lay, then payment of interest, principal or Redemplion Price noed nut be made
on such date but may be made on e next suceeeding Business [ay, with the sarne foree and
effeet as if made on the due date, and no inkerest onsuch paymont shall acerue for the period
after stch due date Jf payment is madw on such next suceeeding Business Day.

in

SECTION 15,03, NO_ RIGHTS CONFERRED ON_ OTHERS. Nothing, Tw
contained shall confer any right upon any Person other thim he parties hereto and the Halders
of the Bonds,

SECTION 1504, ILLEGAL PROVISIONS DISREGARDED. I any term of the
Tndentare v the Bonds or the application thereof for any reason or cireamstances shall to any
extent be held invalid ve onenfoeceable, he remaining provisions or the application of such
terms or provisions to Persons and situations other thin dhose ae to which it is held invalid or
unenfarcenble, shall nal be affected thereby, and cach remaining term and provision hereof and
thereof shall e valtd and eoloreed o the Tullest extent permilled by law,

SECTION 1505, SUBSTITUTE NOTICE. ¥ for any reason it shall be impossibde to
make duplication of any nolice required hereby in o newspaper or newspapers, heo such
publication in licu thereof ws shall be asde with fhe approval of the Trustee shall constitule
sufficiont publication of such notice,

SECTION 1506, NOTICES.  Any notice, demand, direction, request o olher
instrument authorized or required by the Indenture to be given o or filed with the suer or the
Trustee shall be deemed to have been sufficiently given or filed farall purposes of the Indenture
if and when personally delivered and receipted for, or sent by registered United States nnil,
et teceipl toquested, addressed as follows:

126254000 07RO 1511000 VA
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IN WITNESS WHEREQF, Flow Way Community Development Mistrict hig caused this
Master Indenture to be exceuted By the Chairman of its Board and its corporate seal o be
hereunto affixed, attestod by the Secretary or Assistant Sceretary of its Board and Wells Fargo
Bank, Nuational Association b coused this Master Indenture to be oxeouted by one of its
corporate offices, all a3 of the day and year first above written.

FLOW WAY COMMUNITY
DEVELOPMENT INSTRICT
[SRAL]
Attest; Ry

John Asher,
Board of Su

7 -m-'y.'—_
James/”, Ward, Secretary
Bowrd of Supervisors

WELLS  FARGO BANK, NATIONAL
ASSQUIATION, as Trustee, Paying Agent

(Nl —

- rJ Pt
isa Lerryberry Vice President

(2625401 0TLR IS 11O Y5}
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Flow Way Communily Dovelopment District
ofo IPWard & Associales, [1C

513 Northeast 137 Avenue

Hort Lavderdale, 11, 33301

Allention: District Manager

(0 Astothe Issuer -

Coleman Yovanovich Kowster
A0 Taminmi Tradl N, Suile 300
Naples, 11, 34103

ATTN: Creg Urbanei, Lisg,

With s copy o

Wells Fargo Bank, National Assuciation
Ohne Tndependent Drive, Saite 620
Jacksenville, FL 32202

Attention; Corporate Trust Deparlment

() Asitothe Trosteo -

Any of the forepsing, may, by hotiee senl to cach of the others, designate a difterent or
additional address @ which nolices under Hue Tndenture are to be sent.

e under the pravisions of the Indenture and nol
sion, subject al all reasonable times to

All documents received by the Trus
reqquired o be redulivered shall be retained in ity postes
Uhes ingpection of the lssuer, any Consullant, any Bondholder and the agents and reprosentatives

herenf a8 evidence in writing,

SECTION 15.07. CONTROLLIMG LAW. The Indenture shall be governed by and
construed in aceordimee with the laws of [he Stale.

ON 15,08, SUCCHSSORS ANIY ASSIGNS. All the covenanls, promises and
uer or by or on behalf of the
s nd ansipns, whether sa

=}
agreemonts in the Indenture contained by ar on behalf of the 1
Trustee shall bind wod inure Lo e bunefit of their respective suw

expressed or nol

ENCE ONLY, The table of contents
ed Tur convenience only and shall

SECTTON 15.09. TIEALMNGS FOR CONVENI
andd deseriplive Twadings in this Master Indenture are
nat control or affect the meaning, or consteaction of any of the provisions hereof.

El OM 15,10, COUNTERPARTS. This Master Indenture may be excculed inany
number of counterparts, cach of which when so executed and delivered shall be an oripinal; but

such counterparts shall lopethor constitute but one and the seme inslrument.

SECTION 15,11, APPENINCES ANI? EXHIBITS, Any and all appendices or exhibits
roforrod o in and attached 1o this Master Indenfuee are horeby incorporated herein and made a
part hereof forall pur]ioses.

{2620 0] MOGIERL O YR
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EXHIBIT A
LEGAL DERCRII'TTON OF
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

The prosent Boundaries of Flow Way Community Development District ane as fullow s

{ZOZSAM AR S LR, v}
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EXHIBIT C
[FORM CF BOND]

“The following legend shall appese on the Bond only if the Bonds are privately placed:

THIS BOND HAS NOT BEEN REGISTERED UNDLR THE SECURITIES ACT OF
1933, AS AMENDED, BASED UFON ITHE EXEMPTION FROM RECGISTRATION
AVAILABLE UNDER SECTION 3(a}2) THERE(W, AND MAY BE SOL1 OR OTHERWISE
TRAMSFERRED ONLY TO AN “ACCREDITED INVESTOR” AS SUCH TERM 1S
DEFINED 1IN 17 CL.R. SECTION 230501(:), OR ANY SUCCESSOK I"ROVISION
THERETO, IN ACCORDANCE WITIL AFILICABLE FRDERAL AND STATE SECURITIES
LAWS AND OTHERWISLE TN ACCORDANCE WITH THE FROVISIONS OF THE
INDENTURE REFERRED TO BELOW.

R-_

UNITLL STATES OF AMERICA
STATE OF FLORIDA
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
SPECIATL ASSFSSMENT BOND,
SERIES[ ]

Lniterast Rale Maiurity Date Date of Qripinal Tasuance CusH”

Rogistered Owner: —_— —
Frincipal Amount; == —

KNOW ALL PERSONS HY THESE PRESENTS that the Flow Way Communily
Development District (the “Issier™), for value recvived, hereby promises to pay {o the registered
d ssigne, on (e date specified above, from the sources

awner shawn above or registe
hereinafter meotioned, upon presentation and surtender hereof at the corparate teust office of

Woells Fargo Bank, Matienal Association, in Jacksonville, Florida, as paying agent (said Wells
Farge Bank, National Association and/or any bank or trust company to become successor
paying agend being herein called the “Caying Agent”), the Principal Amount set torth above
with interest thereon at the Interest Rule pee atngm set forth above, computed on 360-day yoear
af 30-day muonths, payable an the fiest day of May and November of cach year. Principal of this
Bond is payable at the corporate trust office of Wells Farygo Bank, National Association, lucated
in Jacksonville, Elorida, i lowfol money of the United States of America, Interest on this Bond
is payable by check or draft of the Paying Agent mode payabile Lo the registered awner and
mailed on each Interest PFayment Date to the address of the registered owner as such name and

{262R4700 1700151 1OCVE]
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address shall appear on the rogistry buoks of the Issuor maintained by Wells targo Bank,
Nativinal Association, as Reg ro(said Waells Fargo Bank, National Association and any
suceessar Registrar being herein callod the “Registrar”} at the close of business on the fillcenth
day of the calondar month preceding cach interest piyment date or the date on which the
principal of a Bund s to be paid (the “Record Daw”). Such interest shall be payable from the
Mot reeent Interest payment date next preceding the dake of autlwntieation hereof tw which
interest hiss been paid, unless The date of authenlication hereof 3 o May 1 or November | o

which interest has been paid, in which cose from the dite of authentication hereof, or unless
such date of authentication is prior o . 20, _, in which case Trom L20_, ar
unless the date of authentication hereol is between a Record Date and the next sucieeding
itilerest payracit date, in which case from sueh interest payment date, Any such intetest nat so
eregd owner

red at

punchully paid or duly provided for shall forthwith cease to be payable to the reg
on such Record Date and may be paid 10 the person in whose name this Bond s 1o
the close of Business vn 3 Spocinl Rucord Date for the payment of such defaulted inte
fixed by the Paying Agent, notice whereof shall be piven to Bondhelders of record as of the fifth
(5h} day prioe to such mailing, at their registered addresses, nol Tess than den (10) days prior o
such Special Record Date, or may be pakd, alany time in any other lawful manner, as more fully
provided in the Indenture (defined below),

REFERENCE 1S HEREBY MADI TO THE FURTHLER PROVISIONS OF THIS BOND
SETFORTILOMN THE KEVERSE SIDE HEREORF AND SUCH FTURTHER PROVISIOMNS SHALL
FOR ALL PURPOSES TIAVE THE SAME BITECT A% IF SRT FORTH ON THE FRONT SIDE
HERECE,

THE BONDS ARE LIMITLEL ORLICATIONS OF THE ISSUER PAYARLL 500LELY QU
OF THE PLERGED KEVENUES PLERGED THEREFOR UNDER THE INIENTURE AND
NETTTIER THE PROPERTY, THE FULL FATTTT AND CREDIT, NOR THE TAXING POWRR QF
TIF ISSURER, COLLIER COUNTY, FLORIDA, THE ER
POLINCAL SUBRTHVISION THEREOF, 15 PLEDCGE AS SECURITY FOR THE PAYMENT OF
THL BONDS, EXCEIT THIAT TR TSSUE I{ 15 OBLICATEDR UNDER THL INDENTURI 10
LEVY AND T EVIDENCI E CAUSE 10 BE CERTIFIED, FOR
(.'ULLL"(."UON, hl'l{(‘[AI. ASSHSSMINTS (AS IPEFINED IN THE INDENTURE) 1O SUCURE
BONDS 1O NOT CONSTTILITE AN INDEFTEDNESS OF THE
1S5URR, COLLIRR COUNTY, FLORIDA, TIE STATUL OF FLORIDA, OR ANY OT11ER
POLITICAL SUBLIVISION THEREOF WITHIN THE MEANING OF ANY CONSITIUTIONA]
OR STATUTORY PROVISION OR TIMITATION.

This Bond shall it be valid or become obligatory for any purpose or be entitled to any
buenefit or securily under the Indentare until it shall have been anthenticaled by exocution of the
Trustee, or such other authenticating agent as may be appointed by the Trosiee under the
Indenture, of the eertificate of authentivation endorsed heeeon.

[P0 /001 OB 13O0}

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds delivered pursuant to the within mentioned Indenture,

Date of Authentication:

WELLS  FARGO  BANK, NATIONAL

ASSOCTATION, as Trustee

By:
Autharized Agent

{20254/001/007G0151.DOCYS)
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IN WITNESS WELERECE, Flaw Way Commiunity Development District has caused this
Bond to be signed by the facsimile signature of the Chairman of #ts Board of Supervisars and a
facsimile of its seal to be imprinted hercon, and attested by the facsimile sighatues of the
Secrelary of its Board of Supervisors, all as of the date hereof.

FLOW WAY COMMUNLTY

DEVELOPMENT DISTRICT
[SFAL]

By:

Namus

Title: Chairman, Board of Supervisors
(SEAL)
Attesl:
By:
Name:
Title: Secratary, Board of Supervisors
(26254001 0760151, DOUVE)
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[Fawk of Band]

This Bond is vne of an authorized issue of Bonds of the Flow Way Community
Development District, a community develapment distriet duly created, organized and existing
under Chapler 190, Forida Statutes (the Uniform Community Development District Act of
TURD), s wmended {the “Act”) and Ordinance Mo, 02-09 of the Board of Caunty Cominissionars
ol Collior County, Elorida, designated as “Flow Way Community Revelopmoent District Special
Assessment Bonds, Svries “(the “Bunds™), in the apgregate principal amaunt of

Tollars (5 1ol like dale, tenor and effed, cxcept as (o humber,
The Bonds are being issucd under authority of the Tays snd Constitution of the State of Floridu,
including particularly the Act, to pay a porlion of the vosts of the acquisition and construetion
of exterior landscaping, improvenents, water and  wastewaler improvements, stormwaler
management improvements, envirenmental preseevation and mitigation and off-site roadway
improvements and incidental cods. The Bonds shall be issucd as fully segistered Bonds in
aulhorivznd denominations, as set forth in the Indenture, The Bonds aro issued under and
secured by a Master Trust Indenture dited as of 1, 20, (the Master Indentare”), os
amended and supplemented by a __ Supplemental Trust Indenture doted axs of I
20__ (the “Supplemental Indent and topether with the Master Incdenture, the “Indenture®),
cach by and between the Tasuer and the Trastoe, execled counterparts of which are on file
the corporate it wifice of the Trustee in Jacksonville, Florida,

Referenee is hereby made to the Indenture for the provisions, amory others, with
respeet to the custody and application of the proceeds of the Bonds issued under the Indeature,
the operation and application of the Debt Service Fund and other Funds and Accounts (each as
defined in the Indenture) charged with and plediged to the payiment of the principal of,
premium, if any, and he interest on the Bonds, the levy and the evidencing and certifying for
collection, of Special Assessmenls, te nature and extent of the seeutity for the Bonds, the terms
and conditions on which the Bonds are issued, the rights, duties and obligations of the lssuer
and of the Trustee under the Tndenture, the conditions undor which such Indenture may e
amendidd withoul e consent of the registered owners of Bonds, the conditions under which
suich Indonture may be amended with the consent of the registered owners of a majorily in
aggregate pringipal amount of the Bonds outstanding, and as to other rights and remedies of
1he repistered owners of the Bonds.

The registered owner of this Bond shall have no right 1o enfloree the provisions of the
Indenture or Lo institule action Lo enloree The covenants therein, or Lo lake any aetion willy
rospect 1 any event of default under the Indenture or to institute, appear in or dufend any suit
or other proceeding, with respect thereto, excepl as provided in the Indenture.

s vxprossly apteed by the ropisioted 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
1he [ssuer, Collier County, Florida, the State of Flarida arany uther political subdivision thereof,

or taxation in any form of any wal or peesonal proporty of the Issuer, Collier County, Flotida,

(26254001 ANTROIS LI WG}



the State of Florida or any oflwr palitical subdivision thereal, for the payment of the peincipal
of, premium, if any, and inerest on this Bond or the making of any other sinking fund and
other payments provided for in he Indenture, exeept for Spccial Assessments fo be assossed
and levied by the Issucr as set forth in the Indentare,

ance of this Bond, the registered awner hereof assents (o all the provisions

By the weeey
of the Indenture,

such torm s defined in

This Bond i payable from and secured by Pledged Revenues,
the Indenture, all in the manner provided o the Indenture. The Indenture provides for the levy
and the evidencing and certifying, of non ad valorem assessments in the form of Special
Assergnents [ secnee and pay the Bonds,

The Bonds are subject o redemption priee 1o maturity in the amounts, al the times and
in the manner provided below, All payments of the redemption price of the Bonds shall be
made on fhe dites specified Below. Upon any redemption of Bonds ather than in accordance
with scheduled Sinking Fund Installments, the Tsseer shall cause W be recaleulated and
delivered o the Trustee revised Sinking Fund Installments vealealiled so s to amorlize the
Ouistanding principal wmonnt of Bonds in sulstantially equal annual installments of pringipal
and interest (Subject o rounding to Authorized Denominations of principal) over the remaining
term of (e Bonds. The Sinking Fund Installments as o recaleulated shall not resall inoan
increase in the aggregate of the Sinking Fund Installents for all Bonds in any year. In the
everd of a redemption or purchase ocearting less than 45 days prior to s date on which a
Sinking Fund Installment is due, the faregoing recaleulation shall not be made w Sinking Fund
Tastallents duw in the yoar inwhich such redemption or purchase oceurs, but shall be made to

lely stiecueding and subsequoent years,

Sinking Fund Installments for the imme
Optional Redemption

The Bonds ace sabject 1o redemption al the aption of fhe suer in whole or i part at any
time on or after 1, al the redemption prives {expre sod as pereentiygy
principal amount o be redeemed) set forth below, phas ascerued intorest 1ot redemption dite,
upon notice from the Tasuer to the Teastee as set forth in the Indenture,

Redemption Period

{Both I2ates Inclugive) Redemption Price
Tovon o 31, . $

1, 8 al,

1, andd thereafler

NI BTDOC)
C-6

Notice of Redemplion

The Trustee shall cause notice of redemption to be mailed af Jeast thirty but not more
than sixdy days prior b the date of redemption te all pogistersd owners of Bonds to be redeemoed
(o sach owners appear un the books of the Registrar on (il £ifth (5Ih) day prior to such
mailing) and to cerlain additional parties as =ol forth in the Indenture; prnvid(‘d, however, thal
failuse b mail any such notice or any defect in thee notiee or the mailing thereof shall not affed
the validity of thw redemption of the Bonds fer which such nolice was duly mailed in
aecordance with the Indenture, If less than all of The Bonds shall be called for redemption, the
notice of redemption shall specily the Bonds (o be redecmed. On - the redemptlion date, the
Bonds called for redemption will be payable al the designated corporate trust office of the
Paying, Apent and on such date interest shall coase 1o accrue, such Bonds shall cease to be
entitlisd fo any benefil under the Indenture and such Bonds shall ol e deemed 10 be
outstanding under the provisions of By Indenture and the registered owne

s of sueh Bonds

shall Tave no rights in respeet thereol cxeept tn recelve payment of the redemption price
thereof, 16 the amount of funds so depusited with the Trustee, or otherwise available, 15
insufficient to pay the redemption price and inletest on all Bonds so called for redemption on
such date, the Trstee shall redeem and pay on sueh date an smount of sueh Bunds for which
such funds are sufficiont, selecling the Bonds to be redeemed by Jot fromamaonyg, all such Bonds
Tod for redemption on such date, and inlerest oo any Bonds not paid shall continue to aceruy,

s providid in the Indentura,

Partial Redemption of Bonds. 1 less than all the Bonds of o maturity are ta e redoemed,
the Trustee shall select the particular Bonds or portions of Bonds 10 be redeemed by lotin such
rearsorihle manner s e Teuslee i ils diseretion may determine, b e eadge of any partial
redemption of Bonds pursaant te an optivnal redemption, sudh redemption shall be elfectualed
by redeeming Bonds of such maturitics in such manoer as shall be spucificd by the lssuer in
writing, subsject to the provisions of the Indenture. In the case of any partial redomplion of
Bonds pursuant to an extraerdinary mardatory redemption, such redemption shall e
affectuited by redeeming Bonds pro rata among the malarities, trealing cach date on which a
Sinking Fund Tr separale maturity for such purpose, with the portion v be
redeemed [rom cach maturity being equal fo the product of the aggregate principal antounl of
Boruds to b redeemed multiplicd times a fraction the mmesator of which is the pringipal
amount of Bonds of such maturity vutslanding immediately prior to the redemplion date and
lhe denominator of which is the aggregale principal amount of all Bonds oulstanding

immediately prior o the redemption date.

The Issuer shall keep bouks for e repistration of the Bonds at the corpurate trust office
af the Registrar in Jacksonville, Florida, Subject L the restrictions contained in the ndenture,
the: Beonds may be transferred or exchanged by the registered owner thereol in person or by his
attorney duly authorized in writing only npon the books of the Lisuer kept by the Roegistear and
anly upon surrender thereof tagether with s weien inslrument of transter satisfactory to the
Registror duly executed by the segistored owner or his duly authorized atioroey. T all cases in
which the privilege of tansferring or exchanping Bonds i oxercised, the Issaer shall execate
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Mandatory Sinking Fund Redempltion

The Bonds are subjuct to mandatory sinking fund redemption an May 1in the years and
in the principal amounts sel forth below at a redemption price of 100% of (heir principal
amount plus accrued interest to the date of tedemption. Such prineipal amounts shall be
reduced as specified by the Issuer by the principal ameunt of any Bonds redeemed pursuant to
oplianal or exiraordinary mandalory redemption as set fortl abave ar purchased and cancelled

purstant lo e provisions of the Tndenture.

Principal Amount of Principal Amount of
Yeor Bonds 1o be faid Year Bonds o be Paid

Extraordinary Mandatory Redemption in Whole or in Part

The Bonds are subject 1o extraordinary mandadary redemption prior to malurity by {he
Tssuer in whole, on any date, or in part, on any inlerest payment date, at an extraordinary
mandatory redemption prive equal 1o 100% of the principal amount of the Bonds 1o be
redeemed, plus interest acerued o e redemplion date, () from moneys deposited into the
lond Kedemplion Fund follewing the payment in full of Special Assessments on any portion of
the District Lands i accordanee with the provisions of the Section 9.08(a) of the Indenture; (ii)
from moneys doposited into the Bond Redemption Pund following (he payment in full of
Spaecial Assessments on any portion of the District Lands as a result of any prepayment of
Special Assessments in accordance with the provisions of Section 9.08(b) of the Indenture; (i)
when sufficient moneys are on deposit in Ahe related Funds and Accounts (other than the
Rebate Fund and any other fund or ac
angd redeem all Quistanding Bonds and acerued interest thereon ta the redemption date in
addition to all amouwnls owed o Persons under the Indentare; (iv) unl
the applicable Supplemental Tndenture from moneys in excess of the Debl Service Reserve
rment dn the Debt Serviee Reserve Fund aeansfereed Lo the Bend Redemption Fund

count as providud in the Supplemental Indonture) to pay

otherwise pravided in

Requi
pursuant to the Indenture: (v} from excess moneys (ransferrsd from 1he Rovenue Fund o the
Hond Redemption Fund in acvordance with the Indenture; or (vi) from amounts ransferred to
the Series Accaunt of the Bond Redemption Fund from the Serics Account of the Acquisition
and Construction Fund in aceordanee with the Tndenture,
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and the Trustee or such ofher authenticating agent as may be appotated by the Trustee under
sall sthenticate and deliver a new Bond or Bonds in authorized fonm and in

the Indenture
like aggregate principal wmount in acoordance with the provisions of (he Tadesture. Every Bond
nted or surtendered for transfer or exchange shall be duly endorsed or accompanicd by a
instrumint of transfor in form satisfactory Lo the Trugtee, Taying Agent or the Registear,
duly exceuled by the Bondholder or hiy attorney duly authorized in writing,  Transafers and
exchanges shall e made without charge to the Bondholder, except thal the Issuer or the Trustee
may require payment of o sum sufficienl to cover any fax or ather governmental charge that
iy b imposed in connection with any trangfer or exchange of Bonds. Neither the Tssuer nor
the Registrar on beholf of the Issuer shall be required (i} to isse transfer or exchange any Lorel
durting a period beginning at the opening of business fifteen (15) days before the day of mailing
of v nolice of redamption of Bonds selected for redemption and ending at the close of business
on the day of such mailing, or (1) to transfor or exchange any Bond so selecled for redemption
in whaoke or in part.

The Isster, U Trustes, the Paying Agent snd e Registrar may deem g breal the
person in whose nane sy Bond shall b eegistered upon the books kept by the Registrar he
absolute vwner thereof (whether or nat sueh Bond shall be overdue and notwithstanding any
notation of ownership or other writing thereon made by anyone other than (he Jsoer, the
Trustee, the Paying Agent or e Repistrar) for the purpose of receiving payment of or on
account of the principal of, premium, i# any, sl interest on such Bond ag the same bocomos
duc, and for all ofher purposes. All such payments so mide to any sueh registered owner or
upon his order shall be valid and effoctual to satisfy and discharge the Hability upon such Bond
{0 the extent of the suny or sums so pnid, and neither the Issuer, the Trustee, the Paying Apenl,
nor the Begistrar shall be affectecd by any nutiee to the contrary,

IUis hereby cerlified and recitedd 1hat all aets, conditions and things required toexist, to
happen, and 1o be performed, proece dent ko amdd in the issuanee ol this Bond oxist, have
happened and have been preeformed in regular and due form and e as required by the lyws
anad Constitution of the State of Florida applicable thereto, including particularly the Act, and
Thint the sswance of This Bond, and of the issue of the Bonds of which this Bond is one, s in full
comp lianee with all constituliomal and stattory limitations or prov
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STATEMENT OF VALIDATION

This Bemd 12 aiws of a serios of Bonds which were validated by judgtnent of the Clreuit
Court of the Twenticth Judicial Cirguil of Florida, in and for Collier County, Flarida, rendured
ot {he day of 20

Chairman

Secretary

126254 001 A7 H0T 1,100 v}

ASSIGNMENT AND TRANSFER

w o tnda

FOR VALLIE RECFIVED  the undursigned  sells, assigns and - fran

{plese prind o typowtile name and address of assignes)

the within Band and all vighits theroander, and bereby irrevoeably constitutes snd appoinis

Attorney to trasiee the within Bond on the books kept for registration thereof, with full power
of substitution in the premises,

Sigaatire Guarantoe:

MOTICE; The signalure to this assignment

NOTICTE: Signature(s) must e guaruntuud
must correspond with the name of the

by a muember firm of the New York Slock
Exchange wr a commerdial bank or trust roy
company of the within Bond in every particular,

withoul alteration or enlargement or any

wd owner as iLappears upon the face

change whatsoever.

Plisasier tnserl sowial security or other

identifying number of Assignee,

2O ANTHOII 10K win)
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ABBREVIATIONS

The following abbrevistions, when psed in the inscription on the face of the within
Rond, shall be construed as though they were written aut in full according to applicable laws or

regulations:

TEN COM au tenants In common

TEN ENT as tenants by the entiretics

JTTEN - as joint tenants with rights of survivorship and
not as tenants in common

UNIFORM TRANSFER MIN ACT - Custodian

(Cust) (Minor)

Under Uniform Transter to Minors

{State)

Additional abbreviations may also be used though not in the above list,
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EXHIBIT

FORM OF REQUISEITON
FLOW WAY COMMUNITY DEVELOFMENT DISTRICT
SPECIAL ASSESSMENT BONDS, SERIES 2013

The undersigned, a Responsible Officer of the Flow Way Community Development
rict (ihe “Issoe”) hoereby submits the following requisilion for disbursement under and
er Teusl Inedoniture (rom the Tssuer to Wolls Farge Bank,

uant to he terms of The Ma

by that cortain Firsd Supplemental Trost Indenture doted s of Decomber [ 2013, (the
“Indenture”), (all capitalized teems pad heevin shall have the meaning aseribod to sueh ferm in

s Indenlure):
{AY  Requisition Number:
(1 Nime of Payee:
(%] Amount Vayable:

{1 Purpose for which paid or incareed {refes also W spuecific contract iFamount is
dueand payabile pursuant to a contract invalving, progress payments, or, stale
Costs of Tsginee, iFapplicable):

(L) Fund or Account from which disbursoment 1o be made:
The wndordigned horeby certifies that

1. 1 abligations in the stated amound set furth abouve have been incurred by

thee Lsser,

ar
I this requisition is for Costs of Issuance payable from the Acquisition and

Construction Fund that have not previously been paid;

P cach disbursement st forth above is a proper charge against the Acquisition and
Construction Funed;

a cach disbursement set forth above was incurred in connection with the
acquisition smd/or constrietion of e Project;

4, ciwh disbursemen( reprosels 3 Cost of the Project which has not previously been

pricl.

2625400 LAHITEI5L) 2w R]
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The undeesipned hereby further certifies that there has hal been Tiled with or served
upan the Issuer natice of any lien, right (o len, or atlachment upon, or clajin aifecting the right
fu rocy ayment of, any of the moneys payable (o the Payoe set forth above, which has not
Been released or will not be released simsultaneously with the payment hwereof.

vt

The undu
smling, payment on aceotnt of any retained percentage which the Tasuer is al the date of

ned hereby further certifies thal such requisition: containg no - ited

TepTe
such certificate entitled o retain,

Allached herets are originals of the inveiee(s) from the vendor ol the property avguired
or the services rendered with respoet o which disbursement i hereby requvestod.

FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT

By:
Respansible Officer

CONSULTING LNGINEER'S AFPPROYAL
TR NON-COST OF ISSUANCE REQUIESIS ONLY

If this requisition is for a disbursement Tor other than Costs of Tssaanae, e unduersigghed
Cansulting, Bagimeer hereby certifies that this disbursement s for s Costof the Project and s
corsisterd withs (i) the applicable aequisition or construction contract; (i) 1he plans and
speeilivalions tor the portion of the Project with sespecet o which such disbursement is being

made; wnd (i) 1he report of the Consulting lingineer, as such report shall have been amended
or modified on the date hereof,

Cormuliing Enginver

{20250 /001 /007601 AT W) 24/ /O0760 5 LUV
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SECOND SUPPLEMENTAL TRUST INDENTURE

BETWEEN

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

AND

U.S. BANK NATIONAL ASSOCIATION,
As Trustee

Dated as of April 1, 2015

Authorizing and Securing

$3,950,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)
Special Assessment Bonds, Series 2015
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THIS SECOND SUPPLEMENTAL TRUST INDENTURE dated as of April 1, 2015 (the
“Second 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 U.S. BANK NATIONAL
ASSOCTATION, 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 Second 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 of the Board of
County Commissioners of Collier County, Florida (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 to be governed by the Issuer are described more fully in
Exhibit A to the Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”)
between the District and the Trustee (referred to herein as the “District Lands”) currently
consist of approximately 829.74 acres of land located entirely within Collier County, Florida (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 Indenture, 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 2015-6 duly adopted by
the Board on February 10, 2015 authorizing, among other things, the sale of its Flow Way
Community Development District (Collier County, Florida) Special Assessment Bonds, Series
2015 in an aggregate principal amount not to exceed $7,000,000 for the purpose, among other
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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 2015 Bonds is referred to herein as the “Series
2015 Project”); and

WHEREAS, pursuant to the Master Indenture and this Second Supplemental Indenture
(hereinafter sometimes collectively referred to as the “Indenture”), the Issuer has determined to
issue $3,950,000 original aggregate principal amount of Flow Way Community Development
District (Collier County, Florida) Special Assessment Bonds, Series 2015 (the “Series 2015
Bonds”) to provide funds for the payment of the costs of the Series 2015 Project; and

WHEREAS, the proceeds of the Series 2015 Bonds will be used to provide funds for (i)
the payment of a portion of the costs of the Series 2015 Project, (ii) the funding of the Series 2015
Debt Service Reserve Account, (iii) the payment of a portion of the interest to come due on the
Series 2015 Bonds, and (iv) the payment of the costs of issuance of the Series 2015 Bonds; and

WHEREAS, the Series 2015 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 2015 Special Assessments (as hereinafter defined) levied on that portion
of the District Lands benefitted by the Series 2015 Project; and

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE WITNESSETH,
that to provide for the issuance of the Series 2015 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 2015 Bonds, and for and in consideration of the mutual covenants herein
contained and of the purchase and acceptance of the Series 2015 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 (hereinafter defined) as
security for the payment of the principal, redemption or purchase price of (as the case may be)
and interest on the Series 2015 Bonds issued hereunder and any other amounts owed
hereunder, and any Bonds issued on a parity with the Series 2015 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 2015 Bonds issued and to be issued under this Second
Supplemental Indenture, without preference, priority or distinction as to lien or otherwise
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“Completion Agreement” shall mean the Completion Agreement dated as of April 9,
2015, among 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 2015 Bonds, dated April 9, 2015, by and among the
Issuer, the Landowner, and the dissemination agent named herein.

“Debt Service Reserve Requirement” shall mean, with respect to the Series 2015 Bonds,
an amount, as calculated from time to time, equal to the least of (a) the maximum annual Debt
Service Requirement for the Series 2015 Bonds, (b) 125% of the average annual Debt Service
Requirement for Outstanding Series 2015 Bonds, and (c) 10% of the original stated principal
amount (within the meaning of the Code) of the Series 2015 Bonds, which is initially
$264,493.76, which is the maximum annual Debt Service Requirement for the Outstanding
Series 2015 Bonds 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 Phase 3 Engineer's Report for Flow Way
Community Development District dated January 2015 prepared by Waldrop Engineering, Inc.,
as amended and supplemented to date.

“Second Supplemental Indenture” shall mean this Second Supplemental Trust Indenture
dated as of April 1, 2015 by and between the Issuer and the Trustee, as supplemented or

amended.

“Indenture” shall mean collectively, the Master Indenture and this Second Supplemental
Indenture.

“Interest Payment Date” shall mean May 1 and November 1 of each year, commencing
November 1, 2015.

“Majority Owners” shall mean the Beneficial Owners of more than 50% of the Series
2015 Bonds Outstanding.

“Paying Agent” shall mean U.S. Bank National Association, and its successors and
assigns as Paying Agent hereunder.

“Pledged Revenues” shall mean with respect to the Series 2015 Bonds (a) all revenues
received by the Issuer from the Series 2015 Special Assessments levied and collected on that
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(except as otherwise specifically provided in this Second Supplemental Indenture) of any one
Series 2015 Bond over any other Series 2015 Bond, all as provided in the Indenture, and any
Bonds issued on a parity with the Series 2015 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 2015 Bonds issued, and any Bonds issued on a parity with the Series 2015
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 2015 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 Second Supplemental Indenture and the rights hereby granted
shall cease and terminate, otherwise this Second Supplemental Indenture to be and remain in
full force and effect.

ARTICLEI
DEFINITIONS

In this Second 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
April 9, 2015, relating to certain restrictions on arbitrage under the Code.

“Assessment Methodology” shall mean, collectively, the Flow Way Community
Development District Special Assessment Methodology Final Report — Series 2015 Bonds dated
April 9, 2015, including, without limitation, all exhibits and appendices thereto.

“Assessment Resolutions” shall mean Resolution Nos. 2015-3, 2015-4 and 2015-5 of the
Issuer dated January 13, 2015, January 13, 2015 and February 10, 2015, respectively, as amended
and supplemented from time to time.

“Authorized Denomination” shall mean, with respect to the Series 2015 Bonds, on the
date of issuance, in the denominations of $5,000 and any integral multiple thereof provided,
however, if any initial beneficial owner does not purchase at least $100,000 of the Series 2015
Bonds at the time of initial delivery of the Series 2015 Bonds, such beneficial owner must
execute and deliver to the Issuer and the Underwriter on the date of delivery of the Series 2015
Bonds an investor letter in the form attached hereto as Exhibit B.
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portion of the District Lands benefited by the Series 2015 Project, including, without limitation,
amounts received from any foreclosure proceeding for the enforcement of collection of such
Series 2015 Special Assessments or from the issuance and sale of tax certificates with respect to
such Series 2015 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 2015 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 2015 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 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 2015-6 of the Issuer dated February 10,
2015, pursuant to which the Issuer authorized the issuance of the Series 2015 Bonds in an
aggregate principal amount not to exceed $7,000,000 to finance, among other things, a portion of
the costs of the Project, specifying the details of the Series 2015 Bonds and delegating authority
to the Chairman or a Designated Member (as defined in the Resolution) to award and sell the
Series 2015 Bonds.

“Series 2015 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 Second Supplemental Indenture.
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“Series 2015 Bond Redemption Fund” shall mean the Series 2015 Bond Redemption
Fund established pursuant to Section 4.01(g) of this Second Supplemental Indenture.

“Series 2015 Costs of Issuance Subaccount” shall mean the Account so designated,
established as a separate Subaccount within the Series 2015 Acquisition and Construction
Account pursuant to Section 4.01(a) of this Second Supplemental Indenture.

“Series 2015 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 Second Supplemental Indenture.

“Series 2015 General Account” shall mean the Account so designated, established as a
separate Account under the Series 2015 Bond Redemption Fund pursuant to Section 4.01(g) of
this Second Supplemental Indenture.

“Series 2015 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 Second
Supplemental Indenture.

“Series 2015 Prepayment Account” shall mean the Account so designated, established as
a separate Account under the Series 2015 Bond Redemption Fund pursuant to Section 4.01(g) of
this Second Supplemental Indenture.

“Series 2015 Prepayment Principal” shall mean the portion of a Prepayment
corresponding to the principal amount of Series 2015 Special Assessments being prepaid.

“Series 2015 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 Second
Supplemental Indenture.

“Series 2015 Project” shall mean Phase 3 of the Project, as further described in the
Engineer’s Report, a portion of which will be financed with proceeds of the Series 2015 Bonds.

“Series 2015 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 Second
Supplemental Indenture.

“Series 2015 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 Second
Supplemental Indenture.

“Series 2015 Special Assessments” shall mean the Special Assessments levied on that

portion of the District Lands specially benefitted by the Series 2015 Project or any portion
thereof, which assessments correspond in amount to the debt service on the Series 2015 Bonds.
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ARTICLE I

THE SERIES 2015 BONDS

SECTION 2.01. Amounts and Terms of Series 2015 Bonds; Issue of Series 2015
Bonds. No Series 2015 Bonds may be issued under this Second 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 2015 Bonds that may be issued under
this Second Supplemental Indenture is expressly limited to $3,950,000. The Series 2015
Bonds shall be numbered consecutively from R-1 and upwards.

(b) Any and all Series 2015 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 2015 Bonds upon execution of this Second 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 2015 Bonds and deliver
them as specified in the request.

SECTION 2.02. Execution. The Series 2015 Bonds shall be executed by the Issuer
as set forth in the Master Indenture.

SECTION 2.03. Authentication. The Series 2015 Bonds shall be authenticated as
set forth in the Master Indenture. No Series 2015 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 2015 Bonds.

(a) The Series 2015 Bonds are being issued hereunder in order to provide
funds to (i) pay a portion of the costs of the Series 2015 Project, (ii) fund the Series 2015 Debt
Service Reserve Account, (iii) fund capitalized interest, and (iv) pay the costs of issuance of the
Series 2015 Bonds. The Series 2015 Bonds shall be designated “Flow Way Community
Development District (Collier County, Florida) Special Assessment Bonds, Series 2015,” and
shall be issued as fully registered bonds without coupons in Authorized Denominations.

(b) The Series 2015 Bonds shall be dated the date of original issuance thereof.
Interest on the Series 2015 Bonds shall be payable on each Interest Payment Date to maturity or
prior redemption. Interest on the Series 2015 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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“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 2015 Special Assessments.

“Substantially Absorbed” shall mean the date on which a principal amount of the Series
2015 Special Assessments equaling at least ninety-five percent (95%) of the then Outstanding
principal amount of the Series 2015 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 April 9, 2015, 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 2015 Bonds), refer to the entire Indenture.

Every “request,” “requisition,” “order,” “demand,” “application,” “notice,” “statement,”
” “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.

“certificate,

All words and terms importing the singular number shall, where the context requires,
import the plural number and vice versa.
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authentication thereof is prior to November 1, 2015, in which case from the date of original
issuance of the Series 2015 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.

(c) Except as otherwise provided in Section 2.07 of this Second Supplemental
Indenture in connection with a book entry only system of registration of the Series 2015 Bonds,
the principal or Redemption Price of the Series 2015 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 2015 Bonds. Except as otherwise provided in Section 2.07 of this
Second Supplemental Indenture in connection with a book entry only system of registration of
the Series 2015 Bonds, the payment of interest on the Series 2015 Bonds shall be made on each
Interest Payment Date to the Owners of the Series 2015 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 2015 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 2015 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 2015 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.
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SECTION 2.05. Debt Service on the Series 2015 Bonds.

(a) The Series 2015 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, 2025 $765,000 4.250%
November 1, 2035 1,200,000 5.000
November 1, 2045 1,985,000 5.375

(b) Interest on the Series 2015 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 2015 Bonds on the day before the default occurred.

SECTION 2.06. Disposition of Series 2015 Bond Proceeds. From the proceeds of
the Series 2015 Bonds received by the Trustee ($3,871,000),

(a) $264,493.76, which is an amount equal to the Debt Service Reserve
Requirement in respect of the Series 2015 Bonds, shall be deposited in the Series 2015 Debt
Service Reserve Account of the Debt Service Reserve Fund,

(b) $212,750.00 shall be deposited into the Series 2015 Costs of Issuance
Subaccount of the Series 2015 Acquisition and Construction Account and applied to pay costs of
issuance of the Series 2015 Bonds,

(c) $111,776.84 shall be deposited into the Series 2015 Interest Account and
applied to pay capitalized interest on the Series 2015 Bonds, and

(d) $3,281,979.40, constituting all remaining proceeds of the Series 2015
Bonds, shall be deposited in the Series 2015 Acquisition and Construction Account of the
Acquisition and Construction Fund to be applied to pay Costs of the Series 2015 Project in
accordance with Article V of the Master Indenture.

SECTION 2.07. Book-Entry Form of Series 2015 Bonds. The Series 2015 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 and the Trustee 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
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(d) A certificate of an Authorized Officer to the effect that, upon the authentication
and delivery of the Series 2015 Bonds, the Issuer will not be in default in the performance of the
terms and provisions of the Master Indenture or this Second 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.

Delivery to the Trustee of the net proceeds from the issuance and sale of the Series 2015 Bonds

is conclusive evidence of the satisfaction of the conditions precedent for authentication of the
Series 2015 Bonds.

[Remainder of page intentionally left blank]
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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 2015 Bonds in the form of fully
registered Series 2015 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 2015 Bonds, and hereby appoints U.S. Bank
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 2015 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 2015 Bonds.
In addition to complying with the requirements set forth in the Master Indenture in connection
with the issuance of the Series 2015 Bonds, all the Series 2015 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 and this Second Supplemental
Indenture;

(c) An opinion of Counsel to the District 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 Series 2015
Project being financed with the proceeds of the Series 2015 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 Series 2015 Project, (iii) all proceedings undertaken by the Issuer with respect to the
Series 2015 Special Assessments have been in accordance with Florida law, (iv) the Issuer has
taken all action necessary to levy and impose the Series 2015 Special Assessments, and (v) the
Series 2015 Special Assessments are legal, valid and binding liens upon the property against
which such Series 2015 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;
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ARTICLE III
REDEMPTION OF SERIES 2015 BONDS

SECTION 3.01. Redemption Dates and Prices. The Series 2015 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 III. All payments of the Redemption Price of the Series 2015 Bonds
shall be made on the dates hereinafter required. If less than all the Series 2015 Bonds are to be
redeemed pursuant to an optional redemption or an extraordinary mandatory redemption, the
portions of the Series 2015 Bonds to be redeemed shall be selected as provided in Section 8.03 of
the Master Indenture. Partial redemptions of Series 2015 Bonds shall be made in such a manner
that the remaining Series 2015 Bonds held by each Bondholder shall be in Authorized
Denominations, except for the last remaining Series 2015 Bond of each maturity.

(a) Optional Redemption. The Series 2015 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, 2025 (less than all Series 2015 Bonds to be selected by lot), at a Redemption Price
equal to 100% of the principal amount of Series 2015 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
2015 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 2015 Bonds to
be redeemed, plus interest accrued to the redemption date, as follows:

(i) from Series 2015 Prepayment Principal deposited into the Series
2015 Prepayment Account of the Series 2015 Bond Redemption Fund following the
payment in whole or in part of Series 2015 Special Assessments on any portion of the
District Lands in accordance with the provisions of Section 4.05(a) of this Second
Supplemental Indenture, including with excess moneys transferred from the Series 2015
Debt Service Reserve Account to the Series 2015 Prepayment Account of the Series 2015
Bond Redemption Fund resulting from such Series 2015 Special Assessment
Pprepayments pursuant to Section 4.01(f)(ii) of this Second Supplemental Indenture.

(ii) from amounts on deposit in the Series 2015 Debt Service Reserve
Account in excess of the Debt Service Reserve Requirement for the Series 2015 Bonds
and transferred to the Series 2015 Prepayment Account of the Series 2015 Bond
Redemption Fund in accordance with Section 6.05 of the Master Indenture and Section
4.01(f) hereof to be used for the extraordinary mandatory redemption of the Series 2015
Bonds.

(iii)  on or after the Completion Date of the Series 2015 Project, by
application of moneys remaining in the Series 2015 Acquisition and Construction
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Account of the Acquisition and Construction Fund not reserved by the Issuer for the
payment of any remaining part of the Cost of the Series 2015 Project, all of which shall
be transferred as specified in Section 4.01(a) hereof to the Series 2015 General Account of
the Series 2015 Bond Redemption Fund, credited toward extinguishment of the Series
2015 Special Assessments and applied toward the redemption of the Series 2015 Bonds
in accordance with the manner it has credited such excess moneys toward
extinguishment of Series 2015 Special Assessments which the Issuer shall describe to the
Trustee in writing.

(iv)  following condemnation or the sale of any portion of the Series
2015 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 Series 2015 Project to the Trustee by or on
behalf of the Issuer for deposit into the Series 2015 General Account of the Series 2015
Bond Redemption Fund in order to effectuate such redemption and, which moneys shall
be applied by the Issuer to redeem Series 2015 Bonds in accordance with the manner it
has credited such moneys toward extinguishment of Series 2015 Special Assessments
which the Issuer shall describe to the Trustee in writing.

() following the damage or destruction of all or substantially all of
the Series 2015 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 2015
General Account of the Series 2015 Bond Redemption Fund which moneys shall be
applied by the Issuer to redeem Series 2015 Bonds in accordance with the manner it has
credited such moneys toward extinguishment of Series 2015 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 Series 2015 Project would not be
economical or would be impracticable.

(vi)  from moneys, if any, on deposit in the Series 2015 Funds and
Accounts (other than the Rebate Fund) sufficient to pay and redeem all Outstanding
Series 2015 Bonds and accrued interest thereon to the redemption date or dates in
addition to all amounts owed to Persons under the Master Indenture.

(c) Mandatory Sinking Fund Redemption. The Series 2015 Bonds maturing on
November 1, 2025 are subject to mandatory redemption in part by the Issuer by lot prior to their
scheduled maturity from moneys in the Series 2015 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:
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Year Amortization Year Amortization
(November 1) Installment (November 1) Installment
2038 175,000 2043 225,000
2039 180,000 2044 235,000
2040 190,000 2045* 250,000
*Maturity.

SECTION 3.02. Notice of Redemption.

(a) When required to redeem Series 2015 Bonds under any provision of this
Second Supplemental Indenture or directed to redeem Series 2015 Bonds by the Issuer, the
Trustee shall give or cause to be given to Owners of the Series 2015 Bonds to be redeemed
notice of the redemption, as set forth in Section 8.02 of the Master Indenture.

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 2015 Acquisition and Construction Account.”
Proceeds of the Series 2015 Bonds shall be deposited into the Series 2015 Acquisition and
Construction Account in the amount set forth in Section 2.06 of this Second Supplemental
Indenture, together with any excess moneys transferred to the Series 2015 Acquisition and
Construction Account, and such moneys in the Series 2015 Acquisition and Construction
Account shall be applied as set forth in Article V of the Master Indenture and Sections 4.01(a)
and 3.01(b)(iii) of this Second Supplemental Indenture. After the Completion Date of the Series
2015 Project and after retaining in the Series 2015 Acquisition and Construction Account the
amount, if any, of all remaining unpaid Costs of the Series 2015 Project set forth in the
Engineers’ Certificate establishing such Completion Date, any funds remaining in the Series
2015 Acquisition and Construction Account shall be transferred to and deposited into the Series
2015 General Account of the Series 2015 Bond Redemption Fund and applied to the
extraordinary mandatory redemption of the Series 2015 Bonds.

There is hereby established within the Series 2015 Acquisition and Construction Account
of the Acquisition and Construction Fund held by the Trustee a “Series 2015 Costs of Issuance
Subaccount.” Amounts in the Series 2015 Costs of Issuance Subaccount shall be applied by the
Trustee to pay the costs relating to the issuance of the Series 2015 Bonds. Six months after the
date of issuance of the Series 2015 Bonds, any moneys remaining in the Series 2015 Costs of
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Year Amortization Year Amortization
(November1) _Install (November1) _Install
2016 $65,000 2021 $75,000
2017 65,000 2022 80,000
2018 70,000 2023 85,000
2019 70,000 2024 90,000
2020 75,000 2025* 90,000

*Maturity.

The Series 2015 Bonds maturing on November 1, 2035 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2015 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 Year Amortization
(N ber 1) Install (N ber 1) Install

2026 $95,000 2031 $120,000

2027 100,000 2032 130,000

2028 105,000 2033 135,000

2029 110,000 2034 140,000

2030 115,000 2035* 150,000
*Maturity.

The Series 2015 Bonds maturing on November 1, 2045 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2015 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 Year Amortization
(November 1) Install (November 1) Installmes

2036 $155,000 2041 $200,000

2037 165,000 2042 210,000
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Issuance Subaccount which have not been requisitioned by the Issuer to pay costs relating to the
issuance of the Series 2015 Bonds shall be deposited into the Series 2015 Acquisition and
Construction Account and applied as set forth in Article V of the Master Indenture and Sections
4.01(a) and 3.01(b)(iii) of this Second 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 2015 Revenue
Account.” Series 2015 Special Assessments (except for Prepayments of Series 2015 Special
Assessments which shall be deposited in the Series 2015 Prepayment Account) shall be
deposited by the Trustee into the Series 2015 Revenue Account which shall be applied as set
forth in Article VI of the Master Indenture and Section 4.02 of this Second 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 2015
Principal Account.” Moneys shall be deposited into the Series 2015 Principal Account as
provided in Article VI of the Master Indenture and Section 4.02 of this Second 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 2015
Interest Account.” Proceeds of the Series 2015 Bonds shall be deposited into the Series 2015
Interest Account in the amount set forth in Section 2.06 of this Second Supplemental Indenture.
Moneys deposited into the Series 2015 Interest Account pursuant to Article VI of the Master
Indenture and Section 4.02 of this Second 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 2015
Sinking Fund Account.” Moneys shall be deposited into the Series 2015 Sinking Fund Account
as provided in Article VI of the Master Indenture and Section 4.02 of this Second Supplemental
Indenture and applied for the purposes provided therein and in Section 3.01(c) of this Second
Supplemental Indenture.

(f) 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 2015 Debt
Service Reserve Account.”

(i) Proceeds of the Series 2015 Bonds shall be deposited into the
Series 2015 Debt Service Reserve Account in the amount set forth in Section 2.06(a) of
this Second Supplemental Indenture, and such moneys, together with any other moneys
deposited into the Series 2015 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 45 days prior to each Quarterly Redemption Date (or, if such date is
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not a Business Day, on the Business Day next preceding such day), the Trustee shall
determine the amount on deposit in the Series 2015 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 2015 Bonds as follows: (A) prior to the
Completion Date of the Series 2015 Project, to the Series 2015 Acquisition and
Construction Account of the Acquisition and Construction Fund, and (B) on and after
the Completion Date of the Series 2015 Project, such amounts shall be retained in the
Series 2015 Debt Service Reserve Account until otherwise applied as set forth herein
including redemption in accordance with Section 3.01(b)(ii) 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 2015 Special Assessment against such lot or
parcel as provided in Section 4.05(a) of this Second Supplemental Indenture, the District
shall determine the Debt Service Reserve Requirement for the Series 2015 Bonds taking
into account such optional prepayment and shall direct the Trustee to transfer any
amount on deposit in the Series 2015 Debt Service Reserve Account in excess thereof
(except for excess resulting from interest earnings) from the Series 2015 Debt Service
Reserve Account to the Series 2015 Prepayment Account of the Series 2015 Bond
Redemption Fund, as a credit against the Series 2015 Prepayment Principal otherwise
required to be made by the owner of such lot or parcel.

(iii) ~ Earnings on investments in the Series 2015 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 2015 Debt Service Reserve Account were valued by the Trustee there was a
deficiency in the Series 2015 Debt Service Reserve Account, or if after such date
withdrawals have been made from the Series 2015 Debt Service Reserve Account
and have created such a deficiency, then earnings on investments in the Series
2015 Debt Service Reserve Account shall be deposited to the credit of the Series
2015 Debt Service Reserve Account until the amount on deposit therein equals
the Debt Service Reserve Requirement for the Series 2015 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 the trust estate and the amount in the Series 2015 Debt Service
Reserve Account is not reduced below the then Debt Service Reserve
Requirement, then earnings on investments in the Series 2015 Debt Service
Reserve Account shall be applied as follows: (x) prior to the Completion Date of
the Series 2015 Project, to the Series 2015 Acquisition and Construction Account
of the Acquisition and Construction Fund, and (y) on and after the Completion
Date of the Series 2015 Project, to the Series 2015 Revenue Account of the
Revenue Fund.
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SECTION 4.02. Series 2015 Revenue Account. The Trustee shall transfer from
amounts on deposit in the Series 2015 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 2015 Interest Subaccount of the Debt Service Fund, an
amount from the Series 2015 Revenue Account equal to the interest on the Series 2015
Bonds due on such February 1, May 1, August 1 or November 1, less any amounts on
deposit in the Series 2015 Interest Subaccount not previously credited;

SECOND, no later than the Business Day next preceding each November 1, to the
Series 2015 Principal Account of the Debt Service Fund, an amount from the Series 2015
Revenue Account equal to the principal amount of Series 2015 Bonds Outstanding
maturing on such November 1, if any, less any amounts on deposit in the Series 2015
Principal Account not previously credited;

THIRD, no later than the Business Day next preceding each November 1, to the
Series 2015 Sinking Fund Account of the Debt Service Fund, an amount from the Series
2015 Revenue Account equal to the principal amount of Series 2015 Bonds subject to
sinking fund redemption on such November 1, less any amount on deposit in the Series
2015 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 2015 Debt Service Reserve Account, an amount from
the Series 2015 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 2015 Bonds; and

FIFTH, subject to the following paragraph, the balance of any moneys remaining
after making the foregoing deposits shall remain in the Series 2015 Revenue Account,
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.

Moneys held for the credit of the Series 2015 Revenue Account which are not otherwise
required to be deposited pursuant to this Section shall be retained therein and applied on
subsequent dates for the purposes and in the priority set forth above.

SECTION 4.03.
duly authorized under the Act and all applicable laws of the State to issue the Series 2015
Bonds, to execute and deliver the Indenture and to pledge the Pledged Revenues for the benefit
of the Series 2015 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
2015 Bonds, except for Bonds issued to refund all or a portion of the Series 2015 Bonds. The

Power to Issue Series 2015 Bonds and Create Lien. The Issuer is
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(g) Pursuant to Section 6.06 of the Master Indenture, the Trustee shall
establish a separate Series Bond Redemption Fund designated as the “Series 2015 Bond
Redemption Fund” and within such Fund, a “Series 2015 General Account” and a “Series 2015
Prepayment Account.” Except as otherwise provided in this Second Supplemental Indenture,
moneys to be deposited into the Series 2015 Bond Redemption Fund as provided in Article VI of
the Master Indenture shall be deposited to the Series 2015 General Account of the Series 2015
Bond Redemption Fund. Series 2015 Special Assessment prepayments shall be deposited
directly into the Series 2015 Prepayment Account of the Series 2015 Bond Redemption Fund as
provided in the Indenture.

(h) @) Moneys in the Series 2015 General Account of the Series 2015
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:

FIRST, to make such deposits into the Rebate Fund for the Series 2015
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 2015 General Account
of the Series 2015 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)(iii), (iv), (v) and (vi) hereof an amount of Series 2015 Bonds equal to the amount
of money transferred to the Series 2015 General Account of the Series 2015 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 2015 Bonds are subject to optional redemption pursuant to Section
3.01(a) hereof such amount of Series 2015 Bonds as, with the redemption premium, may
be practicable; provided, however, that not less than $5,000 principal amount of Series
2015 Bonds shall be called for redemption at one time.

(ii) Moneys in the Series 2015 Prepayment Account of the Series 2015 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) hereof an amount
of Series 2015 Bonds equal to the amount of money transferred to the Series 2015
Prepayment Account of the Series 2015 Bond Redemption Fund pursuant to the
aforesaid provision, for the purpose of such extraordinary mandatory redemption on the
dates and at the prices provided in Section 3.01(b)(i) hereof.
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Series 2015 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 2015 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
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 Assessment Liens.

(a) At any time any owner of property subject to the Series 2015 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 2015 Special Assessments by paying to the Issuer all
or a portion of the Series 2015 Special Assessment, which shall constitute Series 2015
Prepayment Principal, as directed in writing by the Issuer pursuant to the provisions of Section
4.01(h)(ii) of this Second Supplemental Indenture, plus accrued interest to the next succeeding
Quarterly Redemption Date (or the second succeeding Quarterly Redemption Date if such
prepayment is made within 45 calendar days before an Quarterly Redemption Date),
attributable to the property subject to Series 2015 Special Assessment owned by such owner;
provided, however, to the extent that such payments are to be used to redeem Series 2015 Bonds
in the event the amount in the Series 2015 Debt Service Reserve Account will exceed the Debt
Service Reserve Requirement for the Series 2015 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 Second Supplemental Indenture of Series 2015 Bonds, the excess amount shall
be transferred from the Series 2015 Debt Service Reserve Account to the Series 2015 Prepayment
Account of the Series 2015 Bond Redemption Fund, as a credit against the Series 2015
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 2015 Debt Service Reserve Account to equal or exceed the Debt Service Reserve
Requirement for the Series 2015 Bonds and accompanied by cash flows which demonstrate that,
after giving effect to the proposed redemption of Series 2015 Bonds, there will be sufficient
Pledged Revenues to pay the principal and interest, when due, on all Series 2015 Bonds that will
remain Outstanding.

(b) Upon receipt of Series 2015 Prepayment Principal as described in
paragraph (a) above, subject to satisfaction of the conditions set forth therein, the Issuer shall
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immediately pay the amount so received to the Trustee and clearly identify such amounts as
Series 2015 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 2015 Special Assessment has been paid in
whole or in part and that such Series 2015 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 2015 Prepayment Account
of the Series 2015 Bond Redemption Fund to be applied in accordance with Section 4.01(h)(ii) of
this Second Supplemental Indenture, to the redemption of Series 2015 Bonds in accordance with
Section 3.01(b)(i) of this Second Supplemental Indenture.

ARTICLE V
ADDITIONAL COVENANTS OF THE ISSUER

SECTION 5.01. Collection of Series 2015 Special Assessments. Notwithstanding
Section 9.04 of the Master Trust Indenture, at all times prior to the Issuer’s Fiscal Year ending
September 30, 2015, the Series 2015 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, 2016, pursuant to Section 9.04 of the Master Trust Indenture, Series 2015
Special Assessments levied on platted lots and pledged hereunder to secure the Series 2015
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 2015 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 2015 Special
Assessments in the manner and pursuant to the method so requested by the Trustee.

Any Series 2015 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 2015 Special Assessments.
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 2015 Special Assessments, including the Assessment Resolution and the
Assessment Methodology, and to levy the Series 2015 Special Assessments and any required
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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 2015 Bonds, (i) the Pledged Funds includes, without
limitation, all amounts on deposit in the Series 2015 Acquisition and Construction Account of
the Acquisition and Construction Fund then held by the Trustee, (i) the Pledged Funds 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 Funds 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.

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 shall 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 Bonds Outstanding under the Indenture. The Trustee shall
act in accordance with the directions of the Majority Owners.

ARTICLE VI

MISCELLANEOUS PROVISIONS

SECTION 6.01. Interpretation of Supplemental Indenture. This Second Supplemental
Indenture amends and supplements the Master Indenture with respect to the Series 2015 Bonds,
and all of the provisions of the Master Indenture, to the extent not inconsistent herewith, are
incorporated in this Second Supplemental Indenture by reference. To the maximum extent
possible, the Master Indenture and the Supplemental Indenture shall be read and construed as
one document.

SECTION 6.02. Amendments. Any amendments to this Second Supplemental
Indenture shall be made pursuant to the provisions for amendment contained in the Master
Indenture.
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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 2015 Bonds, when due. The
Assessment Methodology shall not be amended without written consent of the Majority
Owners.

SECTION 5.03. Foreclosure of Assessment 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 2015 Special Assessments and Series 2015
Bonds.

If any property shall be offered for sale for the nonpayment of any Series 2015 Special
Assessment and no person or persons shall purchase such property for an amount equal to the
full amount due on the Series 2015 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 2015 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 2015 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 2015 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 2015 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 2015 Bonds Outstanding and the Series 2015 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 2015 Special Assessments.

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. Acknowledgement Regarding Series 2015 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 2015 Bonds, the
Series 2015 Bonds are payable solely from the Pledged Revenues and any other moneys held by
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SECTION 6.03. Counterparts. This Second 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 Second Supplemental Indenture are hereby
incorporated herein and made a part of this Second 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 2015 Bonds or the date fixed for
the redemption of any Series 2015 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
2015 Bonds.

SECTION 6.07. Patriot 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 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.

IN WITNESS WHEREOF, Flow Way Community Development District has caused this
Second 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 Second 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
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Attest:
By:

John Asher, Chairperson
Board of Supervisors

James P. Ward, Secretary

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:
Scott Schuhle, Vice President
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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 2015 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 on February 26, 2002, designated as
“Flow Way Community Development District (Collier County, Florida) Special Assessment
Bonds, Series 2015 (the “Series 2015 Bonds”), in the aggregate principal amount of $3,950,000 of
like date, tenor and effect, except as to number. The Series 2015 Bonds are being issued under
authority of the laws and Constitution of the State of Florida, including particularly the Act.
Proceeds of the Series 2015 Bonds shall be used to (i) pay a portion of the costs of the Series 2015
Project, (ii) fund the Debt Service Reserve Requirement for the Series 2015 Bonds, (iii) the
payment of a portion of the interest to come due on the Series 2015 Bonds, and (iv) pay the costs
of issuance of the Series 2015 Bonds. The Series 2015 Bonds shall be issued as fully registered
Bonds in authorized denominations, as set forth in the Indenture. The Series 2015 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 Second Supplemental Trust Indenture dated as of April 1, 2015 (the “Second
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EXHIBIT A

FORM OF SERIES 2015 BOND
[Par Amount]
UNITED STATES OF AMERICA

STATE OF FLORIDA

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)
Special Assessment Bonds, Series 2015

Interest Maturity
Rate Date Dated Date cusip
. 1% November 1, 20[__] April 9, 2015 [ 1
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 November 1, 2015. 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. 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 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 November 1,
2015, 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
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Supplemental Indenture”), by and between the Issuer and the Trustee (the Master Indenture
and the Second 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 2015 Bonds issued under the
Indenture, the operation and application of the Series 2015 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 2015 Bonds, the levy, and the evidencing
and certifying for collection, of Series 2015 Special Assessments, the nature and extent of the
security for the Series 2015 Bonds, the terms and conditions on which the Series 2015 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 2015 Bonds outstanding, and as to other rights and remedies of
the registered owners of the Series 2015 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 2015 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.

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
2015 Special Assessments to secure and pay the Series 2015 Bonds.

The Series 2015 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
2015 Bonds shall be made on the dates specified below. If less than all the Series 2015 Bonds are
to be redeemed pursuant to an optional redemption or an extraordinary mandatory
redemption, the portions of the Series 2015 Bonds to be redeemed will be selected as provided
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in the Master Indenture. Partial redemption of Series 2015 Bonds shall be made in such a
manner that the remaining Series 2015 Bonds held by each Bondholder shall be in Authorized
Denominations.

Optional Redemption

The Series 2015 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, 2025 (less than all Series 2015
Bonds to be selected by lot), at a Redemption Price equal to 100% of the principal amount of
Series 2015 Bonds to be redeemed plus accrued interest from the most recent Interest Payment
Date to the redemption date.

Extraordinary Mandatory Redemption

The Series 2015 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 2015 Bonds to be redeemed, plus interest accrued to the redemption date, as follows:

(i) from Series 2015 Prepayment Principal deposited into the Series 2015
Prepayment Account of the Series 2015 Bond Redemption Fund following the payment
in whole or in part of Series 2015 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 2015 Debt Service Reserve Account to the Series 2015
Prepayment Account of the Series 2015 Bond Redemption Fund resulting from such
Series 2015 Special Assessment prepayments pursuant to the Indenture.

(ii) from amounts on deposit in the Series 2015 Debt Service Reserve Account
in excess of the Debt Service Reserve Requirement for the Series 2015 Bonds and
transferred to the Series 2015 Prepayment Account of the Series 2015 Bond Redemption
Fund in accordance with the Indenture to be used for the extraordinary mandatory
redemption of the Series 2015 Bonds.

(ili)  on or after the Completion Date of the Series 2015 Project, by application
of moneys remaining in the Series 2015 Acquisition and Construction Account of the
Acquisition and Construction Fund not reserved by the Issuer for the payment of any
remaining part of the Cost of the Series 2015 Project, all of which shall be transferred to
the Series 2015 General Account of the Series 2015 Bond Redemption Fund, credited
toward extinguishment of the Series 2015 Special Assessments and applied toward the
redemption of the Series 2015 Bonds in accordance with the manner it has credited such
excess moneys toward extinguishment of Series 2015 Special Assessments which the
Issuer shall describe to the Trustee in writing.

(iv)  following condemnation or the sale of any portion of the Series 2015
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 Series 2015 Project to the Trustee by or on behalf of the Issuer for
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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 Year Amortization
(November 1) Installment (November 1) Installment
2026 $95,000 2031 $120,000
2027 100,000 2032 130,000
2028 105,000 2033 135,000
2029 110,000 2034 140,000
2030 115,000 2035* 150,000
*Maturity.

The Series 2015 Bonds maturing on November 1, 2045 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2015 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 Year Amortization
(November 1) Installment (November 1) Installment
2036 $155,000 2041 $200,000
2037 165,000 2042 210,000
2038 175,000 2043 225,000
2039 180,000 2044 235,000
2040 190,000 2045 250,000
*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
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
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deposit into the Series 2015 General Account of the Series 2015 Bond Redemption Fund
in order to effectuate such redemption and, which moneys shall be applied by the Issuer
to redeem Series 2015 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2015 Special Assessments which the Issuer shall
describe to the Trustee in writing.

) following the damage or destruction of all or substantially all of the Series
2015 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 2015 General Account
of the Series 2015 Bond Redemption Fund which moneys shall be applied by the Issuer
to redeem Series 2015 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2015 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 Series 2015 Project would not be economical or would be impracticable, such
certificate upon which the Trustee shall be entitled to rely.

(vi)  from moneys, if any, on deposit in the Series 2015 Funds and Accounts
(other than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2015
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 2015 Bonds maturing on November 1, 2025 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2015 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 Year Amortization
(November 1) Install (November 1) Installmes

2016 $65,000 2021 $75,000

2017 65,000 2022 80,000

2018 70,000 2023 85,000

2019 70,000 2024 90,000

2020 75,000 2025* 90,000
*Maturity.

The Series 2015 Bonds maturing on November 1, 2035 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2015 Sinking Fund Account established under the Indenture in satisfaction of applicable
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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.

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
26254/003/00971888.DOCXv6 A-7



Registrar shall be required (a) to transfer or exchange Bonds for a period of 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.

[Remainder of Page Intentionally Left Blank]
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds delivered pursuant to the within mentioned Indenture.
Date of Authentication: 20

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Vice President
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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
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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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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.
e
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.
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1. The Purchaser has authority to purchase the Bonds and to execute this
letter, any other instruments and documents required to be executed by the Purchaser in
connection with the purchase of the Bonds.

2. The Purchaser is an “accredited investor” within the meaning of Chapter
517, Florida Statutes, and the rules of the Florida Department of Financial Services
promulgated thereunder, and the Purchaser is purchasing the Bonds for its own account
and not with a view to distribution; provided that any subsequent disposition or transfer
of the Bonds shall at all times remain in control of the Owner thereof.

3. The Purchaser has been supplied with a copy (either electronic or
printed) of 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 Bonds.

4. The Purchaser has read the Offering Document relating to the Bonds,
understands the risks described therein including, without limitation, the information
relating to the Issuer, the Developer, the Project, the Series 2015 Project and the risks
associated with purchasing or owning the Bonds, and has independently evaluated the
factors associated with its investment decision to purchase the Bonds.

5. The Purchaser understands that the Bonds are not registered under the
Securities Act and that such registration is not legally required as of the date hereof; and
further understands that the Bonds (a) are not being registered or otherwise qualified for
sale under the “Blue Sky” laws and regulations of any state, (b) will not be listed in any
stock or other securities exchange, (c) will not carry a rating from any rating service and
(d) will be delivered in a form which is not readily marketable.

6. The Purchaser has extensive experience in financial and business matters,
including the purchase of bonds issued by a special district of the State of Florida (the
“State”) wherein the obligation of the special district to make said payments constitutes
a limited obligation payable solely from special assessments levied by the special district
for such purpose, and the Purchaser is able, independently, to evaluate the merits of,
and to bear the risk of, the investment represented by the purchase of the Bonds.

7. The Purchaser understands that (a) the Bonds are not secured by any
pledge of any moneys received or to be received from any taxation by the Issuer, State of
Florida or any political subdivision thereof, (b) the Bonds do not and will not represent
or constitute a general obligation or a pledge of the faith and credit of the Issuer, the
State of Florida or any political subdivision thereof; and (c) the liability of the Issuer with
respect to the Bonds is limited to the Security as set forth in the Indenture.

8. The Purchaser acknowledges and agrees that its rights to challenge,

object, enforce or otherwise make claims related to the Bonds and this transaction are
limited to those provided for in the Indenture.
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EXHIBIT B

FORM OF INVESTOR LETTER

April 9, 2015

Flow Way Community Development District
c/o

FMSbonds, Inc.
20660 W. Dixie Highway
North Miami Beach, Florida 33180

U.S. Bank National Association

Global Corporate Trust Services

550 West Cypress Creek Road, Suite 380
Ft. Lauderdale, FL 33309

Re:  $3,950,000 Flow Way Community Development District (Collier County,
Florida) Special Assessment Bonds, Series 2015 (the “Bonds”)

Ladies and Gentlemen:

The undersigned is authorized to sign this letter [on behalf of [Name of Beneficial
Owner]], as the beneficial owner (the “Purchaser”) of $
referenced Bonds maturing on _____, bearing interest at the rate of ___ % per annum and
CusIP #

of the above-

The undersigned acknowledges that the Bonds were issued for the purpose of providing
a portion of the funds necessary to finance the acquisition and construction of certain public
infrastructure described in the Preliminary Limited Offering Memorandum dated March 19,
2015 (“Offering Document”), each of the Flow Way Community Development District (the
“Issuer”) and relating to the Bonds. The undersigned further acknowledges that the Bonds,
which include the Bonds, are secured under that certain Master Trust Indenture dated as of
December 1, 2013 (the “Master Indenture”), as supplemented and amended by the Second
Supplemental Trust Indenture dated as of April 1, 2015 (“First Supplement” and collectively
with the Master Indenture, the “Indenture”), each between the Issuer and U.S. Bank National
Association, as trustee (the “Trustee”), which creates a security interest in the trust estate
described therein (the “Security”) for the benefit of the Owners of the Bonds. Capitalized terms
used, but not defined, herein shall have the meanings assigned thereto in the Indenture.

In connection with the purchase of the Bonds by the Purchaser, the Purchaser hereby
makes the following certifications, representations and warranties upon which you may rely:
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Very truly yours,
[Name of Beneficial Owner]

By:
Name:
Title:
Date:

Or

[Name], an Individual
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Attorneys at Law
Citrus Center

255 South Orange Avenue
Suite 1350

Orlando, FL 32801

Tel 407.426.7001

Fax 407.426.7262

April 9, 2015

Flow Way Community Development District
Naples, Florida

U.S. Bank, National Association
Ft. Lauderdale, Florida

$3,950,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2015

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 $3,950,000 Special Assessment
Bonds, Series 2015 (the “Series 2015 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 and
amended by Resolution No. 2015-6 duly adopted by the Board on February 10, 2015
(collectively, the “Resolution”). The Series 2015 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 a Second Supplemental Trust Indenture dated as of April 1, 2015 (the “Second
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.

The Series 2015 Bonds are being issued to (i) pay a portion of the costs of the Issuer’s
Series 2015 Project, (ii) fund the Series 2015 Debt Service Reserve Account in an amount equal to
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Flow Way Community Development District
U.S. Bank, National Association

April 9, 2015

Page 2

the Debt Service Reserve Requirement for the Series 2015 Bonds, (iii) pay a portion of the
interest to come due on the Series 2015 Bonds, and (iv) pay certain costs of issuance of the Series
2015 Bonds.

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 2015 Bonds and the Indenture.

The Series 2015 Bonds are payable from the Pledged Revenues which consists of (a) all
revenues received by the Issuer from the Series 2015 Special Assessments levied and collected
on that portion of the District Lands benefited by the Series 2015 Project, including, without
limitation, amounts received from any foreclosure proceeding for the enforcement of collection
of such Series 2015 Special Assessments or from the issuance and sale of tax certificates with
respect to such Series 2015 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 Series 2015 Indenture.

The Series 2015 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 2015 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.
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Flow Way Community Development District
U.S. Bank, National Association

April 9, 2015

Page 3

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 2015 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.

3. The Series 2015 Indenture creates a valid lien upon the Pledged Revenues for the
security of the Series 2015 Bonds.

4. Interest on the Series 2015 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, such interest is taken into
account in determining adjusted current earnings for purposes of computing the alternative
minimum tax on corporations. The opinion set forth in the preceding sentence is 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 2015
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 2015 Bonds to be included in gross income for federal income tax purposes
retroactively to the date of issuance of the Series 2015 Bonds.

It is to be understood that the rights of the owners of the Series 2015 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, the exercise 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 any
offering material relating to the Series 2015 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
2015 Bonds. In addition, we have not been engaged to and, therefore, express no opinion
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
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regarding federal income or state tax consequences arising with respect to the Series 2015 Bonds
other than as expressly set forth herein.

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. Delivery of this opinion
to parties other than the Issuer does not create an attorney-client relationship with such parties.

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.
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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%

Amenity Failties 10493 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.

24 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 0&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 SFWMD
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 ﬁ?[zilézgglental 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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LOCATION MAP
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DISTRICT BOUNDARY
SKETCH AND DESCRIPTION
(Exhibit 2 of Ordinance 02-09)
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LEGAL DESCRIPTION OF NICEWONDER PROPERTY SOUTH

A PARCEL OF LAND LYING IN SECTIONS 15 AND 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST,
COLLIER COUNTY, FLORIDA, SAID PARCEL OF LAND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS;

Beginning ot the South Quarter Comer of said Section 22; thence S.89'09'08"W., a distance of 990.31 feet; thence
N.01110'06™W., a distance of 1,332.41 feet; thence N.B9'07'39"E., a distance of 328.98 feet; thence N.0112'58"W., o
distance of 1,332.56 feet; thence S.89°0610°W., o distance of 655.72 feet: thence N.01°06'47"W.. a distance of
1,332.31 feet; thence S.89°04'26"W., a distance of 653.40 fest; thence N.01°00'48"W., a distance of 1,331.97 feet;
thence S.89°02°41"W.,, o distance of 651.08 feet: thence N.00'59'06"W., a distance of 2,662.98 feet; thence
N.00"59'00"W., g distance of 98B8.18 faet to the point of curve of a non tangent curve to the left, of which the
radius point lies N.21°31°'58"W., a radial distance of 359.00 feet; thence northeasterly along the are, through a
central angle of 29°40'27%, a distance of 185.93 feet to a point of reverse curve to the right having a radius of
381.00 feet and g central angle of 18°46'56™; thence northeasterly along the arc, a distance of 124.90 feet to a
point of reverse curve to the left having a rodius of 312,00 feet ond a central angle of 27°38'40"; thence
northeasterly along the arc, a distance of 150.54 feet to a point of reverse curve to the right having a radius of
1,988.00 feat and a central angle of 03°33'22": thence northeasterly along the arc, a distance of 123.39 feet to a
point of reverse curve to the left having a rodius of 412.00 feet and a central angle of 35'06'17"; thence northerly
along the arc, a distance of 252.43 feet to o point of raverse curva to the right having a radius of 188.00 feet and
a central angle of 24°47'52"%; thence northerly clong the arc, a distance of 81.317 feet; thence N.23“10'48"E., a
distance of 139.54 feet to o point of curve te the right having a radius of 98.00 feet and a central angle of
107°41°02"; thence easterly along the arc a distance of 184.18 fest to o point of reverse curve to the left having o
radius of 212.00 feet and a central angle of 53'55'06" thence eastarly along the arc, o distance of 199.50 feet;
thence N.76°56'44°E., a distance of 98.12 feet to o point of curve to the right having a radius of B8.00 feat and o
central ongle of 44°42'20%; thence easterly along the arc o distance of 68.66 fest; thence 5.58°20'56°E., a distance
of 38.87 feet to a point of curve to the left having a radius of 112.00 feet and a central angle of 71°41'55"; thence
easterly along the arc a distance of 140.15 feet to a paint of reverse curve to tha right having a radius of 225,00
feet and a central angle of 28'55'44"; thence northeasterly along the are, a distance of 113.60 feat to g point of
reverse curve to the left having a radius of 212.00 feet and a central angle of 27°20'10"; thence northeasterly along
the arc, o distance of 101.15 feet to a polnt of reverse curve to the right having a radius of 38.00 feet and a
central angle of 58°26'43"; thence easterly along the arc, o distonce of 38.76 feet to o point of reverse curve te
the left having a radius of 212.00 feet and a central angle of 3215'37™ thence easterly along the are, a distance
of 119.37 feet to a point of reverse curve to the right having o radius of 188.00 feet and o central angle of
23'02'51"; thence easterly aleng the arc, a distance of 75.62 feet to a point of reverse curvs to the left having a
radius of 212.00 feet and a central angle of 46°44'53"; thence easterly along the arc, o distance of 172.97 feet to
a point of reverse curve to the right having o radius of 188.00 feet and a central angle of 289'28%; thence
casterly along the arc, a distance of 92.94 feet to o point of reverse curve to the left having g radius of 212.00
feet and a central angle of 30°42'52%; thence northeasterly along the arc, a distance of 113.65 feet; thence
N.51"38'22"E., a distance of 75.67 feet to a point of curve to the right having o radius of 188.00 faet and a central
angle of 56°37'01%; thence easterly along the arc a distance of 185.77 feet: thence S.71°44'38"E., o distance of
215.48 feet to o polnt of curve to the left having a radius of 312.00 feet and a central angle of 15'36'30"; thence
easterly along the arc a distonce of 84.99 fest to a point of reverse curve to the right having o radius of 138.00
feet and a central angle of 30718°08™; thence easterly clong the arc, a distance of 72.99 feet to a point of raverse
curve to the left having a radius of 162.00 feet and o central angle of 38742'28%; thence easterly aleng the arc, a
distance of 109.44 faet to a point of reverse curve to the right having a radius of 138.00 feet and a central angle
of 34'18'32"; thence easterly along the orc, a distance of B2.55 feet to a point of reverse curve to the left having
a radius of 162.00 feet ond o central angle of 32718'53"; thence easterly along the arc, o distance of 91.37 feet;
thence N.86712"12°E., a distance of B0.8B feet to a point of curve to the right having o rodius of 138.00 feet

(SEE SHEET 3 OF 3 FOR CONTINUATION)
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and a central angle of 93°01'46"; thence southeasterly along the arc a distance of 224.07 feat to a point of raverse
curve to the left having a radius of 312.00 feet and o central angle of 60'40'03%; thence southeosterly along the
arc, a distance of 330.36 feet to a point of compound curve to the left having a radius of 112.00 fest and a
central angle of 29°30'43"; thence scsterly along the are, a distance of 57.69 feet to a point of reverse curve to
the right having a rodius of 308.00 feet and a central angle of 71116'11™; thence southeasterly along the arc, a
distance of 383.12 feet to a point of compound curve to the right having a radlus of 908,00 feet ond g central
angle of 30'33'57"; thence southerly along the arc, a distance of 484.39 fest to o point of reverse curve to the left
having a radius of 112.00 feet and o central angle of 68'43'29"; thence southeasterly along the arc, o distance of
134.34 feet; thence S.57°50'09°E., a distance of 74.98 feet to a point of curve to the lsft having a radius of
512.00 feet and a central angle of 3722'29"; thence easterly along the arc a distance of 333,98 feet to a peint of
reverse curve to the right having a rodius of 488.00 feet and a central angle of 1846'33" thence easterly along the
arc, a distance of 155.66 feet to a point of raverse curve to the left having a radius of 512.00 feet and o central
angle of 3319'39%; thence easterly along the arc. o distance of 287.82 fest to a point of reverse curve to the right
having o radius of 488.00 feet and a central ongle of 2054’59 thence easterly along the arc, a distance of 178.15
feet to a point of reverse curve to the left having a radius of 212.00 feet and a central angle of 25'30'56"; thence
easterly along the arc, a distance of 94.41 feat to a point of reverse curve to the right having o rodius of 588.00
feet and a central angle of 21°09'09"; thence easterly along the arc, a distance of 217.08 feet to a point of reverse
curve to the left having a radius of 103.00 feet ond a central angle of 30°35'07"; thence easterly along the ore, a
distance of 54.98 feet; thence N.55'42'20"E., a distance of 160.49 faet; thence S.01°43'53"E., a distance of 738.04
feet; thence S.01°41'44"E,, o distance of 2,676.29 feet; thence S.01°42'40"E., a distance of 1,334.41 feet; thence
S.BO'04'26"W., o distance of 1,306.80 feet; thence S.01°30'38"E., a distance of 2,667.44 feet; thence S.89°08'23"W.,
a distance of 164.50 feet; thence S.01°29'06"E., o distance of 1,333.63 feet: thenca S.8940'34™W., a distance of

1.155.54 feet to the POINT OF BEGINNING.
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EXHIBIT 5

UPLAND/WETLAND/FLOW-WAY LOCATION
(Exhibit 8 of Ordinance 02-09)

18



EXHIBIT 8

POTENTIAL EASEMENT

UPLAND PRESERVE
100.8 ACRES FLOW-WAY UPLAND

MIRASOL

re"a'e] WETLAND PRESERVE
*etet] 746.2 ACRES FLOW—WAY WETLAND

FLOW—WAY CONVEYANCE
36.5 ACRES WITHIN MIRASOL
EZ2223 256 ACRES WITHIN TERAFINA

29.3 ACRES WITHIN OLDE CYPRESS

COCONATCNEE CANAL
INNOKALEE ROAD MRE4Y




EXHIBIT 6

MASTER DISTRICT
WATER FACILITIES

19



SCALE: 1" = 400

I \PROFERTY LINE
] DISTRICT BOUNDARY \
|

PRESERVE AREA"8" AN

FLOW WAY

PRESERVE AREA"A"

w
o
4
4]
ok
£52
20z
333 |
oty
I !
‘ H PRESERVE AREA 'B" 1
1 1 NS AMENITY
| ‘\ ‘\‘ \ \ CAMPUS K
I FLOW WAY i > N
4 - 7 PRESERVE
Il > Y AREA"C" t
-
CONNECT TO =

j) 1
i
/)| PRESERVE ~ -
/) || AREA'E'
-

e N ‘ [x/r\\mg
| ]

\ @E@nv <
iz

\

\

\

PRESERVE AREA"A"

DISCOVERY 4 10
CENTERISALES Bl \ K
CENTER I \ o

_——

—_—

N

\\DISTRICT BOUNDARY

DISTRICT BOUNDARY

IMMOKALEE ROAD

PRESERVE AREA "A"

GOLF course—_ | \Q\Q\ s

iR : 1= 2
T o S ©) =
IER i e L S TEVCT, WAI_DROP
CB?{‘/]B S Hb PRESERVE AREA "F" = . _) | EN G
=== _ _ _BROKEN BACK RD.(FUTURE C.R, 951 EXTENSION) — ——— — — ———
= =

M. T
WATER FACILITIES
EXHIBIT 6

PREPARED FOR:

BOARD OF
SUPERVISORS
‘ FLOW WAY CDD

FILENAME 27601106.dwg
UPDATED: 5/31/13




EXHIBIT 7

MASTER DISTRICT
WASTEWATER FACILITIES
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MASTER SURFACE WATER MANAGEMENT
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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. 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 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 1,121
single family and multi-family dwelling units, an 18-hole bundled golf course and amenity
campus. The project will be developed in multiple phases.

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 +/- PEI}%?X{ OF
Surface Water Management 144.64 17.43%
Single Family Residential 162.56 19.59%
Multi-Family Residential 28.90 3.48%
Road Rights-of-Way 63.28 7.63%
Conservation Areas 214.98 2591%
Golf Couifr,1 ;eﬁ;:]sislg/iilirsit::ance 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.

1.2 PURPOSE AND SCOPE OF THIS REPORT

The purpose of this report is to establish the qualified cost for Phase 3 of the Development,
being financed by the Series 2015 Bonds. This is accomplished by first following the Cost
Allocation Methodology, established within the Phase 1 & 2 report and outlined in Section
3.0 of this report. Once the Phase 3 proportional value of the estimated District costs of
construction has been calculated, the appropriate cost will be allocated for the Phase 3
Special Assessment. The allocated costs for Phases 1 & 2 were not updated, as this report
only applies to Phase 3.

The Special Assessments will fund the capital improvement plan for certain Phase 3 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 Phase 3 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 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 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.

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:

e Potable water facilities included 10” and 12” water main along Esplanade Blvd., 10”
and 12” water main along Torre Vista Ln., and 6”, 87, and 10” water main pipe
within the residential parcels and amenity campus.

e Wastewater facilities included 8” and 15 gravity main, 8” and 10” force main, and
two pump stations to service Phases 1 & 2.

e Irrigation facilities included 4, 67, 8”, 10, and 12” PVC irrigation mains and one
irrigation pump located on the south side of Lake #7.

e Surface water management system included a proportionate share of the total
infrastructure.

e Preserve area included a proportionate share of the total preserve costs.

3



3.0 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 width 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.

3.1 SURFACE WATER MANAGEMENT

The Surface Water Management System, which consists of the Earthwork and Drainage
Facilities, has an overall cost of $17,500,000.00, as outlined in the Master Engineer’s
Report. 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 Impervious Area | Pervious Area Total Area ERU
Type Value
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
Multi-family 0.06 0.04 0.1 0.82

Utilizing the cost allocation discussed above, and the proposed unit count for the District
(excluding Phases 1 & 2), the following table illustrates the cost distribution per product

type.

The total remaining cost is equal to the total project cost minus the costs associated with the
Phase 1 & 2 improvements.

TABLE 3 - PROJECT REMAINING
SURFACE WATER MANAGEMENT - PROPORTIONAL INDIVIDUAL
PROPERTY COST

Total Surface
Prrroy(;uect Number of Units Mar\ﬁa[ggenien ¢
Facility
52' Lot 260 $3,083,220.40
57" Lot 43 $764,875.83
62' Lot 110 $2,400,168.10
76' Lot 70 $2,091,846.40
90' Lot 18 $582,734.80
Multi-family 304 $2,956,096.00
Golf Cou‘rs'e and 0 $0.00
Amenities
Total 805 $11,878,941.53




TABLE 4 - PHASE 3
SURFACE WATER MANAGEMENT - PROPORTIONAL INDIVIDUAL
PROPERTY COST

Product Number | Total Surface Water
Type of Units | Management Facility
52' Lot 64 $758,946.56
57" Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 23 $687,320.96
90' Lot 18 $582,728.58
Multi-family 0 $0.00
Golf Course
and Amenities 0 $0.00
Total 105 $2,028,996.10
3.2 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 5
WATER & WASTEWATER - ERU VALUE CALCULATION

Land Use Category AXgrgu(llS(;};l g Flow Rate gﬁi
52' Lot 2900 247 1.00
57" Lot 3700 353 1.43
62' Lot 3500 327 1.32
76' Lot 4340 439 1.78
90' Lot 5070 536 2.17
Multi-Family - 200 0.81
Colf Course & : 4000 16.22
Amenity




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 gallon 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 (excluding Phases 1 & 2) is shown in Tables 7, 8§,
and 9.

The total remaining cost is equal to the total project cost minus the costs associated with
Phase 1 & 2 improvements.

TABLE 6 - PROJECT REMAINING
WATER & WASTEWATER - PROPORTIONAL INDIVIDUAL PROPERTY COST

Product Total Water
Water Sewer
Type and Sewer
52' Lot $270,345.26 $391,998.42 $662,343.68
57" Lot $64,046.06 $92.866.79 $156,912.85
62' Lot $151,473.57 $219,636.67 $371,110.24
76' Lot $129,441.05 $187,689.52 $317,130.57
90' Lot $40,670.23 $58,971.84 $99,642.07
Multi-family $686,875.02 $995,968.78 $1,682,843.80
Golf Course and $16.861.62 $24.44935 | $41,310.97
Amenities
Total $1,359,712.81 $1,971,581.37 | $3,331,294.18




TABLE 7 - PHASE 3
WATER & WASTEWATER - PROPORTIONAL INDIVIDUAL PROPERTY COST

Product Total Water
Type Water Sewer and Sewer
52' Lot $66,547.20 $96,493.44 $163,040.64
57" Lot $0.00 $0.00 $0.00
62' Lot $0.00 $0.00 $0.00
76' Lot $42,530.63 $61,669.41 $104,200.04
90' Lot $40,670.23 $58,971.84 $99,642.07
Multi-family $0.00 $0.00 $0.00
Golf Course and $0.00 $0.00 50.00
Amenities
Total $149,748.06 $217,134.69 $366,882.75
33 IRRIGATION DISTRIBUTION SYSTEMS

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.

TABLE 8
IRRIGATION SYSTEM - ERU VALUE CALCULATION
Land Use Pervious ERU
Category Area Value
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
Multi-family 0.04 0.5
Amenity 7 79.1




Utilizing the above ERU Value Calculation, the Proportional Individual property Cost for
the Irrigation System (excluding Phases 1 & 2) is shown below in Table 10, 12, and 13.

The total remaining cost is equal to the total project cost minus the costs associated with
Phase 1 & 2 improvements.

TABLE 9 - ENTIRE PROJECT
IRRIGATION - PROPORTIONAL INDIVIDUAL PROPERTY COST

P;oyci)lzct Units Cost
52' Lot 260 $510,556.80
57" Lot 43 $86,854.89
62' Lot 110 $141,278.68
76' Lot 70 $93,687.61
90' Lot 18 $35,658.44
Multi-family 304 $269,882.42
Amenity 1 $155,359.94
Total $1,293,278.78

TABLE 10 - PHASE 3
IRRIGATION - PROPORTIONAL INDIVIDUAL PROPERTY COST

Product Units Cost
Type
52' Lot 64 $125,675.52
57" Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 23 $30,783.07
90' Lot 18 $35,657.58
Multi-family 0 $0.00
Amenity 0 $0.00
Total $192,116.17
34 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 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 11
EXTERIOR LANDSCAPING - ERU VALUE CALCULATION
Individual | Individual ERU
Property Property
Value
Type Area
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
Multi-family 0.1 0.62

Based on the ERU Values, the costs allocated to each property within the District (excluding
Phases 1 & 2) are as follows:

The total remaining cost is equal to the total project cost minus the costs associated with
Phase 1 & 2 improvements.

TABLE 12 — PROJECT REMAINING
EXTERIOR LANDSCAPING - PROPORTIONAL INDIVIDUAL PROPERTY COST

Individual Number Exterior
Property Type | of Units | Landscaping Cost
52" Lot 260 $349,986.93
57" Lot 43 $71,883.99
62' Lot 110 $176,438.40
76' Lot 70 $142,645.25
90' Lot 18 $43,323.08
Multi-family 304 $252,951.78
Total $1,037,229.43
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TABLE 13 - PHASE 3
EXTERIOR LANDSCAPING - PROPORTIONAL INDIVIDUAL PROPERTY COST

Product Type I(:I,[}l SII];: Cost
52' Lot 64 $86,151.04
57" Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 23 $46,869.15
76' Lot 18 $43,323.08
Multi-family 0 $0.00
Total $176,343.28
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 14
OFFSITE IMPROVEMENTS - ERU VALUE CALCULATION
Individual
Property Trips ERU
Value
Type
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
Multi-family 7 0.7

By utilizing the above ERU values to allocate the Offsite Improvement Costs, the following
costs per land use (excluding the Phase 1 & 2 units) result.

The total remaining cost is equal to the total project cost minus the costs associated with
Phase 1 & 2 improvements.
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TABLE 15 — PROJECT REMAINING
OFFSITE IMPROVEMENTS - PROPORTIONAL INDIVIDUAL PROPERTY COST

Individual Number Offsite
Property Type | of Units | Improvement Cost
52' Lot 260 $309,374.00
57" Lot 43 $51,165.70
62' Lot 110 $130,889.00
76' Lot 70 $83,293.00
90' Lot 18 $21,420.90
Multi-family 304 $253,210.72
Total $849,353.32

TABLE 16 — PHASE 3
OFFSITE IMPROVEMENTS - PROPORTIONAL INDIVIDUAL PROPERTY COST

Individual Number Offsite
Property Type | of Units | Improvement Cost
52' Lot 64 $76,153.60
57' Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 23 $27,367.70
90' Lot 18 $21,418.20
Multi-family 0 $0.00
Total $124,939.50
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

12



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.

TABLE 17
ENVIRONMENTAL MITIGATION - ERU VALUE CALCULATION

Individual | Individual ERU
Property Property
Value
Type Area
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
Multi-family 0.1 0.62

Based on the ERU Values, the cost allocated to each property within the District (excluding
Phases 1 & 2) is as follows.

The total remaining cost is equal to the total project cost minus the costs associated with
Phase 1 & 2 improvements.

TABLE 18 - ENTIRE PROJECT
ENVIRONMENTAL MITIGATION - PROPORTIONAL INDIVIDUAL PROPERTY
COST

Individual Number oo
Property Type | of Units Mitigation Cost
52' Lot 260 $513,314.51
57 Lot 43 $105,429.61
62' Lot 110 $258,775.71
76' Lot 70 $209,212.54
90’ Lot 18 $63,540.37
Multi-family 304 $370,995.06
Total $1,521,267.80
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TABLE 19 —- PHASE 3
ENVIRONMENTAL MITIGATION - PROPORTIONAL INDIVIDUAL PROPERTY
COST

Individual mber S
PrO((ilu‘;td"}lype 1:;1 Ulll)iis Mitigation Cost

52' Lot 64 $126,354.56

57 Lot 0 $0.00

62' Lot 0 $0.00

76' Lot 23 $68,741.26

90' Lot 18 $63,540.37

Multi-family 0 $0.00

Total $258,636.19
3.7 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.

TABLE 20
PROFESSIONAL & PERMIT FEES - ERU VALUE CALCULATION
Individual | Individual ERU
Property Property
Value
Type Area
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
Multi-family 0.1 0.62

Based on the ERU Values, the cost allocated to each property within the District (excluding
Phases 1 & 2) is as follows:

14



TABLE 21 — PROJECT REMAINING

PROFESSIONAL & PERMIT FEES - PROPORTIONAL INDIVIDUAL PROPERTY

COST
Individual Number Professional &
Property Type | of Units Permit Fee Cost

52' Lot 260 $606,645.00
57" Lot 43 $124,598.53
62' Lot 110 $305,825.60
76' Lot 70 $247,251.00
90’ Lot 18 $75,096.51
Multi-family 304 $438,448.37
Total $1,797,865.01

The total remaining cost is equal to the total project cost minus the costs associated with

Phase 1 & 2 improvements.

Based on the above ERU Values, the costs allocated to each property within the District is as

follows:

TABLE 22 — PHASE 3

PROFESSIONAL & PERMIT FEES - PROPORTIONAL INDIVIDUAL PROPERTY

COST
Individual Number Professional &
Property Type | of Units Permit Fee Cost

52' Lot 64 $149,328.00
57" Lot 0 $0.00

62' Lot 0 $0.00

76' Lot 23 $81,239.61
90’ Lot 18 $75,093.10
Multi-family 0 $0.00
Total $305,660.72

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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TABLE 23

COST PER INDIVIDUAL PROPERTY TYPE

Surface Water I Exterior Offsite Environmental | Professional &
Parcel Type Water Wastewater Irrigation . e . . Total
Management Landscaping | Improvements mitigation Permit Fess
52' Lot $11,858.54 $1,039.80 $1,507.71 $1,963.68 $1,346.11 $1,189.90 $1,974.29 $2,333.25 $23,213.28
57' Lot $17,787.81 $1,489.44 $2,159.69 $2,019.88 $1,671.72 $1,189.90 $2,451.85 $2,897.64 $31,667.94
62' Lot $21,819.71 $1,377.03 $1,996.70 $1,284.35 $1,603.99 $1,189.90 $2,352.51 $2,780.23 $34,404.42
76' Lot $29,883.52 $1,849.16 $2,681.28 $1,338.39 $2,037.79 $1,189.90 $2,988.75 $3,532.16 $45,500.95
90' Lot $32,373.81 $2,259.46 $3,276.21 $1,980.98 $2,406.84 $1,189.90 $3,530.02 $4,171.84 $51,189.05
Multi-family $9,724.00 $2,259.46 $3,276.21 $887.77 $832.08 $832.93 $1,220.38 $1,442.26 $20,475.09
(;0}:52‘;:5; $0.00 $16,861.62 | $24,449.35 | $155,359.94 $0.00 $0.00 $0.00 $0.00 $196,670.92
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TABLE 24 - PROJECT REMAINING
PROPORTIONAL INDIVIDUAL PROPERTY COST PER INDIVIDUAL PROPERTY TYPE

Surface Water . Exterior Offsite Environmental | Professional &
Parcel Type Water Wastewater Irrigation . e . R Total
Management Landscaping Improvements mitigation Permit Fess
52' Lot $3,083,220.40 $270,345.26 $391,998.42 $510,556.80 $349,986.93 $309,374.00 $513,314.51 $606,645.00 $6,035,441.32
57' Lot $764,875.83 $64,046.06 $92,866.79 $86,854.89 $71,883.99 $51,165.70 $105,429.61 $124,598.53 $1,361,721.40
62' Lot $2,400,168.10 $151,473.57 $219,636.67 $141,278.68 $176,438.40 $130,889.00 $258,775.71 $305,825.60 $3,784,485.73
76' Lot $2,091,846.40 $129,441.05 $187,689.52 $93,687.61 $142,645.25 $83,293.00 $209,212.54 $247,251.00 $3,185,066.37
90' Lot $582,734.80 $40,670.23 $58,971.84 $35,658.44 $43,323.08 $21,420.90 $63,540.37 $75,096.51 $921,416.17
Multi-family $2,956,096.00 $686,875.02 $995,968.78 $269,882.42 $252,951.78 $253,210.72 $370,995.06 $438,448.37 $6,224,428.15
Gogrf]z:‘"rtsf & $0.00 $16,861.62 | $24,449.35 | $155359.94 $0.00 $0.00 $0.00 $0.00 $196,670.91
Total $11,878,941.53 | $1,359,712.81 | $1,971,581.37 | $1,293,278.78 | $1,037,229.43 $849,353.32 $1,521,267.80 | $1,797,865.01 | $21,709,230.05
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TABLE 25 - PHASE 3
PROPORTIONAL INDIVIDUAL PROPERTY COST PER INDIVIDUAL PROPERTY TYPE

Surface Water I Exterior Offsite Environmental | Professional &
Parcel Type Water Wastewater Irrigation . e . . Total
Management Landscaping | Improvements mitigation Permit Fess
52' Lot $758,946.56 $66,547.20 $96,493.44 $125,675.52 $86,151.04 $76,153.60 $126,354.56 $149,328.00 $1,485,649.92
57' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
62' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
76' Lot $687,320.96 $42,530.63 $61,669.41 $30,783.07 $46,869.15 $27,367.70 $68,741.26 $81,239.61 $1,046,521.80
90' Lot $582,728.58 $40,670.23 $58,971.84 $35,657.58 $43,323.08 $21,418.20 $63,540.37 $75,093.10 $921,402.98
Multi-family $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Golf Course
& Amenity $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Total $2,028,996.10 | $149,748.06 $217,134.69 $192,116.17 $176,343.28 $124,939.50 $258,636.19 $305,660.72 $3,453,574.71
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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 3 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 3 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 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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PHASE 3 DISTRICT
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SKETCH AND DESCRIPTION
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LEGAL DESCRIPTION OF NICEWONDER PROPERTY SOUTH

A PARCEL OF LAND LYING IN SECTIONS 15 AND 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST,
COLLIER COUNTY, FLORIDA, SAID PARCEL OF LAND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS;

Beginning at the South Quarter Comer of said Section 22; thence S.89'09'08"W., a distance of 990.31 feet; thence
N.O170'06™W., o distance of 1,332.41 feet; thence N.B9'07'39°E.. g distance of 328.98 feet; thence N.01412'59"w,, o
distance of 1,332.56 feet; thence S.89'06'10"W., a distance of 655.72 feet; thence N.01'06'47"W., a distance of
1,332.31 feet; thence S.89°04'26"W., o distance of 653.40 fest; thence N.01°00'48"W.. a distance of 1,331.97 feet:
thence 5,89'02°41"W,, o distance of 651.08 feet; thence N.00°59'06"W., a distonce of 2,662.98 feet; thence
N.00'59'00"W., o distance of 988.18 feet to the point of curve of a non tangent curve to the left, of which the
radius point lles N.21°31'58"W., a radial distance of 359.00 faet; thence northeasterly clong the arc, through a
central angle of 28°40'27", a distance of 185.93 faet to a point of reverse curve to the right having o radius of
3B1.00 feet and o central angle of 18°46'56": thence northeosterly along the arc, a distance of 124.90 feet to a
point of reverse curve to the left having o radius of 312,00 feet and @ central angle of 27°38'40"; thence
northeasterly along the arc, o distance of 150.54 feet to a polnt of reverse curve to the right having a radius of
1,988.00 feet and a central ongle of 03'33'22%; thence northeasterly along the arc, a distance of 123.39 feet to a
point of reverse curve to the left having o rodius of 412.00 feet and a central angle of 35'06'17"; thence northerly
along the arc, a distance of 252.43 feet to o point of reverse curva to the right having a radius of 188.00 feet and
a central angle of 24'47'52% thence northerly along the arc, a distance of 81.37 feet; thence N.2310'48"°E., a
distance of 139.54 feet to o point of curve to the right having a radius of 98.00 feet and a central angle of
107°41°02"; thence easterly glong the arc a distance of 184.18 fest to g point of reverse curve to the left having a
radius of 212.00 feet ond a central angle of 53'55'06"; thence easterly along the arc, o distance of 199.50 feat:
thence N.76°56'44°E., o distance of 98.12 feet to a point of curve to the right having a radius of 88.00 feet and o
central angle of 44°42'20%; thence easterly along the arc a distance of B8.66 feet; thence 5.58'20'56°E., ¢ distance
of 38.87 feet to a point of curve to tha left having a radius of 112.00 feet and a central angle of 71'41°55%; thence
easterly along the arc a distance of 140.15 feet to q point of reverse curve to the right having a radius of 225.00
feet and o central angle of 28'55'44"; thence northeasterly along the arc, a distance of 113.60 fest to q point of
reverss curve to the left having a radius of 212.00 feet and a central angle of 27°20'10"; thence northeasterly along
the arc, a distance of 101.15 faet to a point of raverse curve to the right having o radius of 38.00 feet and o
central angle of 58°26'43"; thence easterly along the are, o distonce of 38.76 fest to o point of reverse curve to
the left having o radius of 212.00 feet and a central angle of 3215'37" thence easterly along the are, a distonce
of 119.37 feet to o point of reverse curva to the right having a radius of 188.00 feet and o central angle of
23'02'51"; thence easterly along the arc, a distance of 75.62 feet to a point of reverse curve to the left having o
radius of 212.00 feet and a central angle of 46'44'53"; thence easterly along the are, o distance of 172.97 feet to
a point of reverse curve to the right having a radius of 188.00 fest and a central angle of 2819'29"; thence
easterly along the arc, o distonce of 92,94 feet to o point of reverse curve to the left having a radius of 212.00
feet and a centrol angle of 30°42'52"; thence northeasterly along the arc, a distance of 113.65 feet; thence
N.51°38'22"E., o distance of 75.67 feet to a point of curve to the right having @ radius of 188.00 feet and a central
angle of 56'37°01%; thence easterly along the arc a distance of 185.77 feet; thence S5.71°44'38"E., o distance of
215.48 feet to o point of curve to the left having a radius of 312,00 fast and o central angle of 15°36'30"; thence
easterly along the arc a distonce of 84.99 feat to a point of reverse curve to the right having o radius of 138,00
feet and a central angle of 30718°09%; thence easterly along the arc, a distance of 72.99 feat to a point of raverse
curve to the lsft having o radius of 162.00 feet and a central angle of 38'42'28"; thence easterly aleng the arc, a
distance of 109.44 feef to a point of reverse curve to the right having o radius of 138.00 feet and a central angle
of 34'16°32"; thence easterly along the orc, a distance of 82.55 feet to a point of reverse curve to the left having
a radius of 162.00 feet and o central angle of 32718'53"; thence easterly along the arc, a distance of 91.37 feet;
thence N.8612'12°E., a distonce of 80.B8 feet to o point of curve to the right having o rodius of 138.00 feet

(SEE SHEET 3 OF 3 FOR CONTINUATION)
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(CONTINUED FROM SHEET 2 OF 3)

and a central angle of 93'01'46"; thence southeasterly along ths arc a distance of 224.07 feet to a point of raverse
curve to the left having g radius of 312.00 feet and o central angle of 60°40'03"; thence southeasterly along the
are, o distance of 330.36 feet to o point of compound curve to the left having a radius of 112.00 fest and a
central angle of 29°30°'43%; thence esasterly along the arc, a distance of 57.69 fest to a point of reverse curve to
the right having o radius of 308.00 feet and a central angle of 7116'11"; thence southeasterly along the arc, a
distance of 383.12 feet to a point of compound curve to the right having @ radlus of 908.00 feet and o central
angle of 30'33'57"; thence southerly clong the are, a distance of 484.39 fest to a point of reverse curve to the left
having a radius of 112.00 feet and a central angle of 68'43'29"; thence southeasterly along the arc, a distance of
134.34 feet; thence S.57°50'09"E., a distance of 74.98 feet to o point of curve to the left having o radius of
512.00 feet and a central angle of 37°22'29": thence easterly along the arc a distance of 333.58 feet to a point of
reverse curve to the right having a rodius of 488.00 feet and o central angle of 18716°33"; thence easterly along the
arc, g distance of 155,66 feet to a point of reverse curve to the left having a radius of 512,00 feet and a central
angle of 3319'39"; thence easterly dlong the arc, o distance of 297.82 feet to a peint of reverse curve to the right
having a radius of 488.00 feet and a central ongle of 20'54°59™: thence easterly clong the arc, a distance of 178.15
fest Lo a point of reverse curve to the left having a radius of 212.00 feet ond a central angle of 25'30'56%; thence
easterly along the arc, o distonce of 94.41 feat to a point of reverse curve to the right having a radius of 588.00
feet and a central angle of 21°09'09"; thence easterly along the arc, a distance of 217.08 feet to a point of reverse
curve to the left having a radius of 103.00 feet ond a central ongle of 30°35'07"; thence easterly along the are, a
distance of 54.98 feet; thence N.55°42'20"E., a distance of 160.49 feet: thence S.01"43'53"E., a distance of 738.04
feet; thence S.01°41'44"E., o distance of 2,676.29 feet; thence S.01°42'40°E., a distance of 1,334.41 feet; thence
S.89'04'26°W., o distance of 1,306.80 feet; thence S.01°30'39"E., a distance of 2,667.44 feet; thence S.B9°08'23°W.,
a distance of 164.50 feet; thence S.01°29'067E., o distance of 1,333.63 faet: thence S.8910'34™W., o distance of
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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.

The District manages the provision of infrastructure to the community known as Esplanade
Golf and Country Club of Naples, which is approximately 830 acres of land and is situated
northwest of the intersection of Immokalee Road and County Road 951.

The District’s single and special purpose is to manage the construction, acquisition,
maintenance and financing of its public works including basic infrastructure, system, facilities,
services and improvement.1

The District was essentially been dormant since establishment, and in 2013 Taylor Morrison
acquired or has option(s) to acquire the entire land area within the District. In 2013 the District
issued it’s first Series of Bonds for the first two phases of development, which development is
currently underway.

This report is intended to continue the development of the capital improvement program
for this Series 2015 development plan, for Phase 3 and to define the special assessments that
will be required to implement the capital improvement plan for Phase 3.

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

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
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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JP Ward and Associates LLC

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 Commissioner’s of Collier
County, Florida, effective February 26, 2002 and encompasses a total of 830 acres. The
development, known as Esplanade Golf and Country Club of Naples also encompasses
approximately 830 acres.

The District encompasses the community known as Esplanade Golf and Country Club of
Naples and is situated northeast of the intersection of Immokalee Road and County Road 951.

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 Assessment 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
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JP Ward and Associates LLC

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 assessment 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 current developer (Taylor Morrison Homes) has completely changed the
entire development program based on current economic conditions. The new development plan
which was implemented with the issuance of the District’s Series 2013 Bonds, this report
continues that implementation for Phase 3 development area. Through focused, pinpointed
and responsive management by the District of its systems, facilities and services special benefits
that flow peculiar to the properties are enhanced.

4.0 METHODOLOGY FOR ALLOCATING COSTS AND ASSESSMENTS

4.1 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.

2 See the Act in chapter 190, Florida Statutes.
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JP Ward and Associates LLC

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
January, 2015.

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 (ERU’s”). These units are a tried and true measurement
to compare the costs as divided or allocated.

Table 1
Phase 3 - Cost Allocation

Description Allocated Cost
Stormwater Management System S 2,028,996.10
Utilities
Potable Water S 149,748.06
Sanitary Sewer S 217,134.69
irrigation S 192,116.17
Exterior Landscaping S 176,343.28
Off-Site Improvement S 124,939.50
Environmental Mitigation S 258,636.19
Professional & Permit Fees S 305,660.72
Total: $ 3,453,574.71

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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4.2 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 and the Golf Course is treated as enumerated in
4.5 below.

4.3 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. The Golf Course is treated as
more fully identified in the Engineer’s Report dated August, 2013.

4.4 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 and the Golf Course is treated as enumerated in 4.5 below.

4.5 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. The golf course trips are generated only from within the District, since
the Golf Course will be owned by the Homeowner’s Association, and as such, no costs are
appropriately allocated to the golf course.

4.6 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

5|Page




JP Ward and Associates LLC

wetlands. As such, the allocation of costs are based on the capacity usage anticipated for each
land use within the District and the Golf Couse is treated as identified in 4.5 above.

4.7 Professional & Permit Fees

Professional and Permit costs are allocated based on the typical lot size anticipated for each
land use within the District, and the Golf Course is treated at enumerated in 4.5 above.

5.0 OVERVIEW OF ASSESSMENT METHODOLOGY; SPECIAL PECULIAR BENEFIT; REASONABLE
AND FAIR APPORTIONMENT; PROPORTIONATE SPECIAL BENEFIT

The purpose of this Assessment Methodology 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 Methodology 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 5.1 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 5.2 identifies and details the actual special benefits flowing from the District’s
construction activities of it’s, 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 5.3 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
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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 5.4 applies the proportionate special benefit to the dollar amount allocated in
the Cost Allocation Methodology.

5.1 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

* 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

(footnote continned)
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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
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

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).

® 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.”
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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.?

5.2 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.

’ 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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5.2.1 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,
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
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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
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
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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
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 elevation’s 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.
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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.

(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.
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(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
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
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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
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.
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(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
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.
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(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
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
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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) Profesisonal & 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
special 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

18| Page




JP Ward and Associates LLC

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' Lot 64 1 $  758,946.56 37.41% 28.05% 9.35% 37.41% $ 758,946.56 S 11,858.54
57' Lot 0 15 S - 0.00% 0.00% 0.00% 0.00% S - S -
62' Lot 0 1.84 S - 0.00% 0.00% 0.00% 0.00% $ - $ -
76' Lot 23 2.52 $ 687,320.96 33.87% 25.41% 8.47% 33.87% S 687,32096 S 29,883.52
90' Lot 18 2.73 $ 582,728.58 28.72% 21.54% 7.18% 28.72% $ 582,728.58 S  32,373.81
Multi-family 0 0.82 S - 0.00% 0.00% 0.00% 0.00% S - S -
Golf Course and
Amenities 0 0 S - 0.00% 0.00% 0.00% 0.00% S - S -
Total 105 10.41 $2,028,996.10 100.00% 75.00% 25.00% 100.00% $ 2,028,996.10

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

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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Parcel Type

52' Lot 1.00 $  163,040.64 44.44% 33.33% 11.11% 44.44% $ 163,040.64 $ 2,547.51
57' Lot 0 143 S 0.00% 0.00% 0.00% 0.00% S S -
62' Lot 0 132 $ 0.00% 0.00% 0.00% 0.00% S - S -
76' Lot 23 1.78 $ 104,200.04 28.40% 21.30% 7.10% 28.40% $ 104,200.04 $ 4,530.44
90' Lot 18 217 S 99,642.07 27.16% 20.37% 6.79% 27.16% S 99,642.07 $ 5,535.67
Multi-family 0 0.81 $ 0.00% 0.00% 0.00% 0.00% S $ -
Golf Course and

Amenities N/A 16.22 S 0.00% 0.00% 0.00% 0.00% S S

Total 105 8.518919 $ 366,882.75 100.00% 75.00% 25.00% 100.00% $ 366,882.75

Number
of Units

Number
of ERU's

Cost Allocation

Potable Water and Sanitary Sewer

Percent of Cost
Allocation

Use (1)

Enjoyment (2)

All (3)

Allocation by
use &
Enjoyment

Allocation by
Unit

(1) Relative Magnitude
(2) Relative magnitude of Added Enjoyment
(3) Relative Magnitude of All Services

Irrigation Water System

Number Number

Cost

Percent of

Allocation by
use &

Allocation by

Parcel Type of Units of ERU's  Allocation Cost Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' Lot 64 1.00 $ 125,675.52 65.42% 49.06% 16.35% 65.42% $ 12567552 $ 1,963.68
57' Lot 0 1.03 S - 0.00% 0.00% 0.00% 0.00% S - S -
62' Lot 0 0.65 S - 0.00% 0.00% 0.00% 0.00% S -8 -
76' Lot 23 068 S 30,783.07 16.02% 12.02% 4.01% 16.02% $ 30,783.07 $ 1,338.39
90' Lot 18 101 $ 35657.58 18.56% 13.92% 4.64% 18.56% $ 3565758 $ 1,980.98
Multi-family 0 0.45 S - 0.00% 0.00% 0.00% 0.00% S - S -
Golf Course and

Amenities N/A 79.12  $ - 0.00% 0.00% 0.00% 0.00% S - S -

Total 105  4.825152 $ 192,116.17 100.00% 75.00% 25.00% 100.00% $ 192,116.17

(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' Lot 64 1 S 76,153.60 60.95% 45.71% 15.24% 60.95% S 76,153.60 $ 1,189.90
57' Lot 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S -
62' Lot 0 1 S - 0.00% 0.00% 0.00% 0.00% $ - 3 -
76' Lot 23 1 S 27,367.70 21.90% 16.43% 5.48% 21.90% S 27,367.70 S 1,189.90
90' Lot 18 1 S 21,418.20 17.14% 12.86% 4.29% 17.14% S 21,41820 $ 1,189.90
Multi-family 0 0.7 S - 0.00% 0.00% 0.00% 0.00% S - s
Golf Course and
Amenities N/A 0 S - 0.00% 0.00% 0.00% 0.00% S - S

Total 105 5.7 $ 124,939.50 100.00% 75.00% 25.00% 100.00% $ 124,939.50

(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' Lot 1.00 $ 361,833.60 48.85% 36.64% 12.21% 48.85% $ 361,833.60 $ 5,653.65
57' Lot 0 1.24 S - 0.00% 0.00% 0.00% 0.00% S S -
62' Lot 0 1.19 S - 0.00% 0.00% 0.00% 0.00% S S -
76' Lot 23 151 $  196,850.03 26.58% 19.93% 6.64% 26.58% $ 196,850.03 $ 8,558.70
90' Lot 18 1.79 $ 181,956.55 24.57% 18.43% 6.14% 24.57% $ 181,956.55 $ 10,108.70
Multi-family 0 0.62 S - 0.00% 0.00% 0.00% 0.00% S S -
Golf Course and

Amenities N/A - S - 0.00% 0.00% 0.00% 0.00% S - S

Total 105 7.353427 $ 740,640.18 100.00% 75.00% 25.00% 100.00% $ 740,640.18

(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,

Surface Water Off-Site

Improvements

Parcel Type and Sanitary Irrigation Water Mitigation,

Management
8 Sewer Prof/Permitting Fees

52' Lot S 758,946.56 S 163,040.64 S 125,675.52 S 361,833.60 $ 76,153.60 $  1,485,649.92
57' Lot $ -8 -8 -8 - S -8 -
62' Lot $ - S - S - S -8 - S -
76' Lot S 687,320.96 $ 104,200.04 S 30,783.07 $ 196,850.03 $ 27,367.70 $  1,046,521.80
90' Lot S 582,728.58 $ 99,642.07 $ 35,657.58 $ 181,956.55 S 21,418.20 $ 921,402.98
Multi-family $ - - S - S - S -8 -
Golf Course and
Amenities $ - S - S - s - 3 - S -
Total $ 2,028,996.10 $ 366,882.75 $ 192,116.17 $ 740,640.18 $ 124,939.50 $ 3,453,574.71

6.0 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 their
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 their 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.

When either of these events occur, the District must allocate the appropriate portion of it’s
debt to the newly established and distinct parcel identification numbers. The inventory
adjustment determination allows for the District to take the debt on these large tracks 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

22| Page




JP Ward and Associates LLC

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.

7.0 Allocation of Proposed Series 2015 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 2015 Bonds, including Capitalized Interest, Reserve Account Requirements and Cost of
Issuance.

The following chart reflects the preliminary sizing for the Series 2015 Bonds.

@ Date of Issue: April 9, 2015
@ Bond Component: Maturity Date _Interest Rate  Par Amount
Term 1 11/01/2025  4.250% $ 765,000
Tern 2 11/01/2035 5.000% $1,200,000
Term 3 11/01/2045 5.375% $1,985,000
@ Reserve Fund: $264,493.76
@ Capitalized Interest: (Through 11/01/2015)) $111,776.84

Flow Way Community Development District
Source & Use of Funds
Series 2015 - Capital Improvement Revenue Bonds

Final Sizing

Par Debt Issued S 3,950,000.00
Project Costs S 3,280,000.00
Capitalized Interest S 111,776.84
Debt Service Reserve $264,493.76
Cost of Issuance S 291,750.00
Rounding Proceeds S 1,979.40

Total: $ 3,950,000.00
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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

Flow Way Community Development District
Assessment Levels
Series 2015 Capital Improvement Revenue Bonds

Percent of
) ) ) ) ESTIMATED
. Percent of Developer Deposit to Apportioned Series 2015 - Series 2015
Number of Total Apportioned N N Total Annual Total Debt
Parcel Type B Apportioned Asset Construction Costs after Total Par Debt  Par Debt Per 5
Units Costs Payment Per Service

Unit

Contribution Account Developer Asset By Product Type Unit
Contribution

52' Lot 64 $  1,485649.92  43.02% $ 1,485,649.92 45.29% $ 1,789,121.09 $ 27,955.02 $ 199690 $ 119,440.82
57' Lot 0 $ - 0.00% $ - 0.00% $ -8 $ -8 -
62' Lot 0 $ - 0.00% $ - 0.00% $ -8 -8 -8 -
76' Lot 23 $  1,046521.80  30.30% $ 1,046,521.80 31.91% $ 1,260293.03 $ 5479535 $ 391418 $ 84,136.52
90’ Lot 18 S 921,40298  26.68% $ 17357471 $ 747,828.27 22.80% $  900,585.88 $ 5003255 $ 357396 $ 60,122.66
Multi-family 0 $ - 0.00% $ - 0.00% $ ) $ - s -
Total 105 $  3,453,574.71 _ 100.00% $ 173,574.71_$ 3,280,000.00 100.00% $ 3,950,000.00 S 263,700.00

Max Annual Debt Service  $263,700.00

8.0 Final Assessment Roll

Exhibit 1 provides the assessment roll for the Series 2015 Capital Improvement Program.
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EXHIBIT 1 - Assessment Roll - Series 2015 Capital Improvement Program

Folio # Property Owner 52' 57' 62' 76' 90' MF Assessment
Taylor Morrison of Esplanade Naples LLC 4900
31346500767 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35

85251
Taylor Morrison of Esplanade Naples LLC 4900

31346500783 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500806 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500822 N Scottsdale Road Suite 200, Scottsdale, AZ 1 5 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500848 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500864 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500880 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500903 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500929 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500945 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500961 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346500987 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501465 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501481 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501504 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501520 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501546 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501562 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501588 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501601 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501627 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501643 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Taylor Morrison of Esplanade Naples LLC 4900
31346501669 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 54,795.35
85251
Total Units 0 0 0 23 0 0




Folio #

Flow Way Community Development District
EXHIBIT 1 - Assessment Roll - Series 2015 Capital Improvement Program

Property Owner

52'

57

62'

76'

90' Lot

MF (acres)

Assessment

31346501685,
31346501708

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

31346501708,
31346501724

50,032.55

SD Esplanade,

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346501724,
31346501740,
31346501766

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346501766,
31346501782

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider Registered Agent

50,032.55

31346501782,
31346501805,
31346501821

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider Registered Agent

50,032.55

31346501821,
31346501847

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider Registered Asent

50,032.55

31346501847,
31346501863

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346501863,
31346501889,
31346501902

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider Registered Agent

50,032.55

31346501902,
31346501928

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346501928,
31346501944,
31346501960

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55
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31346501960,
31346501986

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346501986,
31346502008

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346502008,
31346502024,
31346502040

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346502040,
31346502066

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider Registered Agsent

50,032.55

31346502066,
31346502082

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider Registered Agsent

50,032.55

31346502082,
31346502105,
31346502121

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346502121,
31346502147

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig
Grider, Registered Agent

50,032.55

31346502147,
31346502163,
31346502189

Total Acreage

Folio #

SD Esplanade, LLC

2647 Professional Circle, Suite 1201, Naples,
FL. 34109, Attention: Brian K. Stock cc:
Coleman, Yovonovich & Koester

4001 Tamiami Trail North, Suite 300, Naples,
Florida 34103 Attention: Craig

50,032.55

Assessment

31347500067

Total Units

Taylor Morrison of Esplanade Naples LLC 4900
N Scottsdale Road Suite 200, Scottsdale, AZ
85251

$

894,560.55
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Folio # 52' 57' 62' 76' MF Assessment

Taylor Morrison of Esplanade Naples LLC 4900
31346503829 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346503845 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346503861 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346503887 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346503900 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504026 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346503942 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346503968 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346503984 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504006 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504022 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504048 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504064 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504080 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504103 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346504129 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346505380 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346505403 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346505429 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346505445 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346505461 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507427 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507443 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251
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Taylor Morrison of Esplanade Naples LLC 4900
31346507469 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507485 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507508 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507524 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507540 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507566 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507582 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507605 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02
85251

Taylor Morrison of Esplanade Naples LLC 4900
31346507621 N Scottsdale Road Suite 200, Scottsdale, AZ 1 S 27,955.02

85251
Total Units 32 (1] (1] (1] (1] (1]

Total Assessment: $  3,950,000.00
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this “Disclosure Agreement”), dated as
of April __, 2015, 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 JPWARD AND ASSOCIATES, LLC, a
Florida limited liability company (the “Dissemination Agent”) in connection with the issuance of
$3,950,000 original aggregate principal amount of Flow Way Community Development District
(Collier County, Florida) Special Assessment Bonds, Series 2015 (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 Second Supplemental Trust Indenture dated as of April 1, 2015 (the
“Second 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 to provide additional information,
the District agrees 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 the MSRB.

“Annual Financial Information” means annual financial information as such term is used in
paragraph (b)(5)(1)(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 2015 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. JPWard and Associates, LLC 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 March 25,
2015 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.
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“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 2015 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 August 1, 2015.

“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
Securities and Exchange Commission 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 15c¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“SEC” means the Securities and Exchange Commission.

“Series 2015 Special Assessments” shall mean the non-ad valorem Series 2015 Special
Assessments pledged to the payment of the Bonds pursuant to the Indenture.

“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, 2015. 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 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 District
shall provide its Audited Financial Statements for the Fiscal Year ended September 30, 2014, no
later than June 30, 2015. 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.

(©) 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:

1) determine each year prior to the Annual Filing Date the name, address and filing
requirements of the Repository; and

(i1) 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:



(1) The amount of Series 2015 Special Assessments levied for the most
recent prior Fiscal Year.

(ii) The amount of Series 2015 Special Assessments collected during the
most recent Fiscal Year.

(i)  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 2015 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.

v) 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.

(b) 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.

(1) The number and type of lots in the Assessment Area subject to the Series
2015 Special Assessments;

(i1) The number and type of lots planned for the Assessment Area;

(iii) The number and type of lots owned in the Assessment Area by the

Obligated Person;

(iv) The number of lots platted that are subject to the Series 2015 Special
Assessments;

) The number of homes under construction and the number of homes

constructed subject to the Series 2015 Special Assessments;

(vi) The number of homes under contract with homebuyers subject to the
Series 2015 Special Assessments;

(vii)  The number of homes closed with homebuyers subject to the Series 2015
Special Assessments;

(viii)  Any change to the number of lots planned to be developed on property
which is encumbered by the Series 2015 Special Assessments;

(ix) The number of lots, if any, subject to the Series 2015 Special
Assessments, that are under contract with a home builder and closed with a home builder
and the name of the home builder;

(x) 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;

(xi) The occurrence of any new or modified mortgage debt on the land owned
by the Obligated Person in the Assessment Area, including the amount, interest rate and
terms of repayment.

(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:

(1) Principal and interest payment delinquencies;
(i1) Non-payment related defaults, if material;

(ii1) 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;

(vii)  Modifications to rights of Bond holders, if material;

(viii)  Bond calls, if material, and tender offers;

(ix) Defeasances;

x) Release, substitution, or sale of property securing repayment of the
Bonds, if material;

(x1) Rating changes;

(xii)  Bankruptey, 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 Disclosure 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) or (xiii) above 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.
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(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.

Section 8. Dissemination Agent. The District has appointed JPWard and Associates, LLC
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 JPWard and Associates, LLC.
JPWard and Associates, LLC 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
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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 may (and, at the request of any Participating Underwriter or the Owners of at
least twenty-five percent (25%) of the aggregate principal amount of Outstanding Bonds and receipt of
indemnity satisfactory to the Trustee, shall), 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
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 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 Disclosure Representative, 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.
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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.

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
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.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQOF, 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:

JPWARD AND ASSOCIATES, LLC, a Florida limited
liability company, 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:




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:  $3,950,000 original aggregate principal amount of Flow Way Community
Development District (Collier County, Florida) Special Assessment Bonds, Series
2015 (the “Bonds”)

Obligated Person(s):  Flow Way Community Development District [and ]
Date of Issuance: April 9, 2015
CUSIP Numbers: ;

NOTICE IS HEREBY GIVEN that the Issuer 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 April 9, 2015 by and between the Issuer,
Taylor Morrison Esplanade Naples, LLC, and the Dissemination Agent named therein. The Issuer 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
By:
Name:
Title:
cc: Issuer
Obligated Person
Trustee



[THIS PAGE INTENTIONALLY LEFT BLANK]



APPENDIX F

DISTRICT’S FINANCIAL STATEMENTS
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JPWard and Associates LLC

Flow Way Community Development District

Financial Statements

February 28, 2015

Prepared by:

JPWARD AND ASSOCIATES LLC

2041 NORTHEAST 6TH TERRACE

WILTON MANORS, FLORIDA 33305




Flowway Community Develoment District
Balance Sheet
for the Period Ending February 28, 2015

Governmental Funds

Debt Service Funds Account Groups
Totals

Capital Project General Long General Fixed (Memorandum
General Fund Series 2013 Fund Term Debt Assets Only)

Assets
Cash and Investments

General Fund - Invested Cash S 84,096 S - S - S - S - S 84,096

Debt Service Fund
Interest Account - 27 - - - 27
Sinking Account - - - - - -
Reserve Account - 539,009 - - - 539,009
Revenue - 215,192 - - - 215,192
Prepayment Account - - - - - -
Costruction - - 44,312 - - 44,312

Cost of Issuance - - - - - -
Due from Other Funds

General Fund - - - - - -

Debt Service Fund(s) - - - - -
Market Valuation Adjustments - - - - _
Accrued Interest Receivable - - - - - -
Assessments Receivable - - - - - -
Amount Available in Debt Service Funds - - - 754,228 - 754,228
Amount to be Provided by Debt Service Funds - - - 6,295,772 - 6,295,772

Investment in General Fixed Assets (net of
depreciation)

$ 7,932,635

Total Assets $ 84,006 $ 754,228 $ 44312 $ 7,050,000

wn
[

Prepared by:
Unaudited JPWARD and Associates, LLC 1



Flowway Community Develoment District
Balance Sheet
for the Period Ending February 28, 2015

Governmental Funds

Debt Service Funds Account Groups
Totals

Capital Project General Long General Fixed (Memorandum
General Fund Series 2013 Fund Term Debt Assets Only)

Liabilities
Accounts Payable & Payroll Liabilities S - S - S - $ - S - $ -
Due to Other Funds - -
General Fund - - - - - -
Debt Service Fund(s) - - - - - ;
Bonds Payable -
Current Portion - - - - - -
Long Term - - - 7,050,000 - 7,050,000
Total Liabilities ~ $ - 8 - S - $ 7,050,000 $ - $ 7,050,000

Fund Equity and Other Credits
Investment in General Fixed Assets - - - - -
Fund Balance

Restricted
Beginning: October 1, 2014 (Unaudited) - 764,124 - - - 764,124
Results from Current Operations - - - - - -
Unassigned
Beginning: October 1, 2014 (Unaudited) 31,813 - 52,332 - - 84,145
Results from Current Operations 52,283 (9,897) (8,020) - - 34,366
Total Fund Equity and Other Credits $ 84,096 S 754,228 S 44,312 S - S - S 882,635
Total Liabilities, Fund Equity and Other Credits $ 84,096 S 754,228 S 44,312 $ 7,050,000 S - $ 7,932,635

Prepared by:
Unaudited JPWARD and Associates, LLC 2



Flowway Community Development District
General Fund
Statement of Revenues, Expenditures and Changes in Fund Balance
Through February 28, 2015

Year to Total Annual % of

Description October November December January February Date Budget Budget

Revenue and Other Sources

Carryforward $ - S - S - S -8 - - $ - N/A
Interest
Interest - General Checking - - - - - - - N/A
Special Assessment Revenue
Special Assessments - On-Roll - - 2,812 6,530 79,667 89,009 93,065 96%
Special Assessments - Off-Roll - - - - - - - N/A
Intragovernmental Transfer In - - - - - - - N/A
Total Revenue and Other Sources: S - S - S 2812 S 6,530 $ 79,667 89,009 S 93,065 96%

Expenditures and Other Uses

Executive
Professional Management 3,333 3,333 3,333 3,333 3,333 16,667 40,000 42%
Financial and Administrative
Audit Services - - - - - - 6,500 0%
Accounting Services 667 667 667 667 667 3,333 8,000 42%
Assessment Roll Services - - 4,876 - - 4,876 - N/A
Arbitrage Rebate Services - - 500 - - 500 1,000 50%
Other Contractual Services
Recording and Transcription - - - - - - - N/A
Legal Advertising - 576 526 - - 1,102 1,000 110%
Trustee Services - - - - 2,625 2,625 5,500 48%
Dissemination Agent Services - - - - - - 5,000 0%
Property Appraiser Fees - - - - - - - N/A
Bank Services 15 16 51 32 34 148 240 62%

Prepared by:
Unaudited JPWARD and Associates, LLC



Statement of Revenues, Expenditures and Changes in Fund Balance

Description

Travel and Per Diem

Communications & Freight Services
Postage, Freight & Messenger

Computer Services - Website Development

Insurance

Printing & Binding

Office Supplies

Subscription & Memberships

Legal Services
Legal - General Counsel

Debt Service - Miromar Lakes LLC Note
Other General Government Services
Engineering Services - General Fund
Contingencies
Other Current Charges
Sub-Total:

Total Expenditures and Other Uses:
Net Increase/ (Decrease) in Fund Balance

Fund Balance - Beginning
Fund Balance - Ending

Unaudited

Flowway Community Development District
General Fund

Through February 28, 2015

Year to Total Annual
October November December January February Date Budget
- - - - - - - N/A
- - 91 - 79 170 500 34%
- - - - - - 2,400 0%
5,923 - - - - 5,923 6,000 99%
- - - - 261 261 500 52%
- - - - - - 250 0%
- 175 - - - 175 175 100%
- - 945 - - 945 10,000 9%
- - - - - - - N/A
- - - - - - 1,000 0%
- - - - - - 5,000 0%
- - - - - - - N/A
9,938 4,767 10,990 4,032 7,000 36,726 93,065 39%
$ 9938 $ 4,767 S 10990 $ 4,032 $ 7,000 $ 36,726 # $ 93,065 39%
(9,938) (4,767) (8,178) 2,498 72,667 52,283 -
31,813 21,875 17,108 8,930 11,429 31,813 -
$ 21,875 $ 17,108 S 8930 $ 11,429 $ 84,096 84,096 S -

Prepared by:
JPWARD and Associates, LLC



Flowway Community Development District
Debt Service Fund
Statement of Revenues, Expenditures and Changes in Fund Balance
Through February 28, 2015

Year to Total Annual % of
Description October November December January February Date Budget Budget
Revenue and Other Sources
Carryforward S - S - S - S - S - - S 225,071 N/A
Interest Income
Interest Account 2 2 0 - - 4 - N/A
Reserve Account 4 5 4 5 5 23 25 91%
Prepayment Account - - - - - - 10 0%
Revenue Account - - - - - - - N/A
Special Assessment Revenue
Special Assessments - On-Roll - - 6,799 15,787 192,606 215,192 225,019 96%
Special Assessments - Off-Roll - - - - - - - N/A
Debt Proceeds - - - - - - - N/A
Total Revenue and Other Sources: $ 6 $ 6 $ 6,804 $ 15,792 $192,610 215,218 $ 450,125 N/A
Expenditures and Other Uses
Debt Service
Principal Debt Service - Mandatory
Series 2013 Bonds S -8 -8 - S - S - - $ - N/A
Principal Debt Service - Early Redemptions
Series 2013 Bonds - - - - - - - N/A
Interest Expense
Series 2013 Bonds - 225,063 - - - 225,063 450,125 50%
Operating Transfers Out (To Other Funds) - - - 52 - 52 - N/A
Total Expenditures and Other Uses:  $ - $225,063 S - S 52 §$ - 225,115 S 450,125 N/A
Net Increase/ (Decrease) in Fund Balance 6 (225,056) 6,804 15,739 192,610 (9,897) (225,071)
Fund Balance - Beginning 764,124 764,131 539,075 545,878 561,617 764,124 764,124
Fund Balance - Ending $ 764,131 $539,075 $ 545,878 $561,617 $ 754,228 754,228 $ 539,053

Prepared by:
Unaudited JPWARD and Associates, LLC



Flowway Community Development District
Capital Project Fund
Statement of Revenues, Expenditures and Changes in Fund Balance
Through February 28, 2015

Total
Annual % of

Description October November December January February Budget Budget

Revenue and Other Sources

Carryforward S - S - S - S - S - - S - N/A
Interest Income
Construction Account 0 0 0 0 0 2 - N/A
Cost of Issuance - - - - - - - N/A
Debt Proceeds
Series 2013 - - - - - - - N/A
Operating Transfers In (From Other Funds) - - - 52 - 52 - N/A
Total Revenue and Other Sources:  $ oS 0 S oS 53 §$ 0 54 s - N/A

Expenditures and Other Uses
Capital Outlay

Construction in Progress 5,250 - - - - 5,250 - N/A
Cost of Issuance
Series 2013 Bonds - - - - 2,824 2,824 S - N/A
Operating Transfers Out (To Other Funds) - - - - - - - N/A
Total Expenditures and Other Uses:  $ - S - S - S - $ 2824 8,074 S - N/A
Net Increase/ (Decrease) in Fund Balance 0 0 0 53 (2,824) (8,020) -
Fund Balance - Beginning 52,332 52,332 52,333 52,333 52,386 52,332 -
Fund Balance - Ending $52332 $ 52,333 $ 52,333 $ 52,386 $ 49,562 44,312 S -

Prepared by:
Unaudited JPWARD and Associates, LLC
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