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The Series 2015 Bonds are subject to optional, mandatory sinking fund and extraordinary mandatory redemption at the times, in the amounts and at the
redemption prices as more fully described herein. See “DESCRIPTION OF THE SERIES 2015 BONDS - Redemption Provisions” herein.

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. SEE “SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2015 BONDS” HEREIN.

The Series 2015 Bonds involve a degree of risk (see “BONDOWNERS’ RISKS” herein) and are not suitable for all investors (see “SUITABILITY
FOR INVESTMENT” herein). The Underwriter named below is limiting this offering to “Accredited Investors” within the meaning of Chapter 517,
Florida Statutes, and the rules of the Florida Department of Financial Services promulgated thereunder. The limitation of the initial offering to
Accredited Investors does not denote restrictions on transfer in any secondary market for the Series 2015 Bonds. The Series 2015 Bonds are not
credit enhanced or rated and no application has been made for a rating or credit enhancement with respect to the Series 2015 Bonds.

This cover page contains information for quick reference only. It is not a summary of the Series 2015 Bonds. Investors must read the entire Limited Offering
Memorandum to obtain information essential to the making of an informed investment decision.

MATURITY SCHEDULE

$265,000 — 4.000% Series 2015 Term Bond due November 1, 2021, Yield 4.000%, Price 100.00 CUSIP # 34347V AF9*
$1,305,000 - 5.125% Series 2015 Term Bond due November 1, 2036, Yield 5.250%, Price 98.419 CUSIP # 34347V AH5*
$1,620,000 - 5.375% Series 2015 Term Bond due November 1, 2046, Yield 5.500%, Price 98.146 CUSIP # 34347V AJ1*

The initial sale of the Series 2015 Bonds is subject to certain conditions precedent, including, without limitation, receipt of the opinion of Bryant Miller
Olive P.A., Orlando, Florida, Bond Counsel, as to the validity of the Series 2015 Bonds and the excludability of interest thereon from gross income for federal
income tax purposes. Certain legal matters will be passed upon for the District by its counsel, Coleman, Yovanovich & Koester, P.A., Naples, Florida, for the
Developer (as defined herein) by its counsel, J. Wayne Crosby, P.A., Winter Park, Florida, and for the Underwriter by its counsel, GrayRobinson, P.A., Tampa,
Florida. It is expected that the Series 2015 Bonds will be delivered in book-entry form through the facilities of DTC on or about December 8, 2015.

FMSbonds, Inc.

Dated: November 23, 2015

* The District is not responsible for the CUSIP numbers, nor is any representation made as to their correctness. The CUSIP numbers are included solely for the convenience of the
readers of this Limited Offering Memorandum.
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN
AUTHORIZED BY THE DISTRICT TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS, OTHER THAN THOSE CONTAINED IN THIS LIMITED OFFERING
MEMORANDUM, AND IF GIVEN OR MADE, SUCH OTHER INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED
BY THE DISTRICT. THIS LIMITED OFFERING MEMORANDUM DOES NOT
CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY
ANY OF THE SERIES 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 PHASE 4 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

$3,190,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2015
(PHASE 4 PROJECT)

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 $3,190,000 Special Assessment Bonds,
Series 2015 (Phase 4 Project) (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. 2016-3 adopted by the Board of Supervisors of the District (the "Board") on June
11, 2013 and November 10, 2015, respectively, and a Master Trust Indenture, dated as of December 1,
2013 (the "Master Indenture"), as supplemented by a Third Supplemental Trust Indenture dated as of
December 1, 2015 (the "Third 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 Phase 4 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 PHASE 4 PROJECT" and "APPENDIX A: COPY OF MASTER
TRUST INDENTURE AND PROPOSED FORM OF THIRD 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 Phase 4 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 4 of the Development, consisting of approximately 26.64 gross acres (the "Series 2015
Assessment Area"), which phase is planned for approximately 107 single family units and 56
condominium units. See "ASSESSMENT AREA AND THE ALLOCATION OF ASSESSMENTS" and
"THE DEVELOPMENT" 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 Phase 4 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 Third 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. 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 May 1, 2016, 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
May 1, 2016. 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.

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, 2026 (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, 2021 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
2017 $50,000 2020 $55,000
2018 $50,000 2021* $55,000
2019 $55,000
" Maturity.

The Series 2015 Bonds maturing on November 1, 2036 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
2022 $60,000 2030 $90,000
2023 $60,000 2031 $95,000
2024 $65,000 2032 $100,000
2025 $70,000 2033 $105,000
2026 $75,000 2034 $110,000
2027 $75,000 2035 $115,000
2028 $80,000 2036%* $120,000
2029 $85,000
" Maturity.

The Series 2015 Bonds maturing on November 1, 2046 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
2037 $125,000 2042 $165,000
2038 $135,000 2043 $175,000
2039 $140,000 2044 $185,000
2040 $150,000 2045 $190,000
2041 $155,000 2046* $200,000
" 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
Section 4.05(a) of the Third 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
Section 4.01(f)(ii) of the Third 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 Section 6.05 of the
Master Indenture and Section 4.01(f) of the Third Supplemental Indenture to be used for the extraordinary
mandatory redemption of the Series 2015 Bonds.

(ii1) on or after the Completion Date of the Phase 4 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 Phase 4 Project,
all of which shall be transferred as specified in Section 4.01(a) of the Third 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 Phase 4 Project to a
governmental entity under threat of condemnation by such governmental entity and the payment of
moneys which are not to be used to rebuild, replace or restore the taken portion of the Phase 4 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.



v) following the damage or destruction of all or substantially all of the Phase 4 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 Phase 4 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.

See "APPENDIX A: COPY OF MASTER TRUST INDENTURE AND PROPOSED FORM OF
THIRD SUPPLEMENTAL TRUST INDENTURE" herein for information on the partial redemption of
Series 2015 Bonds.

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 Phase 4 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
Phase 4 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 Phase 4
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.

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. The District further covenants in the Indenture that so
long as there are any Series 2015 Bonds Outstanding, it shall not cause or permit to be caused any lien,
charge or claim against the Pledged Revenues, except for refunding bonds.

Subject to the limitations on the District set forth above, the District and/or other public entities
may impose taxes or other special assessments on the same properties encumbered by the Series 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 PHASE 4 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 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 Phase 4 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 THIRD 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, the "Debt Service Reserve Requirement" shall mean, with respect to
the Series 2015 Bonds, an amount, as calculated from time to time, equal to seventy-five percent (75%) of
the maximum annual Debt Service Requirement for the Series 2015 Bonds, which is initially
$161,929.70.

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
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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 Phase 4 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 Phase 4 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 Third 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.

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.

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, if any, 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;
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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 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.

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 (provided any
investment earnings on the Series 2015 Debt Service Reserve Account shall be applied, prior to the
Completion Date of the Phase 4 Project, to the Series 2015 Acquisition and Construction Account). 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 THIRD
SUPPLEMENTAL TRUST INDENTURE" herein.
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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
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 Phase 4 Project has been completed or
acquired by the District, and the Board has adopted a resolution accepting the Phase 4 Project pursuant to
Chapter 170.09, Florida Statutes. The Developer, as the owner of all of the property within the Series
2015 Assessment Area, will covenant to waive this right on behalf of itself and its respective successors
and assigns in connection with the issuance of the Series 2015 Bonds.

The Series 2015 Bonds are subject to extraordinary redemption as indicated under
"DESCRIPTION OF THE SERIES 2015 BONDS - Redemption Provisions - Extraordinary Mandatory
Redemption" from optional prepayments of Series 2015 Special Assessments by property owners. The
prepayment of Series 2015 Assessments does not entitle the owner of the property to a discount for early
payment. 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 Phase 4
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
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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
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 Phase 4 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
Phase 4 Project.

Indenture Provisions Relating to Bankruptcy or Insolvency of Landowner

The Indenture contains the following provisions, which pursuant to the Indenture, shall be
applicable both before and after the commencement, whether voluntary or involuntary, of any case,
proceeding or other action by or against any owner of any tax parcel subject to the Series 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.
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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,
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

15



(©) 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
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;
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(©) 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
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 THIRD 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 Phase 4 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
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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.

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
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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
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
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portion thereof together with all interest, costs, charges and omitted taxes due. Regardless of the interest
rate actually borne by the certificates, persons redeeming tax certificates must pay a minimum interest
rate of 5%, unless the rate borne by the certificates is zero percent. The proceeds of such a redemption are
paid to the Tax Collector who transmits to the holder of the tax certificate such proceeds less service
charges, and the certificate is canceled. Redemption of tax certificates held by the County is effected by
purchase of such certificates from the County, as described in the preceding paragraph.

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

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

Except for certain governmental liens and certain restrictive covenants and restrictions, no right,
interest, restriction or other covenant survives the issuance of a tax deed. Thus, for example, outstanding
mortgages on property subject to a tax deed would be extinguished.

If there are no bidders at the public sale, the County may, at any time within ninety (90) days
from the date of offering for public sale, purchase the land without further notice or advertising for a
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.
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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
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.

Concentration of Land Ownership

As of the date of delivery of the Series 2015 Bonds, the Developer owns all of the developable
lands within the Series 2015 Assessment Area of the District, which are the lands that will absorb the
Series 2015 Special Assessments securing the Series 2015 Bonds Payment of the Series 2015 Special
Assessments is primarily dependent upon their timely payment by the Developer and the other future
landowners in the Series 2015 Assessment Area of the District. Non-payment of the Series 2015 Special
Assessments by the Developer would have a substantial adverse impact upon the District's ability to pay
debt service on the Series 2015 Bonds. See "THE DEVELOPER" and "SECURITY FOR AND
SOURCE OF PAYMENT OF THE SERIES 2015 BONDS" herein.
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Bankruptcy Risks

In the event of the institution of bankruptcy or similar proceedings with respect to the Developer
or any other owner of benefited property, delays could occur in the payment of debt service on the Series
2015 Bonds as such bankruptcy could negatively impact the ability of: (i) the Developer and any other
landowner 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 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.

A 2011 bankruptcy court decision in Florida held that the governing body of a community
development district, which is a special purpose government similar to the District, and not the
bondholders or indenture trustee, was the creditor of the developer/debtors in bankruptcy with respect to
claims for special assessments, and thus only the district could vote to approve or disapprove a
reorganization plan submitted by the debtors in the case. The district voted in favor of the plan. The
governing body of the District was at that time elected by the landowners rather than qualified electors.
Under the reorganization plan that was approved, a two-year moratorium was placed on the debtor
landowners' payment of special assessments. As a result of this non-payment of assessments, debt service
payments on the district's bonds were delayed for two years or longer. The Indenture provides for the
delegation of certain rights from the District to the Trustee in the event of a bankruptcy or similar
proceeding with respect to an Insolvent Taxpayer (as previously defined). See "SECURITY FOR AND
SOURCE OF PAYMENT OF THE SERIES 2015 BONDS - Indenture Provisions Relating to
Bankruptcy or Insolvency of Landowner." The District cannot express any view whether such delegation
would be enforceable.

Series 2015 Special Assessments are Non-Recourse

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 landowners of the land subject thereto, but are secured by a
lien on such land. There is no assurance that the Developer or subsequent landowners will be able to pay
the Series 2015 Special Assessments or that they will pay such Series 2015 Special Assessments even
though financially able to do so. Neither the Developer nor any other subsequent landowner has any
obligation to pay the Series 2015 Special Assessments. Neither the Developer nor any other subsequent
landowner is a guarantor of payment of any Series 2015 Special Assessment and the recourse for the
failure of the Developer or any other subsequent landowner, to pay the Series 2015 Special Assessments
is limited to the collection proceedings against the land as described herein. Therefore the likelihood of
collection of the Series 2015 Special Assessments may ultimately depend on the market value of the land
subject to taxation. While the ability of the Developer or subsequent landowner to pay Series 2015
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Special Assessments is a relevant factor, the willingness of the Developer or subsequent landowner to pay
the taxes, which may also be affected by the value of the land subject to taxation, is also an important
factor in the collection of Series 2015 Special Assessments. The failure of the Developer or subsequent
landowners to pay the Series 2015 Special Assessments 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.

Regulatory and Environmental Risks

The development of the Development is subject to comprehensive federal, state and local
regulations and future changes to such regulations. Approval is required from various public agencies in
connection with, among other things, the design, nature and extent of planned improvements, both public
and private, and construction of the infrastructure in accordance with applicable zoning, land use and
environmental regulations. Although all such approvals required to date have been received and any
further approvals are anticipated to be received as needed, failure to obtain any such approvals in a timely
manner could delay or adversely affect the completion of the development of the District lands. See
"THE DEVELOPMENT - Development Approvals," herein for more information. The value of the land
within the District, the success of the Development and the likelihood of timely payment of principal and
interest on the Series 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 lands within the District 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 is unaware of any condition which currently
requires, or is reasonably expected to require in the foreseeable future, investigation or remediation under
any applicable federal, state or local governmental laws or regulations relating to the environment. See
"THE DEVELOPMENT - Environmental" for more information on the Developer's environmental site
assessments. Nevertheless, it is possible that hazardous environmental conditions could exist within the
District and that such conditions could have a material and adverse impact upon the value of the benefited
lands within the District and no assurance can be given that unknown hazardous materials, protected
animals or vegetative species, etc., do not currently exist or may not develop in the future whether
originating within the District or from surrounding property, and what effect such may have on the
development of the District lands.

Economic Conditions and Changes in Development Plans

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

Other Taxes
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
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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 operation
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.

Limited Secondary Market for Series 2015 Bonds

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 an Owner thereof determines to
solicit purchasers of the Series 2015 Bonds. Because the Series 2015 Bonds are being sold pursuant to
exemptions from registration under applicable securities laws, no secondary market may develop and an
owner may not be able to resell the Series 2015 Bonds. Even if a liquid secondary market exists, 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 Owners of the Series 2015 Bonds, depending on the progress of
development of the Development and the lands within the District, existing real estate and financial
market conditions and other factors.

Inadequacy of Series 2015 Reserve Account

Some of the risk factors discussed herein, which, if materialized, would result in a delay in the
collection of the Series 2015 Special Assessments, may not adversely affect the timely payment of debt
service on the Series 2015 Bonds because of the Series 2015 Reserve Account. The ability of the Series
2015 Reserve Account to fund deficiencies caused by delinquent Series 2015 Special Assessments is
dependent on the amount, duration and frequency of such deficiencies. Moneys on deposit in the Series
2015 Reserve Account may be invested in certain obligations permitted under the Indenture. Fluctuations
in interest rates and other market factors could affect the amount of moneys in the Series 2015 Reserve
Account to make up deficiencies. 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.

Legal Delays

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.
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IRS Examination and Audit Risk

The Internal Revenue Service (the "IRS") routinely examines bonds issued by state and local
governments, including bonds issued by community development districts. Currently, the IRS is
examining certain issues of bonds issued by the Village Center Community Development District (the
"Village Center CDD"). See "TAX MATTERS — Other Tax Matters Relating to the Series 2015 Bonds"
for a summary of the tax issues related to the IRS audit of the Village Center CDD. It has also 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 such districts must
have public electors within five years of the issuance of tax-exempt bonds or their bonds may be
determined to be taxable retroactive to the date of issuance. Pursuant to the Act, general elections are not
held until the later of six years and there are 250 qualified electors in the district.

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 that any
such audit, if commenced, would result in a conclusion of noncompliance with any applicable state or
federal law. 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 IRS. Further, an adverse
determination by the IRS 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 IRS 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).

Loss of Exemption from Securities Registration

Since the Series 2015 Bonds have not been and will not be registered under the Securities Act of
1933, as amended, or any state securities laws, if the District is ever deemed, by the IRS, judicially or
otherwise, not to be a political subdivision for purposes of the Code, it is possible that federal or state
regulatory authorities could also determine that the District is not a political subdivision for purposes of
the federal and state securities laws. Accordingly, the District and purchasers of Series 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
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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.

Federal Tax Reform

Various proposals are mentioned from time to time by members of the Congress of the United
States of America and others concerning reform of the internal revenue (tax) laws of the United States. In
addition, the Service may, in the future, issue rulings that have the effect of changing the interpretation of
existing tax laws. Certain of these proposals and interpretations, if implemented or upheld, could have
the effect of diminishing the value of obligations of states and their political subdivisions, such as the
Series 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.

State Tax Reform

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

Insufficient Resources or Other Factors causing Failure to Complete the Phase 4 Project or the
Construction of Homes within, the Series 2015 Assessment Area

There can be no assurance, in the event the District does not have sufficient moneys on hand to
complete the Phase 4 Project, that the District will be able to raise through the issuance of bonds, or
otherwise, the moneys necessary to complete the Phase 4 Project. Further, pursuant to the Indenture, the
District covenants and agrees that so long as the Series 2015 Special Assessments have not been
Substantially Absorbed, it shall not issue Bonds or other debt obligations, other than refunding bonds,
secured by Special Assessments for capital projects on lands subject to the Series 2015 Special
Assessments. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2015 BONDS —
Additional Bonds" for more information.

Further, it is anticipated that the cost to finish the Phase 4 Project will exceed the net proceeds
from the Series 2015 Bonds. Although the Developer will agree to fund or cause to be funded the
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completion of the Phase 4 Project regardless of the insufficiency of proceeds from the Series 2015 Bonds
and will enter into a Completion Agreement with the District as evidence thereof, there can be no
assurance that the Developer will have sufficient resources to do so. Such obligation of the Developer is
an unsecured obligation. In addition, there is the possibility that even if the Series 2015 Assessment Area
is developed, there will not be any homes constructed within it. See "THE DEVELOPMENT" herein for
more information.

Payment of Series 2015 Special Assessments after Bank Foreclosure

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

be liable to pay the Series 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 $3,190,000.00
(Original Issue Discount) (50,666.85)
Total Sources $3,139,333.15
Use of Funds
Deposit to Series 2015 Acquisition and Construction Account $2,591,184.92
Deposit to Series 2015 Debt Service Reserve Account 161,929.70
Deposit to Series 2015 Interest Account'” 147,643.53
Costs of Issuance, including Underwriter's Discount® 238,575.00
Total Uses $3.139,333.15
(1) Interest capitalized through and including November 1, 2016.
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
2016 $147,643.53 $147,643.53
2017 $50,000 164,556.26 214,556.26
2018 50,000 162,556.26 212,556.26
2019 55,000 160,556.26 215,556.26
2020 55,000 158,356.26 213,356.26
2021 55,000 156,156.26 211,156.26
2022 60,000 153,956.26 213,956.26
2023 60,000 150,881.26 210,881.26
2024 65,000 147,806.26 212,806.26
2025 70,000 144,475.00 214,475.00
2026 75,000 140,887.50 215,887.50
2027 75,000 137,043.76 212,043.76
2028 80,000 133,200.00 213,200.00
2029 85,000 129,100.00 214,100.00
2030 90,000 124,743.76 214,743.76
2031 95,000 120,131.26 215,131.26
2032 100,000 115,262.50 215,262.50
2033 105,000 110,137.50 215,137.50
2034 110,000 104,756.26 214,756.26
2035 115,000 99,118.76 214,118.76
2036 120,000 93,225.00 213,225.00
2037 125,000 87,075.00 212,075.00
2038 135,000 80,356.26 215,356.26
2039 140,000 73,100.00 213,100.00
2040 150,000 65,575.00 215,575.00
2041 155,000 57,512.50 212,512.50
2042 165,000 49,181.26 214,181.26
2043 175,000 40,312.50 215,312.50
2044 185,000 30,906.26 215,906.26
2045 190,000 20,962.50 210,962.50
2046 200,000 10,750.00 210,750.00
TOTALS $3,190,000 $3,370,281.19 $6,560,281.19

*The final maturity of the Series 2015 Bonds.

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

The District was established by Ordinance 02-09 of the Board of County Commissioners of
Collier County, Florida (the "County"), enacted on February 26, 2002, and effective on March 4, 2002
(the "Ordinance"). The District encompasses approximately 830 gross acres of partially developed land,
of which approximately 710 acres are developable. See "THE DEVELOPMENT" herein for more
information.

Legal Powers and Authority

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

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

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

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

Notwithstanding the foregoing, if at any time the Board proposes to exercise its ad valorem taxing
power, prior to the exercise of such power, it shall call an election at which all Supervisors shall be
qualified electors and shall be elected by qualified electors in the District. Elections subsequent to such
decision shall be held in a manner such that the Supervisors will serve four-year terms with staggered
expiration dates in the manner set forth in the Act. 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
Chris Batchelor* 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 (the "Series 2013
Bonds") on December 12, 2013 in the original principal amount of $7,050,000 which are currently
outstanding in the aggregate principal amount of $6,965,000 and its Special Assessment Bonds, Series
2015 (the "Series 2015 Phase 3 Bonds") on April 9, 2015 in the original principal amount of $3,950,000,
all of which are currently outstanding. The Series 2013 Bonds and the Series 2015 Phase 3 Bonds are
secured by 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 PHASE 4 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 4
Engineer's Report for the 2015 Project” dated October 2015 (the "Phase 4 Engineer's Report" and,
together with the Master Engineer's Report, the "Engineer's Report"), the District Engineer sets forth the
District's capital improvement plan (the "CIP"). The total cost of the entire District CIP, which includes
without limitation the Phase 4 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
was completed in the second quarter of 2015. See "THE DEVELOPMENT - Update on Series 2013 and
Series 2015 (Phase 3) Assessment Areas" for more information.

In April 2015 the District issued its Series 2015 Bonds in the original principal amount of
$3,950,000 to provide funds for the Series 2015 Phase 3 Project. The Series 2015 Phase 3 Project
consisted of Phase 3 of the District's CIP. The total cost of the Series 2015 Phase 3 Project was
approximately $3,453,575 and is expected to be completed in the first quarter of 2017. See "THE
DEVELOPMENT - Update on Series 2013 and Series 2015 (Phase 3) Assessment Areas" for more
information.

The "Phase 4 Project" shall mean Phase 4 of the CIP, as further described in the Engineer's
Report. The Phase 4 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 4 Engineer's Report attached
hereto in Appendix C for more information regarding the Phase 4 Project. The Phase 4 Engineer's Report
estimates the total cost of the Phase 4 Project to be approximately $3,888,694, which consists of the
following:

Description Estimated Phase 4 Project Costs
Surface Water Management $1,969,854
Water 251,691
Wastewater 364,952
Irrigation 293,156
Exterior Landscaping 198,518
Offsite Improvements 175,265
Environmental Mitigation 291,160
Professional & Permit Fees 344,098
Total $3,888,694

Net proceeds from the Series 2015 Bonds will fund approximately $2,591,185 of the Phase 4
Project. The Developer will covenant to complete the Phase 4 Project to the extent not funded with the
net proceeds of the Series 2015 Bonds. See "BONDOWNERS' RISKS - Insufficient Resources or Other
Factors causing Failure to Complete the Phase 4 Project or the Construction of Homes within the Series
2015 Assessment Area". See also "THE DEVELOPMENT — Developer Finance Plan and the Status of
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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, the Series 2015 (Phase 3) 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.

ASSESSMENT METHODOLOGY AND THE ALLOCATION OF ASSESSMENTS

JPWard and Associates, LLC, Wilton Manors, Florida (the "Methodology Consultant"), has
prepared the Final Special Assessment Report dated November 23, 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 Phase 4 Project, and collected by the District as a result thereof. 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.

The Series 2015 Special Assessments that will secure the Series 2015 Bonds will be levied only
on Phase 4 of the Development, consisting of approximately 26.64 gross acres (the "Series 2015
Assessment Area"), and not any other land within the District. It is anticipated that the Series 2015
Assessment Area will contain approximately 107 single family units and 56 condominium units. As of
the date hereof, 71 of the 107 single family units have been platted and the remaining 36 single family
units are expected to be platted in the third quarter of 2016. The 56 condominium units are currently
platted as single family units but are in the process of being replatted as multi-family units. 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.

The Series 2015 Special Assessments to be levied to pay debt service on the Series 2015 Bonds
and the Series 2015 Bonds total par per unit are set forth below:

# of Annual Series 2015 Series 2015 Bonds
Product Units Special Assessment* Total Par Per Unit
SF 52! 76 $1,398.88 $19,317.88
SF 62! 31 $2,184.02 $30,160.36
MF (condo) _56 $1,017.50 $14,051.25
Total 163

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

In addition to the above estimated 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. 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
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valorem taxes upon the land in the District. The District has no control over the level of ad valorem taxes
and/or special assessments levied by other taxing authorities. It is possible that in future years taxes and
assessments levied by these other entities could be substantially higher than in the current year. See
"BONDOWNERS RISKS" and "THE DEVELOPMENT - Taxes, Fees and Assessments" for more
information, including proposed associations' assessments.

The map set forth on the following page outlines the proposed Series 2015 Assessment Area upon
platting in green with the Series 2013 Assessment Area and the Series 2015 (Phase 3) Assessment Area

for the District's outstanding bonds outlined in yellow and blue, respectively.

[Remainder of page intentionally left blank.]
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Set forth below is a map of the District which includes the Series 2015 Assessment Area.
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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 up to 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") and its Series 2015 Phase 3 Bonds on April 9, 2015 in
connection with the development of Phase 3 of the Development (the "Series 2015 (Phase 3) Assessment
Area"). The lands in the Series 2013 Assessment Area and Series 2015 (Phase 3) Assessment Area are
not subject to the Series 2015 Special Assessments that are securing the Series 2015 Bonds. See "Update
on Series 2013 and Series 2015 (Phase 3) Assessment Areas" below for more information on the status of
the Series 2013 Assessment Area and the Series 2015 (Phase 3) Assessment Area. The Series 2015
Bonds are secured by the Series 2015 Special Assessments which are being levied on the lands in Phase 4
of the Development (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, the Series 2015 (Phase 3) 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 all of the land 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, a homebuilder, 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 and Series 2015 (Phase 3) Assessment Areas

The District previously issued its Series 2013 Bonds and Series 2015 Phase 3 Bonds to provide
funds for the Series 2013 Project benefitting Phases 1 and 2 of the Development and the Series 2015
Project benefitting Phase 3 of the Development, respectively. The Series 2013 Special Assessments that
secure the Series 2013 Bonds were levied only on Phases 1 and 2 of the Development and the Series 2015
(Phase 3) Special Assessments that secure the Series 2015 Phase 3 Bonds were levied only on Phase 3 of
the Development. The lands in the Series 2013 Assessment Area and the Series 2015 (Phase 3)
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 the Series 2013 Assessment Area in September 2014. Home
construction began in the Series 2015 (Phase 3) Assessment Area in March 2015 by Stock Development.
A summary of the status of the Series 2013 Assessment Area and the Series 2015 (Phase 3) Assessment
Area as of September 30, 2015 is set forth below.

Series 2013 Assessment Area

Product Type Units Developed & 1:111:112 Units Units Under  Units Sold
yp Platted Units Constructed Construction and Closed
Contract
Single Family 52' 69 69 16 39 15 37
Single Family 57' 1 1 0 1 0 1
Single Family 62' 82 82 14 32 15 30
Single Family 76' 61 61 13 18 11 16
Single Family 90' 7 7 0 0 0 0
Multi-Family 96 96 8 _l6 16 11
TOTAL 316 316 51 106 57 95
Series 2015 (Phase 3) Assessment Area
Units . . .
Product Tvpe Units Developed & under Units Units Under  Units Sold
yp Platted Units Constructed Construction and Closed
Contract
Single Family 52' 32 32 0 0 0 0
Single Family 76' 23 23%* 0 0 0 0
Single Family 90' 18 18 6 2 5 0
Single Family 100’ 17 17 0 0 0 0
TOTAL 920 920 6 2 5 0

* Platted, but only partially developed.
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Approximately $28,780,675 was spent by the Developer developing 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 2016, which is primarily the final lift of asphalt pavement.

Approximately $2,150,000 has been spent to date by the Developer developing Phase 3 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 Phase 3 is approximately $750,000. The Developer
anticipates completing construction of all infrastructure in the Series 2015 (Phase 3) Assessment Area by
the first quarter of 2017.

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. The Developer has since sold 15 ninety foot (90") lots outside of the
Series 2015 Assessment Area to Stock Development. 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 Mortgage continues to be a lien on the remaining Developer owned properties in the District
outside of the Series 2013 Assessment Area, the Series 2015 (Phase 3) Assessment Area and the Series
2015 Assessment Area, which includes the District Lands planned for the remaining 552 residential units
and securing Developer obligations in the aggregate outstanding principal amount of $12,000,000. The
obligations accrue interest at the fixed rate of 2% per annum and have a final maturity date of October 11,
2019. The Developer is obligated to pay the Mortgagee the following principal amounts on the following
dates and in connection therewith the Mortgagee will release the following number of lots:

Principal Due Date Principal Amount # of Lots Released
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 (Phase 4)

Land development commenced in the Series 2015 Assessment Area with mass earthwork in 2014
and undergrounding of utilities starting in September 2015. As of November 1, 2015, the Developer has
spent approximately $2,150,000 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 $1,700,000. It is anticipated that the Series 2015 Assessment Area
will contain approximately 107 single family units and 56 condominium units. As of the date hereof, 71
of the 107 single family units have been platted and the remaining 36 single family units are expected to
be platted in the third quarter of 2016. The 56 condominium units are currently platted as single family
units but are in the process of being replatted as multi-family condominium units. The Developer
anticipates completing development of the Series 2015 Assessment Area by the second quarter of 2017.
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The net proceeds of the Series 2015 Bonds of approximately $2,591,185 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 — Insufficient Resources or Other Factors causing Failure to
Complete the Phase 4 Project or the Construction of Homes within the Series 2015 Assessment Area"
herein.

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! 76 2-3 2-35 1,800 - 3,200 $102,550 $340,000 - $480,000
Single Family 62' 31 3 3-35 2,200 - 3,500 $114,375 $463,900 - $544,900
Multi-Family N/A 56 2 +den 2 1,616 - 1,632 $74,375 $265,000
Total 163

The Developer anticipates the following homes in the Series 2015 Assessment Area will be sold
to residential end users in the following years: 90 homes in 2016 and 73 homes in 2017. 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
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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 and the
Developer anticipates construction commencing in early 2017. 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.
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 Phase 4 Project with the exception of certain County permits required for 36 of the single family units
and the 56 multi-family units planned for the Series 2015 Assessment Area which are expected to be
received in the ordinary course in the first quarter of 2016 and the third quarter of 2016, respectively. 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 Phase 4 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 4 within the District (the "Series 2015 Assessment Area") consisting of
approximately 26.64 gross acres and not any other land within the District. The Series 2015 Special
Assessments to be levied to pay debt service on the Series 2015 Bonds and the Series 2015 Bonds total
par per unit are set forth below:

# of Annual Series 2015 Series 2015 Bonds
Product Units Special Assessment* Total Par Per Unit
SF 52! 76 $1,398.88 $19,317.88
SF 62! 31 $2,184.02 $30,160.36
MF 56 $1,017.50 $14,051.25
Total 163

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

In addition to the above estimated 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 range from $170 per month for condominiums, up to $290 per month for larger
single family lots, which all include the "social" (non-golf) club membership which all homeowners will
be required to pay. In addition, homeowners that buy bundled golf course membership will pay an
additional $219 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
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course memberships. In addition, separate homeowners associations may be established within the
Development which would also have the right to charge association fees.

The total millage rate in the unincorporated area of the County is approximately 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, pickle ball and
bocce courts, resort pools and other sports facilities. The Development will contain an events lawn with
stage and seating areas to accommodate approximately 800 people for entertainment and social activities.

The Development contains an 18-hole golf course with an accompanying clubhouse and golf and
tennis pro shop. The Developer commenced development of the golf course in May 2013 and completed
the course in March 2014. As of January 2015, the Developer has spent approximately $9,000,000 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. Four tennis courts
were completed mid-2015. Construction has commenced on the Wellness Center, Tiki (poolside) Bar and
resort pool, and the Developer anticipates completing these facilities in mid-2016. The remaining amenity
facilities in late 2017.

Education

Children residing in the Development are expected to attend Laurel Oak Elementary School,
Oakridge Middle School and Gulf Coast High School, all of which are located within approximately two
(2) miles of the Development. The Collier County School Board may change school boundaries from
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 —
Regulatory and Environmental Risks" herein for more information regarding potential environmental
risks.
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Utilities

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

Competition

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

The Quarry

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

Twin Eagles

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

Riverstone

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

Treviso Bay

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

Olde Cypress

Olde Cypress is an existing golf community located adjacent to the Development. Homes are
being constructed by Stock Development. Development commenced in 1999, but Stock Development
began developing the final phase in January 2013 consisting of a product line ranging from 1,809 Sq. Ft.
to 3,158 Sq. Ft. and priced from $480k to $630k. It is estimated that upon build out, Olde Cypress will
contain approximately 540 units.
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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
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 Phase 4 Project or its completion, the
Series 2015 Bonds, or any obligation or other undertaking with respect to the Developer.

TAX MATTERS
General

The Code establishes certain requirements which must be met subsequent to the issuance of the
Series 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
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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
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
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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.

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.

On May 30, 2013, the IRS delivered to Village Center CDD, a Florida special district established
under Chapter 190, Florida Statutes, a private ruling, called a technical advice memorandum (the
"Villages TAM"), in connection with the examination by the IRS of bonds issued by the Village Center
CDD. The Villages TAM concluded that, despite having certain eminent domain powers, the Village
Center CDD is not a political subdivision permitted to issue tax-exempt bonds based on a number of facts
including that its governing board is elected by a small group of landowners, and that it "was organized
and operated to perpetuate private control and avoid indefinitely responsibility to a public electorate,
either directly or through another elected state or local governmental body." Village Center CDD received
a second TAM dated June 17, 2015 which granted relief to Village Center CDD from retroactive
application of the IRS's conclusion as to a political subdivision.

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

Like the board of the Village Center CDD, the Board of Supervisors of the District are
necessarily elected by the landowners in the District, since there is not yet enough qualified electors
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residing within the District. The Act, which contains the uniform statutory charter for all community
development districts and by which the District is governed, delegates to the District certain traditional
sovereign powers including, but not limited to, eminent domain, ad valorem taxation and regulatory
authority over rates, fees and charges for district facilities. On the basis of the Act and certain
representations by the Developer forming a part of the District's tax certificate as to reasonable
expectations of transition to a resident-elected Board of Supervisors and, therefore, it does not appear
from the facts and circumstances that the District was organized to avoid indefinitely responsibility to a
public electorate. On the basis of the foregoing and other factors, Bond Counsel has concluded that under
current law the District is a political subdivision for purposes of Section 103 of the Code, notwithstanding
that its Board of Supervisors is temporarily elected by landowners. Bond counsel intends to deliver its
unqualified approving opinion in the form attached hereto as "APPENDIX B: PROPOSED FORM OF
OPINION OF BOND COUNSEL."

The release of the Villages TAM may cause an increased risk of examination of the Series 2015
Bonds. 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 such
procedure. The Indenture does not provide for any adjustment to the interest rates borne by the Series
2015 Bonds in the event of a change in the tax-exempt status of the Series 2015 Bonds. The
commencement of an audit or an adverse determination by the IRS with respect to the tax-exempt status
of interest on the Series 2015 Bonds would adversely impact both liquidity and pricing of the Series 2015
Bonds in the secondary market.

Tax Treatment of Original Issue Discount

Under the Code, the difference between the maturity amount of the Series 2015 Bonds maturing
on November 1, 2036 and November 1, 2046 (collectively, the "Discount Bonds"), and the initial offering
price to the public, excluding bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters or wholesalers, at which price a substantial amount of the Discount Bonds of the
same maturity and, if applicable, interest rate, was sold is "original issue discount." Original issue
discount will accrue over the term of the Discount Bonds at a constant interest rate compounded
periodically. A purchaser who acquires the Discount Bonds in the initial offering at a price equal to the
initial offering price thereof to the public will be treated as receiving an amount of interest excludable
from gross income for federal income tax purposes equal to the original issue discount accruing during
the period he or she holds the Discount Bonds, and will increase his or her adjusted basis in the Discount
Bonds by the amount of such accruing discount for purposes of determining taxable gain or loss on the
sale or disposition of the Discount Bonds. The federal income tax consequences of the purchase,
ownership and redemption, sale or other disposition of the Discount Bonds which are not purchased in the
initial offering at the initial offering price may be determined according to rules which differ from those
above. Bondowners of the Discount Bonds should consult their own tax advisors with respect to the
precise determination for federal income tax purposes of interest accrued upon sale, redemption or other
disposition of the Discount Bonds and with respect to the state and local tax consequences of owning and
disposing of the Discount Bonds.

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
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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.

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 Phase 4 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
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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
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, 2015, which the
District expects to be available on or before April 30, 2016. Attached hereto as Appendix F is a copy of
the District's most recent audited financial statements for the fiscal year ended September 30, 2014 and
the District's most recent unaudited financial statements for the period ending September 30, 2015. Such
financial statements, including the auditors' report for the audited financial statements, have been included
in this Limited Offering Memorandum as public documents and consent from the auditors was not
requested. The Series 2015 Bonds are not general obligation bonds of the District and are payable solely
from the Pledged Revenues.

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

The District and Developer previously entered into continuing disclosure obligations in
connection with the District's Series 2013 Bonds and its Series 2015 Phase 3 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
agreements 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. At the request of the Underwriter
of the Series 2015 Bonds, the District has appointed Lerner Reporting Services, Inc. to serve as the
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
$3,075,533.15 (par amount of the Series 2015 Bonds, less original issue discount of $50,666.85 and an
Underwriter's discount of $63,800.00). 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.
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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
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.]
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AUTHORIZATION AND APPROVAL
The execution and delivery of this Limited Offering Memorandum has been duly authorized by

the Board of Supervisors of the District.

FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT

By: _ /s/John Asher
Chairperson, Board of Supervisors
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Revenues {hereinafter defimad) as security for the payment of the principal, redemption or
purchase price of (as the case may be) and interest on Bonds of a Series issued hereunder and
any reimbursement due Lo any Credit Facility Lssuer for any drawing on its Credit Facility
issued with respect to any such Bonds, as required under the terms of the corresponding Credit
Tacilily Agreement, all in the manmer hereinafter provided, and the [ssver further hereby agrecs
with and covenants unto the Trustee as follows:

ARTICLET
DEFINITIONS

n this Indenture and any indenture supplemental herete (except as olherwise expressly
provided or unless the context otherwise requires) lerms detined in the recitals hercto shall
have (he same meaning throughout the Tndenture, and in addition, the fullowing lerms shall
have the meanings specified below:

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

~Acquisition Agreement” shall mean one or more Avquisition Agreements among the
tasnen ad the Developer, pursuant (e which the Developer agrees Lo provide, design, construct
and sell to the Issuer, and the Issuer agrees to purchase from the Developer, certain
improvements comprising a portion of the Project and with respect to o Series of Bonds, as
further provided in a Supplemental Indenture.

“Act” shall mesn the Uniform Community Development District Act of 1980, Chapter
190, Tlorida Stahutes, as amended from time fo time, and any successor statute thereto.

“Anmual Budget” shall mean (he Issuer's budget of current operaling and mamtenance
expenses for the Project for a Fiseal Year, adopted pursuant to the pravisions of Section 9.20 of
this Indenture, as the same may be amended from Ume to tine.

“Authenticating Agent” shall mean the agent so deseribed in, and appeinted pursuant
to, Section 203 hereof,

“Authatized Denomination” shall, except as provided in any Supplemental Indenture
relating to a Serics of Bonds, mean the denomination of §5,000 or any integral multiple thereof.

“ Authorized Newspaper” shall mean a newspaper printed in Fryglish and customarily
published at leasl ance a day at Jeast five days a week and gencrally circulated in New York,
New York, or Collier Counly, Florida, or such other locations as the Issuer from fime to time
may determine by wrillen nolice provided to the Trustee. When successive publicatiuns in an
Authorized Newspaper are required, they may be made in the same or different Awthorised
Newspapers,

“Buard” shall mean the board af supervisors of the Issuer.
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THIS MASTER TRUST INDENTURE, dated as of December 1, 2013 (the “Master
Indenture), by and belween FLOW WAY COMMUNITY DEVELOTMENT DISTRICYT (the
“Tssuer”}, a lucal unit of special-parpose government organized and existing under he laws of
the State of Florida, and WFILS FARGO BANK, NATIONAL ASSOCIATION, as truslee, a
naticnal banking associalion, authorized to accept and execute trusls of the character herein set
out {said corporalion and any bank or trust company becoming successor Lrustee under the
Indeniure being hereinalter referred to as the "Trustee”);

WITNESSETIL

WHEREAS, the Tssuer &5 a local unit of special purpuse government duly organized and
existing, under the provisions of the Uniform Communily Development Distiet Act of 1980,
Chapter 190, Flarida Statutes, as amended (the “Adt”), by Ordinance No, 02-09 of the Board of
County Commissioners ef Collicr County, Florida (the “Counly™), enacted on February 26,
2002, and effective an March 4, 2002, for the purpose, among other things, of financing and
managing the acquisilion and conslruclion, maintenance, and operation of lhe major
infrastructure within and without the boundaries of the premises to be governed by the lssucr;
and

WITEREAS, the premises (o be governed by the Issuer (a8 further described in Exhibit A
heretn, the “istrict Lands”) consist of approximately 829.74 acres of land localed entircly
within the County; and

WITEREAS, the Issuer has delermined lo undertake, in one or mare stages, the
acguisition and construction of cerlain public infrastructure pursuant to the Act for the special
benefit of the District Lands {ps further described in Txhibit B hereto, the “Projoct”); and

WITERTAS, the Issuer propases Lo finance the cost of acquisition and construction of the
Froject by the issuance of one or more series of bands pursuant to this Indeertuee;

NOW, THEREFORE, THIS MASTER INDENTURE WITNTSSETH, thal Lo previde for
the iasuance of Bonda under this Masler Indenture, as supplemented from time (o lime by ene
or more Supplemental Indentures, the securily and payment of the principsl, redemplion or
purchase price theveof (a5 the case may be) and interest thercon, any reimbursement due Lo a
Credit Facility lssuer (hercinafter defined), if any, for any drawing on its Credit Fac
{hercinalter defined), as requited under the terms of the corresponding Credit Facility
Agreement (hereinafter defined), the rights of the Owners ol lhe Bonds ol a Scries and the
performance and observance of all of the covenants contained herein and in said Bonds and in
any Credit Facility Agrecmenl for and in consideration of the mwtual covenants herein
contained and of the purchase and acceptance of Lhe Bonds of a Series by the Owners thereol,
from timwe to time, the issurmce by any Credit Facility Issuer of its Credit Facility, from time to
limne, and of the acceptance by the Lrustee of fhe feusts hereby crealed, and intending to be
legrally bound hereby, the Issucr herchy assigns, fransfers, sets over and pledges Lo the Trustee
and grants a lien on a1l of the right, tifle and interest of the Issuer in und tu the Pledged
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“Bonds” shall mean the Flow Way Community Development Dislrict Special
Assessment Bonds, Scries [to be designated] issued in one or more Series and delivered
pursuant to the provisions of this Master Indenture and Bonds subsequently issued t refurd
all or a portion of the Bonds.

“Bomd Counsel” shall mean Counsel of nationally recopnized standing in matbers
pertaining to the exclusion from gross income for federal income tax purposes of interest on
obligations issucd by states and their political subdivisions.

“Bandholder,” “Holder of Bonds,” "Holder,” “Bondowner” or *Owner” or any similar
term shall mean any Person or Persons who shall be the registered owner of any Outstanding
Bond or Bonds, as evidenced on the Bond Reglsicr of the Issuer kept by the Registrar.

4 PETE

which i ¢

“Beond Redempiion Tund” shall mean the Fund so 4
pursuant to Seclivn 6,06 hereol,

“Bond Register” shall have the meaning specified in Seclion 2.04 of this Indenture.

“Business [3ay” shall mean any day other than a Saturday, a Sunday, a legal holiday, a
day on which the New York Stock Exchange Is closed or a day on which the principal office of
the Issucr, lhe Trustee, the Registrar or any Paying Agent is closed.

“Certified Public Accountant” shall mean a Person, who shall be Independent,
appointed by the Board, actively engeged in the business of public accounting and duly
verlified as a cerlified public accountant imder the: laws of the Slale.

"Certified Resolafion” or “Certified Resolution of the Issucer” shall mean a copy of one
or more resolutions certified by the Secretary or an Assislant Secretary of the Tssuer, under its
seal, to have been duly adopted by the Board and to be in full forec and cffect as of the date of
such certification,

“Code” shall mean the Tnteraal Revenue Code of 1986, as smended and the regulations
promulgated thereunder,

“Completion Date” shall have the meaning, given to such term th Seclion 5.01 of this
Master Tndenture.

“Consultant” shall mcan a Person, who shalt be tndependenl, appointed by the Board,
qualified to pass upon queslions relating to municipal entilies and having a favorable
reputation for skill and experience in lhe fnancial affairs of municipal entiites.

“Consullant’s Certfficate” shall mean a certificate or a report prepared in accordunue
with then applicable prafessional standards duly execafed by a Consultant.
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"Consulting, Engineer” shall mean the Independent engineer or engineering firm or
corporation at the time empioyed by the lssucr under the provisions of Section %.21 of this
Indenlure to perform and carry out duties imposed on the Consulting Engineer by the
Indentuzre. The Independent engineer or engincering lirm or corporation at the lime serving as
the engineer to the Issuer may serve as Consulting Engineer under the Indenture.

“Continuing Disclosure Agreement” shall mean a Continuing Disclosure Agreement, by
and nmong the Issuer, the Developer, if applicable, and any dissemination agent named therein
in conneclion wilh (he issuance of a Scrics of Bonds hereunder, pursuant to the requirements of
the Rule,

“Cost” or “Costs,” in cormection with the Projecl or any portion thereof, shall mean all
cxpenses which are properly chargeable thereto under Generally Accepled Governmental
Accounting Trinciples or which are incidental to the planning, financing, acquisition,
construction, reconstruction, equipping and installation thereof, including, without limiting the
gererality of the foregoing:

{a) expenses of delermining the feasibility or pradicabilily of acquisition,
conslruciion, or reconstruction;

(b)  cost of surveys, estimates, plans, and speci
{c) cost of improvements;

(1) enpgineering, archilectural, fiscal, legal. accounting and other professional and
advisory expenses and charges;

(&) cost of all laber, matcrials, machinery, and equipment (including, without
[tmitalion, {i} amounts payable to contracters, builders and materialmen and costs incident to
the award of contracts and (ji} the cost of labar, facililics and services furnished by the lssuer
and its employces, materials and supplies purchased by Lhe lssuer and permits and licenscs
obtained by the Tssuer):

(I cosl of all lands, properties, rights, easements, and franchises acquired;
(%) linancing charges;

(h) creation of initial reserve and debt scrvice funds;

(i) working capital;

0 inferest. charges Incurred or estimated to be incurred on money borrowed prior
to and during constuction and acquisition and for such reasonable poricd of time after
completion of construction or acquisition as the Board may determine;
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practicable, correspond with the items listed above. Whenever Costs are to be paid hercunder,
such payment may be made by way of reimbursement to the Issuer or any other Ferson who
Tas paid the same in addilien Lo direct payment of Costs,

“Counsel” shall mean an sttormev-al-law or law firm (who may be counsel for the
Issuer) not unsatisfactory fo the Truslee.

“County” shall mean Collier County, Flotida,

“Credit Facility” shall mean any credit enhancement mechanism such as an strevocable
letter of credit, a surety bend, a pulicy of municipal bond insurance, a corporate or other
guaranty, a purchase agreement, a credit agreement or deficiency agreement or other similar
facility applicable Lo the Bonds, as cstablished pursuant to a Supplemental Indenture, pursuant
to which the entity providing such facility agrecs lo provide funds to make payment of the
principal of and interest on Lhe Bonds. Notwithstanding anything to the confrary confained in
the Indenture, the Bonds may be issued without a Credit Facility; the decision to provide a
Credit Facility in respect of any Bonds shall be within the absolute discrelion of the Issuer.

“Credit Facility Agregment” shall mean any agrecmnent porsuant to which a Credit
Facility Issuer issues a Credit Facility.

“Credit Facility lssuer® shall mean the issuer ar gnarantor of any Credil Pacitity.

“Tebl Service Fund” shall mean the Fund so designated which is established pursuant
to ecton 6.04 hereof,

“Debt Service Requircments,” with reference to a specified period, shall mean:

(a) interest pavable en the Bonds during such perind, subject lo reduction forr
amounts held as capitalized interest in the Funds and Accounts established under the
Indentare; and

[{D] amounis required to be paid into any mandatory sinking fund aceount with
resprct tu the Bonds during such period; and

{c} amounts required to pay the principal of lhe Bonds maturing during such period
and not fo be redeemed prior 1o er al matarity through any sinking {fund account.

“Debt Service Keserve Fund” shall mean the Fund so designated which is eslablished
pursuant to Section 6.05 hereol.

“Debi Service Reserve Insurance TPolicy™ shall mean the insurance policy, surely bend or
ather evidence of insurance, i any, deposiled to the credit of the Debt Service Reserve Fund or
any accounl thereof in liew of or in partial substdution for cash or securities on deposit therein,
which pulicy, bond or the evidence of insurance constitutes an unconditional senior obligation
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(k) the cosl ol jssnance of Bonds, including, without limitalion, advertisements and
printing;

] the cost of any clection held pursnant to the Act and all other expenses of
Issuance of bonds;

(m) the discount, if any, on the sale or exchange of Bunds;

() amounts required to epay temporary of bond anticipalion loans made to finance
any custs permitted under the Ael;

{a) cosls of prior improvements performed by the Issuer in anficipation of the
Project;

m costs incurred to cmforce remedies agains! conbractors, subcontractors, any
provider of labor, material, services, or any olher Persom, for a default or breach under the
correspending cantract, or In connection with any other dispule;

)] premiums for conlract bonds and insurance during construclion and costs on
account of personal injuries and property damage in the course ol construction and msurance
against the same;

(1) payments, contributions, dedications, and any other exactions required as a
condition to receive any government approval or permit necessary to accomplish any Issuer
purpose;

() adminislrative expenses;

(t) taxes, assessments and similar governmenial charges during canstruction or
reconstruction of the Project;

() expenses of Froject management and supervision;

(v} costs of cifecting compliance with any amd a1l governmental permits relating to
the Project;

{w} such other expenses as may be necessary or Incidental to the acquisition,
construction, or reconsieuglion of the Profect oo Lo the financing thereof; and

() any uther “cost” ur expense as provided by Lhe Act.

In connection with the refunding or redecming of any Bunds, “Cost” includes, without
limiting the gencrality of the foregeing, the items listed in {d), (k), (1) and (m) above, and other
expenses related Lo the redemption of lhe Bonds to be redeemed and the Redemption Price of
such Bonds (and the accrued interest payable on redemplion o the extent not otherwise
provided for). Whenever Costs are requited to be itemized, such itemization shall, to the extenl
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of the issuer thereol. The issuer thereof shall be a municipal bond insurer whose cbligations
ranking pari passu with its obligations under such policy, bond or other eviduneoe of insurance
are rated at the thme of deposit of such policy, bond or other evidence of insurance Lo the acdit
of the Debt Seevice Reserve Fund or any account thereof in the one of the Iwo highest rating
categories of either Moody's or S&P, unless otherwise approved by the Credit Facility Tssuar
who has issued amunicipal bond insurance policy with respect to the Bonda,

“Dehl Service Reserve Letter of Credit” shall mean the irrevocable, transforable letter or
line of eredit, if any, deposited for the credit of the Debt Service Reserve Fund or any aceount
thereof in lieu of or in parlial substitution for cash or securities on depostl therem, which letter
or line of credit constitutes an unconditional senior obligation of the issuer thereof, The issuer
of such letter or line of eredit shall be a banking, association, bark or trust company or branch
thereol whose senior debt obligations ranking pari passu with its ebligations under such leller
or line of credit sre rated at the Ume of deposil of the letter or line of credit to the credit of the
Debt Service Reserve Fund or any account thereof in fhe one of Lhe two highest rating categories
of cither Moody's or S&P, unless olherwise appraved by the Credit Fauilily Tssuer who has
issted a municipal bond insurance paolicy with respect to the Bonds.

“Delt Service Reserve Requiremend” shall mean, for each Series of Bonds, unless a
different requirement shall be specified in a Supplemental Tndenlure, an amowunt equal to the
lesser of (i) the maximum annual Debl Servics Requirements lor the Qutstanding Bonds of such
Series, (i) 125% of the average annual Debt Service Requirements for the Oulstanding Bonds of
such Serics, and tii) 10% of the original proceads {within the meaning of the Cedey of the Bonds
of such Series.

“Defeasance Securities” shall mean, to the extent permitted by Law, (a) cash or (b) non-
callable Governmenl Obligalions.

“Deferred Costs” shall mean the amount advanced by the Developer and depositad inlo
the appropriate Account of the Acquisition and Construction Fund, and with respect to an
Acquisilion Agreement or the amount by which the Cost of the Project or portion thereof to be
conveyed by the Developer to the Tssucr pursuant o such Acquisition Agreement exceeds the
amount aclually paid by the Issucr for the Froject or portion thereof from proceeds of the
applicahle Series of Bonds, the rapayment of such casts being subordinate to the Bonds issued
and Cutstanding under the Indenture and payable. if ever, solely as provided hercin and in the
applicable Supplemental Tndenture.  The Trustee may conciusively rely un spevific wrillen
instructions sel forth in the applicable Supplemental Indenture or certifications sct forth in a
requisition delivered to it with respect to the exislence of any Defared Costs to be paid and the
amount to be paid. Tn all other respects, the Trustee, absent specific written nolice from the
Issuer or the District Manager, is authorized to assume thal ne Deferred Costs exist.

“Dreveloper” shall mean Taylor Morrison Esplanade Naples, 1140 a Florida lindted
liabilily company, and any affiliatc or any entity which succeeds lo all or any part of the
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respective interesls and assumes any or all of the respective responsibilities of said enlilies, as
the develnpers of the District Lands.

“District Tands” shall mean the premises governed by the Issuer, currently consisting of
approximately 829.74 acres of land lacated entirely within the County, as meze fully described
in Exhibit A.

“District Manager” shall mean the then District Manager or acting District Manager of
the Tasuer,

“Event of Default” shall mean any of the events described in Scction 1.2 hereal

“Fiscal Year” shall mean the period of twelve (12) months beginaing October 1 of each
calendar vear and ending on September 30 of the follewing calendar year, and also shall mean
the period from actual exccution hereof to and including the next succeeding September 30; ur
such other conseculive lwekre-month period as may hereafter be cstablished by Florida [aw and
applizable Lo the lssucr,

“Fund” shall mean any fund established pursuant o this Indenture.

“Generally Accepted Governmental Accounting Principles” shall mean those aceotnting
principles applicakle in the preparation of financtal ststements of govermenta) entities such as
the Tssuer.

“Covernmenl Obligations” shall mean direct obligalions of, or obligations the Hmely
paymenl of principal of and interest on which are unconditionally guaranteed by, the United
States of America.

“Inderiture” shall mean, with respect la any Series of Bonds, This Masler Indenture as
supplemented by the Supplemental Indenture pursuant to which such Serfes of Bonds is issued.

“Independent” shall mean a Person who is nol a member of the Tssuer’s Board, an ofticer
wr employee of The Tssuer ar the Developer, or which is nol a partnemship. corporation or
association having a partner, director, officer, member or substantia) stockholder who is a
member of the Tasuer's Board, or an officer or employes of the Tssuer; provided, however, that
the fact that such Persen is retaired regularly by or regularly transacts business with the lssuer
or the Developer shall not make such Person an employea within Lhe meaning of this definition.

“Inicrest Account” shall mean the Account so designated, esteblished as a scparate
aceount within the Debi Service Fund pursuant to Section 6.04 hereoi.

“Inlerest Payment Date” shall mean each May 1 and November 1 commencing on the
datc specified in a Certified Resolution of the lssuer or in the Supplemental Indenture pursuant
to which a Series of Bonds is issued.
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days of receipl of publication of such downgrade, either (A) melntain Collateral at Tevels,
suificient [o maintain an “AA" rated inveslment from 5&I’ and an “Aa” rated investment from
Moody's, or {B) Tepurchase all Collateral and termirate the repurchase ygreement. Further, if
the provider's rating by cither S&F or Moady's falls below “A-" or “A3,” respectively, the
provider musi al the direction of the Tssuer to Lthe Trustes, within ten (10} calendar days, cither
(1) maintain Collateral al levels sufficient to maintain an “AA" rated investment from 5&1 and
an “Aa” raled investment from Moody’s, or (2) repurchase all Collateral and lerminate the
repurchase agrooment without penally. In the event the repurchase agreement provider has not
satisfied the above conditions within ten (10) days of the date such conditions epply, then the
repurchase agreement shall provide that the Trustee shall be entitled Lo, and in such event, the
Trustee shall withdraw the entire amount invested plus acerued interest within two (2) Business
Days. Any repurchase agrecoent entered inlo pursuant to this Indenture shall contain the
following additienal provislons:

{i) Failure to maintain Lhe requisite Collateral percenlage will require the
Tssuer or the Truslee to liquidate the Collateral as provided abuve:

{ii) The ITolder of the Collaleral, as hereinafter defined, shall have possession
of the Collaleral or Lhe Collateral shall have been transferred to the TInlder of the
Collateral, in accordance with applicable stale and federal laws (other than by meana of
cniries on the transferor’s books);

(i)  The repurchase agreement shall state and an opinion of Coumsel in form
and in substance satisfaclory 1o the Trustee shall be rendered that the Tlolder of the
Collateral has a perfected fivst priority security inlerest in the collsteral, any substitated
Collateral and all proceeds thereol (in the case of bearer securilies, this means the
Holder of the Collateral is in possession);

{iv)  The repurchase agreement shall be s “repurchase agreement” s defined
in the United States Bankruptcy Cexde and, if the provider is o domesiic bank, a
“qualified financial contract” as defined in the Fineneia! Instilutions Reform, Recovery
and Fnlorcement Act of 1989 (“FIRREA") and such bank s subject to FIRRLA;

(v} The repurchase fransaction shall be in the form of a written agreement,
and such agrecment shall require the provider to give written notice Lo the Trustee of
any change in its long-term debl rating;

{(vi}  The Lssuer or its designee shall represent that it has no knowledge of any
fraud involved in the repurchase transaction;

{vii) Lhe Issuer and the Trustee shall receive the epinion of Counscl (which
opinion shall be addressed Lo Lhe Tssuer and the Trustee and shall be in form and
substance satisfactory to the Trustes) thut such cepurchase agreement complies with the
lerms of this section and is legal, valid, binding and enforueable upon the provider in
accordance with its terms;
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“Interest Period” shall inean the period from and including any Interest Payment Drate
to and excluding the nexl succeeding Interest Payment Date; provided, however, that upon final
payment of any Bond at maturity of upon redemption or mandatory purchase, the Interest
Period shall extend to, but not taclude, the date of such final payment, which shall always be a
Business Day.

“Investment Crade Rating” shall mean either a rating of “RBB-" or higher by S&T or a
rating of “Baad” or higher by Moody's or a rating of “BBB-" ar higher by Fitch Ratings, Tnc.

“Investment Seeurities” shall mean and Includes any of the following securilics, if and to
the extent that such securities are legal investments for funds of the Issaer;

(1) Covernment Obligations;

(2) obligations of any of the following agencies: Covernment National Mortgage
Association {incdJuding participation certificates issued by such Association); FannieMae
tincluding participalion cortificates ssued by such entity); Tederal Home oan Banks: Tederal
Farm Credit Banks; Termessee Valley Authorily; Farmers Home Admintstralion; Stadent Loan
Markeding Associalion; Federal Home Loan Mortgage Carporalion,

{3} depusits, Federal funds or bankers’ acceptances (with lerm to maturity of 270
days or less) of any bank which has an unsccured, uninsured and unguaranteed obligation
raled in one of the top two rating categorles by both Moody's and 5&P;

{4} commercial paper rated in one of the top Lwe rating categories by both Moody's
and 5&1%;

(3) obligations of any state of the United Stales or political subdivision thereal or
constituted authority thereof the interesl on which is cxempt from federal income taxation
under Section 103 of the Code and rated in one of the top twa raling categorivs by both Moody's
and 5&1%;

1G] shares of a diversified open-end i Wt investment company (as delined in
the Investment Company Act of 1940) or a regulated investiment company (as detined i Section
£51({s) of the Cade) that is a moncy market fund that s rated in the highest rating category by
Moody's or S&F;

(7} wpurchase agreements, which will be collateralized &t the onsel of the
repurchase agreement of ai least 103% marked to merket weekly with Cellaters) with a
domestic or foreign bank or corperation (other than life or property casualty insurance
company} the long-term debt of which, or, in lhe case of a financial guaranty insurance
company, claims paying abilily, of the guarantor is rated at least “AA” by S&F and “Aa” by
Maady's provided that the repurchase agreement shall provide that if during Iis lerm the
provider's rating by wither S&T or Moody’s falls below “AA- or "4a3” respectively, the
provider shall immediately notify the Trustee and the provider shall at its option, within ten
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(viii)  The term of ihe repurchase agreeraent shall be no longer than ten years or
the remaining term of the Bonds, whichever is earlier;

(ix}  The interest with respect to the repurchase transaclion shall be payable ne
Tess fwnim-rnly than (luarlsrly;

{x) ‘The repurchase agreement shall provide that the Trusiee may withdraw
funds without penalty at any time, or from Lime to Hme, for any purpose permitted or
required under this Indenture;

{xi}  Any vepurchase agreement shall provide that a perfected scourity interest
in such investments is created for the benefit of the Beneticial Owners under the
Uniform Commercial Code of Tlorida, or beok-enlry procedures prescribed at 31 CFR.
306.1 el seq. or 31 CE.R. 350.0 ¢l scq. are created for the benefit of the Benefictal Owners;
and

(xiiy Lhe Collateral delivered or transforted to the Issuer, the Trustee, or a
third-party acceptable to, and acting solely as agent for, the Trustee (the “Holder of the
Callaleral) shall be delivered and transferred in compliance with appiicable slale and
es on provider’s books) [ree and clear of any
third-parly liens or claims pursuant to a custodial agroement subject fu the prior writlen
approval of the majotity of the Tlolders and the Truslee. The custadial agreement shall
pravide that the Trustee musl have disposition or contrel over the Collateral of the
repurchase agreement, irrespective of an event of default by the provider of such
repurchase agreement.

fexderal Taws (other than by means of en

1f such investments are held by a third-party, they shzll be held as agen( for the benefit
of the Trustes as fiduciary for the Beneficial Owners and not as agent for the bank serving as
‘Irustee in its cenumercial capacity or any other party and shall be segregated from securities
owned generally by such third party or bank;

(8) any other investment permitted under Florida law and approved in writing by
the Owners of a majorily in aggregate principal amount of the Bonds secured thereby;

#  bonds, notes and other debt ubligstions of any corparalion organized under the
laws of the United Slales, any slale or organized territory of the United States or the Tssuer of
Culumbia, if such obligations are rated ih one of the three highest ralings by both Moody's and
S&F or in one of the two highest calegories by either S&T or Mooedy’s; and

(1) investment agreements with s bank, insurance company or other financial
inslikuion, or the subsidiary of a bank, msurance company or other financial institution il the
parent guarantees the investment agreement, which bank, insurance company, financal
jnstitution or parent has an unsecused, uninsured and unguaranteed obligation (or claims-
paying ability} valed i the highest short-term rating category by Moody's, S&P or Fitch {if lhe
term of such agreement does not exceed 365 days), or has an unsecured, uninsured and
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ungtiaranleed ebligation {or claims paving ability) rated Aa2 or betler by Moadys and AA or
beller by S&P or Fitch, respectively (if the term of such agreement is more than 365 days) or is
the lead bank of a parent bank halding company with an uninsured, unsecured and
unguaranteed obligation ol the aloresaid ratings, provided:

interest is paid on any dale inlerest is due on the Bonds (not more
frequently than quarterly) at a fixed rate (subject to adjustments for yicld
restrictions required by the Code) during the entire term of the agreement;

muneys invested thereunder may be withdrawn  without penalty,
premium, or charge upon not more than two days” nolice unless otherwise
specified in a Supplemenlal Indenture;

the same guaranteed interest rate will be paid on any future deposits
made fo restore the account Lo its required amount: and

the Trustee receives an opinion of counsel that such agreement is an
enforgeable obligation of such insurance company, bank, financial inslilution or
parcnt;

tn the event of a suspension, withdrawal, or downgrade below Aa3, AA-
or AA- by Moody’s, S&P or Fiteh, respectively, Lhe provider shall notify the
Trustee within 10 business days of such downgrade event and the provider shall
at ils oplion, within five (5) days after notice is given Lo the Trustec, take any of
the following actions:

collateralize the agreement af levels, sufficient to maintain an
“AA" rated investment from S&T or Fitch and an “Aa2” from Moody's
with a mark Lo market approeach, or

assign lhe agreement Lo another provider, as Jong as the minimum
vating criteria of "AA” rated investment {rom S&T or Fitch and an “Aa2"
from Moody's with 2 mark 1o market approach or

have the agreement guarsnteed by a provider which results in a
mininwm rating ceiteria of an “AA” rated investment from S&F or Fitch
and an *Aa2” from Moody's with a mark te market approach.

in the event the Provider has not satisfied any one of the above conditions
within theee (3) days of the date such conditions apply, then the agrecment shall
provide that the Trustes shall be entitled Lo withdraw the entire amewnt invested
plus accrued inleresl without penalty or premium.

(11}  bends, notes and other debt obligations of any corperation organized under the
iaws of the United States, any state or organized territory of the United Ststes or the [ssuer of
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therefor, and that if such Bonds are being, purchased, there shall be a firm commitment fur fhe
purchase and sale thereof; and

() Bonds in subslitulion for which other Bonds have been authenlicated and
delivered pursuant to Article I hereof,

In determining whether the Molders of a requisite aggregate principal amount of Bonds
Qutstanding have cencurred in any request, demand, authorization, direction, notice, consent
or waiver under the provisions of the Tndenture, Bonds which are known by the Truatee t be
hedd nn behall of the Tssuer shall be disregarded for the purpese of any such determinabion;
provided, however, this provision doss not affect the righl of the Trustee to deal in Gonds as set
forth in Section 11.09 hereol.

“Participating Underwriter” shall mean any of the original underwriters of the Bonds
recuired to comply with the Rule in connection with the offering of the Bonds.

“Paying Agent” shall mean initially, Wells Fargo Bank, National Association, and
thereafter any successor Iherelo appointed in accordance with Section 11.20 of this Master
Indenture.

“Person” shall mean any individual, corporation, partnership, association, joint-stock
company, fust, unincorporated organization, governmental body, political subdivision,
municipality, munielpal antherily or any other group ur organization of individuals.

“Pledged Revermes” shall mean, unless otherwise provided by Supplemental Indenture
with respert o a specific Series of Bonds, with respect to a particular Seties ol Bonds
OCutstanding, (a) all revenues received by the Tssuer irom Special Asscssments levied and
collected on all of a portion of the Districl Lands with respect to such Series of Bonds, including,
witheut ltmilation, amounts received from any foreclosure proceeding for the enforcement of
collection of such Spevial Assessments ar from (he issuance and sale of tax certificates with
respect to such Special Assessments, and (1) all moneys on deposit in the Funds and Accounts
established under the Indenture: previded, however, thal Pledged Revenues shall not include
(i} any moneys transferred lo Lhe Rebate Fund, or investment eamings thereon and (&) “special
assessments” levied and collected by the Tasuer under Seclion 190022 of the Act for
mainfenance purposes of “maintenance special assessments” levied and collected by Lhe Issucr
under Seclion 190.021¢3) of the Act (it being expressly understood thal the lien and pledge of the
Trdemture shall not apply 10 any of the moneys described in the foregoing dauses (i) and (i) of
this provision).

"Project” shall mean with respeet 1o any Scries of Bonds, the portion or portions of the
consiruclion and acquisition of exterior landscaping improvements, waier and wastewater
improvements, stormwater management improvements, cnvirommental preservation and
miligalion and off-sile roadway improvements and ather public infrastructure flems relating
thereto, ali as morc specifically described in the Supplemental Tndenlure relaling to such Series

126254/001:00760151. DO v 5]
14—

Columbia, if such obligalions sre raled in one of the thiee highest ratings by both Moody's and
S&F ar in one of the two highest cabegorics by cither S&F or Woady's; and

(12)  the Local Government Surplus Funds Trusl Pund as desaibed in Florida
Statutes, Section 218.403 or the cortesponding provisions of subsequent laws provided thal such
fund is rated at least “AA™ by S&P (without regard to yradation) or at least “Aa” by Moody's
{without regard to gradation).

Under all circiunslances, the Trustee shall be entitled to request and 1o receive from the
lssuer a certificate of an Authorized Oificer selling forlh thal any mvestment directed by the
Issuer is permitted wnder the mdenture,

“Issuer” shall mesn the Tlow Way Community Development District.

“Major Kon-Recwring Expense” shall mean the cost of major replacement or
teconstruction of 1he Praject, or any part thereof, the cost of major repairs, renewals or
replacements, the provision of a reserve fur the payment of insurance premiums not duc on an.
annual or more frequent basis, and the cost of studics, surveys, estimates and investigations in
conneclion with any of the ferepoing,.

“Master Indenture” shall mean, Lhis Master Trust Indenfure by and between the Tssuer
and ihe Truslee, as amended and or supplemented in accordance with the provisions of Article
XIII hereof.

“Moody’s” shall mean Moody's Investors Service, Tne, a corporation organized and
cxisting under the laws of the State of Delaware, ils successoxs and assigns, and, if such
corporation shall be dissolved or liquidated or shall no Jonger perform the functions of a
securities rating agency, “Moody's” shall be deemed to refer to any other nationally recognired
sacurilies raling agency designaled by the Issucr and acceptable to the Trustee,

“Officers” Certificate” or "Officers Certificale” shall mean a certificate, duly executed by
a Responsible Officer and delivered to the Trustee.

"Outstanding,” in conneclion with a Series of Bands, shall mean, as of the lime in
question, all Bonds of such Scrics authenticated and delivered under the ndenture, except:

(a) all Bonds theretofore cancelled or required to be cancelled under Seclion 2.07
hereof;

(b) Bonds for lhe payment, redemption or purchase of which meneys andfor
Defeasance Securities, the principal of and interest on which, when due, will provide sufficient
monays to fully pay such Bonds in accordance with Article X1V hereof, shall have been or shall
concirzently be depesited with the Trustee; provided that, if such Bonds are being redecmed,
the required notice of redemption shall have been piven or provision shall have heen made
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of Bonds; provided that a Project shall specially benefit all of the District Lands on which
Spectal Assessments to secure such Series of Bonds have been levied.

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

“Property Appraiser and Tax Collector Agrcement” shall mean the Properly Appraiser
and Tax Collector Agreement described in Section 9.04 hereof.

“Rebale Tund” shall mean the Fund, if any, so designated, which is established pursnant
to an arbitrage rebate agreement, vto which shall be depoesited cerlain moneys in accordance
with the provisions of said arbitrage rebale agreement.

“Record 12ate” shall mean, as the case may be, the applicable Kegular or Special Record
Date

“Kedemption Price” shall mesan the principal amount of any Bond plus the applicable
premium, if any, payable upon redemption thereof pursuant to the Indenture.

“Repistrar” shall mean initially, Wells Fargo Bank, National Assodation, which entity
shall have the respanstbililies sel forth in Section 2.04 of this Master Tndenture, and thercafter
any successor thereto appointed in accordance with Section 11.20 of this Master ndenture.

“Regular Record Dake’” shall mean the fifteenth day {whether or nol a Business Day) of
the calendar month next preceding each Interest Payment Daile.

“Regulatory Body” shall mean and include (a} the United Slates of America and any
department of or corporation, agency or instrumenlalily heretofore or hercatter created,
designated or cslablished by Lhe United States of America, (b) the State, any pelitical
subdivision thereof and any department of or corparation, ageney or inshumentality heretofore
ar hereafter created, designated or eslablished by the State, (¢} the County and any department
of or corporation, agency or instrumentality heretofore or herealler crealed, designated or
established by the County, and (d} any other public bedy, whether federal, stale or local or
atherwise having regulatory jurisdiction snd authority over the Issuer.

“Responsible Officer” shall mean any member of the Board or any other officer of the
Issuer or uther person designated by Cerlified Resolulion of the Issucr, a copy of which shali be
on file with the Trustee, to act for any of the foregoing, cither generally or wilh respect Lo the
cxecution of any particular document or other specific maller

“Revenue Iund” shall mean the Fund so desipnated which is established pursuant to
Section 6.03 hereof,

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended from time
to time.
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“5&z” shall mean Standard & Foor's, a division of The McGraw-Hill Companies, Inc., a
carporation orgarized. and existing under the laws of the Stale of New York, its successors and
agsigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform the
functions of a secwities rating agency, “S&F” shall be deemed (o refer to any other nationally
recognized securitics rating agency designated by the Issuer and acceptable to the Trustee.

“Series” shall mean all of the Bonds authenticated and delivered al one time on original
issuance and pursuant  any Certified Resolution of Lhe Issuer authorising such Bonds as a
separate Series of Bonds, or any Bonds thereafter authenticated and delivered in lieu of or in
substitution for such Bonds pursuant to Article 1 hereol and the applicable Supplemental
Indenture, regardless of variations in malarily, interest rate or other provisions; provided,
however, lwo or mere Series of Bonds may be issued simuliancously under the same
Supplemental Indenture if designated as separale Series of Bonds by the Tssuer upon original
issuance. Two ov more Serics of Bonds may be issued simullancously under separate
Supplemental Tndentu res, but under this Master Indenture.

“Gignilicant Bondholder” shall mean one registered owner hat owns more than 50% of
the aggregate Outstanding peincipal amount of a Serics of Bonds.

“Sinking Fund Account” shall mean the Aceount so designaled, established as a separate
account within the Debt Service Tund pursuant to Section 6.04 hereof,

“Sinking Fund Installments” shall mean the meney required to be deposited in the
Sinking, Fund Account for the purpose af the mandatory redemption of any term Bends issued
pursuant to the Indenture, the specific amounts and times of such deposits te be as set forth in
Section 8.01(c) hereof and the applicable Supplemental Indenture.

“Special Asscssments” shall mean (@) the et proceeds derived from the levy and
collection of “spectal assessments,” as provided for in Sections 190.011(14) and 190.022 of the
Acl {exeepl lor any such special assessments fevied and collected fer maintenance purposes),
against the District Lands that are subject to assessment as a result of a particular Project or any
portion thereof, and (b} the net proceeds derived from the levy and collection of “benefit special
assessments,” as provided for in Section 190.021(2) of the Acl, against the District Lands that are
subject to assessment as a result of a particular Project or any purtion thereof, and in Lhe case of
both “special assessments” and “herefil special assessiments,” including the inferesl and
penallies on such assessments, pursuant to all applicable provisions of the Act and Chapter 170,
Florida Statutes, and Chapter 197, Florfda Statutes (and any successor statutes thereto),
including, withoul limilation, any amount reccived from any fareclosure proceeding, for the
enforcement of collection of such assessments or from the issuance and sale of fax certificates
with respect to such assessments, less (1o the extenl applicable} the fees and costs of collecton
thereol payable to the Tax Collector and less certain administrative costs payable to the
Property Appraiser pursuant {o the Properly Appraiser and Tax Collector Agresment. “Special
Assessments” shall not include “maintenance special assessments” levied and collected by the
Issuer under Scction 190.021(3) of the Act,
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Both the principal of and the interest on (he Bonds shall be payable in any coin or
currency of the United Stales of America which is legal tender on the respective dates of
payment thereof for the pavment of pobiic and privale debts. Unless otherwise provided in
Section 2.11 hercof o1 in a Supplemental Indenture, the principal uf 21 Bends shall be payable at
the desigrated corporate trust office of the Paying Agent upon the presentation and surrender
of such Bonds as the saine shall become dve and payable,

Rxcept to the extenl otherwise pravided in Section 217 heread ar in a Supplemental
Indenlare, inlerest on any Bond is payable on any Inderest Paynent Date by check or drafl
mailed on the Interest Payment Date 1o the person in whose name that Bond is registered at the
close of business on the Regular Kecord Late fer such Trterest Fayment Date, at his address as i
appears on the Bond Register. The Bonds shall bear interest from the Jnterest Payment Date
next preceding the dale on which they are authenticated unless authenticated on an Interest
Payment Date in which event they shall bear interesl from such Interest Payment Date, or
unless authenticaled before the first Interest Payment Date in which evenl they shall bear
interest from their date; provided, however, thal if a Bond is authentivatedd between a Record
Date and the next succeeding Interest Payment Date, such Bond shall bear mnterest from such
succeeding Intercst Payment Daty provided further, however, that if at the time of
authentication of any Bond interesl thereon is in defaulf, such Bond shall bear interest from the
date 10 which inlerest has been paid.  Any interest on any Bond which is payable, but is nol
prnctmally paid or provided for on any Interest Payment Date (hereinafter called "Delanfted
Tnterest” shall be paid [0 the Owner in whose name the Bond is regislered at the close of
business on a Sperial Record Date to be fixed by Lhe Troslee, such date to be not more than
fifteen {15} nor Tess than fen (10) days prior to the date of proposed payment. The Trustee shall
cause notice of the propused payment of such Defaulted Interest and the Special Recerd Date
thersfor to be mailed, first-class, posiage-prepaid, to cach Owner of record as of the fifth {5th)
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 (oregoing notwitlstanding, any Owner of Bonds of
a Serles fn an aggregale principal amount of at least $1.000,000 shall be entitled to have interest
paid by wire ransfer to such Owner to the bank account munber on file with the Trustee and
Taying Agent, upon requesting the same in & writing reveived by Lhe Truslee and Paying Agent
at least fifteen (15) days prior to the relevanl Record Date, which writing shall specily the bank,
which shall be a bank within the United States, and bank account number to which interest
payments are to b wired, Any such request for inlerest payments by wire transfer shall remain
tn effect until rescinded or changed, in a writing delivered by the Owner la the Trustee and
Paying Agent, and any such rescission or change of wire transfer instrucions must be received
by the Trustee and Paying Agent al least fifteen {15) days prior to the relevanl Recerd Date.
Inlerest on the Bonds will be computed en the basis of a 360-day year of twelve 30-day months.
Tnterest vroyerdue principal and, 1o the exlent Jawlul, on overdue interest will be payable at
the numerical rate of interest beme by such Bonds on the day belore Lhe default ocowred.

The Trustee is hereby constituted and appoinled as Paying Agent for the Bonds
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“Special Record Date” shall mean such date as shall be fixed for the pavment of
defaulted interest on the Bonds in accordance with Section 2.01 hereof.

“State” shall mean the Slale of Florida,

“Supplemental Indenture” and “indenture supplemental herelo” shall mean any
indenture amending or supplementing this Master Indenture which may be entered into in
accordance with the provisions af this Master Indenture.

"lax Collector” shall mean the tax collector af lhe County.

The words “hereof,” “herein,” “hereto,” “hereby,” and “hereunder” (excepl in the form
of Bomd), refer to the entfre Master Tndenture,

Every “request,” “requisition,” “order,” "demand,” “application,” "nolice,” *statement,”
“eerfificate,” “consent,” or similar action hereunder by the Lssuer shall, unless the form or
execulion thereof is otherwise specifically provided. be in weiting signed by (he Chairman or a
Vice Chairman anu the Treasurer or Assistanl Treasurer or he Secretary or Assistant Secretary
or Respansible Officer of the Issuer.

All words and terms importing the singular number shall, where the context requires,
tmpori the plural number and viee versa.

ARTICLE IT
THE BONDS

SECTION 2,01, AMOLINTS AND TERMS OF BONDS: DETAILS OF BONDS. The
Issuer is hereby authorized to issue in one or more Series pursuant o the terms and conditions
of this Master Indenture, its obligations to be known as “Flow Way Community Development.
Districl Special Assessment Bonds, Series [to be designated|” (the “Bonds”). The total principal
amount of Bonds that may be issued under this Master Indenture is expressly limited to
$45,000,000 exclusive of any refunding bonds. The Bonds shall be issued in Authorized
Denominations and within each Series shall be numbered consecutively [rom R-1 and upwards
in each series and in substantiatly the form atlached herelo as Exhibit C, with such appropriate
variations, omissions and insertions as are permitted o1 required by this Masler Indenture or as
otherwise provided in a Supplementz] Tndenture.  All Bonds shall be issued only upon
salisfaclion ol the conditions set forth in Article T hereof; and the Trustee shall, at the Issuer’s
request, authenticate such Bonds and deliver thern as specified in such request.

Each Bond shall be dated, shall have such Inferest Payment Dates, shall bear interest
from such date or dates and at such rate or rates until the maturity thorcof, payable on such
Inicresl Paymenl Dales, and shall be stated to mature (subject to the right of prior redemption),
all as provided in, or pursuant to, a Supplemental Indentu re.
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SECTION 2.02. EXECUTION. 'The Bonds shall be executed by the marual or
facsimile signature of the Chairman or Vice Chairman of the Issuer, and the corporate seal of
the Tssuer shall appear thereon (which may be in facsimile) and shall be attested by the manuat
or {acsimile signalure of its Secretary or Assistant Secretary. Bonds executed as above provided
may be issued and shall, upon request of the Tssuer, be avlhenlicated by the Trustee,
nafwithstanding that one or both of the officers of the Issuer whose signatures appear on such
Bonds shall have ceased Lo hald office at the time of issuance or authentication or shall not have
held office at the date of the Bonds,

SECTION 2.03. AUTHENTICATION; AUTHENTICATING AGENT. ho Bond shall
be valid until the certificate of authentication shall have been duly executed by the Trustee, as
Authenlicaling Agenl, and such authentication shall be proof that the Bondholder is entrtled to
fhe benefit of the frusf hereby created. The Truslee shall al all fimes serve as Authenticating
Agent.

SECTION 2,04, REGISTRATION AND REGISTRAR  The Trustee is hereby
consliluled and appeinted as the Registrar for the Bonds.  The Registrar shall act as registrar
and transfer agent for the Bonds. The Tssuer shall cause Lo be kepl at an office of the Registrar a
regisler (herein sometimes referred to as the “Bond Register” or “Register”) in which, subject to
the provisions set forth in Section 2.08 below and such other repulations as the Tssuer and
Registrar may prescribe, Lhe Issuer shall provide for the registration of the Bonds and for the
registration of transfers and exchanges of such Bonds, The Truslee shall notify the Lssuer in
writing of the specific office lacation (which may be changed from fime to time, upon similar
nolificalion} al which the Bond Register is kept.

SECTION 2,05, MUTILATED, DESTROYED, LOST OR STOLEN BONDS. Ii any
Bond shall become mutilated, the Issucer shall execute and the Trustee or Authenticating Agent,
25 the case may be, shall thereupon authenticale and deliver a new Bond of like Series, tenor
znd denomination in exchange and substitution for the Bond so mutilated, but only wpon
surrender to the Trustee or Authenticaling Agenl, as the case may be, of such mutilated Bond
for cancellation, and the Issucr and the Trustee or Authenticating Agent, as the case may be,
may requite reasomable indemnity therefor. I[ any Bond shall be reported lost, stolen or
destroyed, evidence as to the ownership and the loss, theft er destruction (hereof shall be
submitted to the lssuer and the Trustee or Authenlicating Apent, as the case may be; and if such
evidence shall be satislfaclory 1o bolh and indemnity satisfactory to both shall be given, Lhe
Issuer shall execute, and thereupon the Trustee or Authenlicaling Agent, as the case may be,
shall authenticate and deliver a new Bond of like Series, tenor and denomination. The cosl of
providing any substitute Bond under the provisions of this Section shall be borne by the
Bondhalder (or whose benefit such substilule Bond is provided. If any such mutilated, lost,
stalen ar destroyed Bond shall have matured or be about fo mature, the Tssuer may, with the
consent of the Trustee or Authenticating Agenl, as the case may be, pay to the Chwner the
principal amount of and accrued interest on such Bund upon the maturity thereof and
compliance with the aforesaid conditiens by such Owner, withoul the issuance of a substitute
Bond therefor.
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Every substituted Bond issued pursnant to this Section 205 shall constitate an
additional contractual ebligation of the Issuer, whether or nod he Bond alleged to have bean
destroyed, [ost or stolen shall be at any time enforceable by anyome, and shall be entitled to all
the benefits of the Indenture equally and proportionately with any and a1l other Bonds duly
issued hereunder.

All Bends shall be held and owned upon the express condition thal Lhe foregoing
provisions are exclusive wilh respect to the zeplacement or payment of mutilated, destroyed,
lost or slofen Bonds, and shall preclude any and all olher rights or remedies with respect Lo the
replacement or payment of negoliable mstruments, mvestments or olher securities without their
sureender.

SECTTON 2,06, TEMPORARY BOKDS. Pending preparation of definitive Bonds, or
by agreement with the original purchasers of all Bonds, the lssuer may issue and, upon its
request, the Truatee shall authenlicale in licu of definitive Bonds one or more lemporary printed
ar typewtillen Bends of substantially the tenor recited above. Upon request of the Tssuer, the
Trustee shall authenticate definitive Bonds in exchange for and upon surrender of an cqual
principal ameunt of lemporary Bonds. Until so exchanged, temporary Bonds shall have the
same rights, remedies and securily hereunder as definitive Bonds. Su long a5 Cede & Co., or
any other nominee of DTC is the registersd Owner of the Bonds, the definitive Bonds stiall be in
typewritton form.

SECTION 2.07. CANCELLATION AND DESTRUCTION OF SURRENDFRED
BONDS. All Bonds surrendared for payment or redemption and all Bonds surrendered for
exchange shall, at (he lime of such payment, redemption or exchange, be prompily transfereed
by the Registrar, Paying Agent or Authenticating Agent to, and cancelled and destroyed by, the
‘I'Tustee, The Trustee shall deliver Lo the Issuer a certificate of destruction in respect of all Bonds
destroyed in accerdance with this Section.

SECTION 2.08. REGISTRATION, TRANSFER AND TXCHANGE. As pravided in
Section 2.04 hereof, the lssuer shall cause a Bond Regpjster in respect of the Bonds Lo be kept at
the degignated office of the Regisirar.

Upon surrendet for requisition of lransfer of any Bond at the designated offfce of the
Registrar, and wpon compliance with the conditions for the transfer of Bonds sct forth in this
Section 2.08, the lssuer shall execute and the Trustee (or Rogistrar or Authenticaling Agent as
deseribed in Section 2.0% hereof} shall anthenticate and deliver, in the name of the designated
transferees, one or more new Bonds of a like aggregale principal amount and of the same Serics
and matuzity.

At the option of the Bundholder, Bonds may be exchanged for other Bonds ol a like
aggregate principal amount and of the same Series and maturity, upon surrender of the Bonds
to be exchanged at any such office or agency. Whenever any Bonds are so surtendered for
exchange, the Issuer shall execute and the Truslee {or Registrar or Authenticating Agent as
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other depositery trust companics, including, but not lirnited to, agreements necessary for wire
transfers of inferest and principal payments with respect to the Bonds, utfiization of eleclronic
book cnfry data received from DTC, and other depository trust companies in place of actual
delivery of Bonds and provision of notices with respect to Bends registered by I71C and other
deposilory Irust compandes {or any of their designees identificd to the Irustee) by overnight
delivery, courier service, telegram, iclecopy or other similar means of communication.

So long, as there shall be maintained a boak-entry-only system with respect to a Series of
Bonds, the following provisions shall apply:

The Bonds shall initially be registared in the name of Cede & Co. as nominee for DTC,
whidlh will act inltially as securilies depository for the Bonds and so long as the Bonds ave held
in book-entry-onty form, Cede & Co. shall be considered the registered owner for all purposes
hereof. On original issue, the Bonds shall be deposited with 17TC, which shall be respemsible for
maintaining a bock-entry-only system for recording the ownership interest of its participants
(“D1C Participants™) and other institutions that clear through or maintain a custodial
relationship wilh a DTC Participant, cither direetly or indirectly {"Indirect Participants”), The
IC Participants and Indirect Participants will be responsible for maintainiag records with
Tespect tir the bensficial ownership inlerests of individual purchasers of the Bonds (“Beneficial
Onners™).

Principal and inleresl on the Bonds prior to and at maturity shall be payable dircctly to
Cede & Co. in care of DIC. Disbursal of such amounis to DTC Participants ghall be Lhe
responeibility of DTC Payments by DTC articipants to Indirect Participants, and by DIC
Tarticipants and Indirect Participants to Beneficial Ownets shall be Uhe responsibility of TTC
Participants end Indirect Participants and not of DTC, the Trustee or the Issuer,

The Bends shall initially be issued in the form of one fully registered Hond for each
matwrity uf cach Series and shall be held in such form until maturity. Jndividuals may purchase
beneficial intercsts in Autherized Denominations in book-entey-only [orm, without certificated
Bonds, through DTC Participants and Indirect Participants.

DURING THE FERIOD FOR WHICTT CEDE & CC. IS REGISTERED OWNFR OF THE
BONDS, ANY WOTICES TO BD PROVIDED TC ANY RECISIFRED OWNER WILL BE
PROVIDED TO CEDE & CO. DIC SHALL BF RESPONSIBLE FOR NOTICES TO DTC
PARLICIPANLS ANT? DTC PARTICIPANTS SHALL BE RESFOKSIBLE FOR NOTICES TC
TNDMRECT PARTICIPANTS, AND DTC PARIICIFANTS AND INDIRECT PARTICIPANTS
SHALL BE RESPONSIBLE FOR NOTICES TO BENETICIAL OWNERS,

The lssuer amd the Trustee, if appropriate, shall enter into a blanket letter of
representations with 1C providing for such book-entry-only system, Such agreement may be
terminated at any lime by either DTC or the Issucr. In the cvent of such termination, the lssier
shall seleel another sccuritics depository. If the Isster dees nol replace DTC, the Trustee will
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described in Section 2.03 hereof) shall authenticate and deliver the Bonds which the Bondholder
making the exchange is entitled to recetve,

All Bonds issued upon any (ransler or exchange of Bonds shall be valid obligations of
the Issuer, evidencing the same debt and entitled to the same benefils under the Indenture as
the Bonds surrendered upon such transfer or exchange.

Tivery Bond presented or surrendered for transfer or exchenge shall be duly endorsed or
accompanied by a waitten instnument of fransfer in form salisfactory to the Trustee, Paying
Agent or the Repistrar, duly execuled by the Bondholder or his attormey duly authorized in
writing,

Transfers and exchanges shall be made without charge to the Bondholder, except that
the Issuer or the Lrustee may require payment of a sum sufficienl o cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of
Bonds.

Neither the Tssuer nor the Regisirar on behalf of the Issucr shall be required (i) to issuc,
Lransler or exchange any Bond during a period beginning al the opening of business fitteen (15)
days before the day of mailing of a nofice of redemption of Bonds selected. for redemplion and
ending at the close of business on the day of such mailing, or (ii) to transfer or exchange any
Bond 5o selected for redemption in whole or in part.

SECTION 2.09.  PERSUNS DEEMEL} OWNERS, The Issuer, the Trustee, any Faying
Agent, the Registrar, or the Authenticating Agent shall deem and treat the person in whose
name any Bond is registered as the absolute Owner thereof (whether or not such Bond shall be
overdue and notwithstanding any notation of owrership or other writing thercon made by
anyone otler than the Tssuer, the Trustee, any Paying Agent, the Registrar or the Authenticating
Agenl) [or the purpose of receiving payment of or on aceount of the principal or Redemption
Prive of und interest un such Bond, and for all elher purposes, and the Issuer, the Trustee, any
Paying Agent, the Registrar and the Authenticating Agent shall not be affecled by any notice to
the contrary. All such payments so made (o any such Owner, or upon his arder, shall be valid
and, lo Lhe exlent of the swm or sums so paid. cffectual fo satisfy and discharge the lisbility for
moneys payable upon any such Bond.

SECTION 2.10. LIMITATION ON INCURRENCL OF CIRTAIN INDEETEDNESS.
The Tssuer will nat issne Bonds, exeapl upon the condilions and in the manner provided or as
otherwise permitted in the Indenture, provided that the Tssuer may enfer into agreements with
issuers of Credit Pacilities which invelve lisns on Pledged Revenues on a parity with that of Lhe
Bonds ar portion therecl which is supported by such Credit Facilities.

SECTION 2.11.  QUALIFICATION _TOR THE DIPOSITCRY TRUST COMPANY,
To [he extent provided in a Supplemental Indenture or authorized and directed by a Resolution
of the Issuer authorizing the issuance of a Series of Bunds, the Truslee shall be authorized to
enter inte agreuments with The Depository Trust Company, New York, New York (“DTC) and
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register and deliver to the Beneficial Owners 1eplacement Bonds in Lhe form of Fully registered
Eonds in accordance with the instructions from Cede & Co.

Tn Ihe evenl DTC, any successor of DTC or the Issuer elects fo discontinue the book-
entry only system, the Trustee shall deliver bond certificates in accordance witl the instructions
from DIC or ity successor and after such time Bonds may be exchanged for an equal aggregate
principal amounl of Bonds in other Authorized Denominations and of the same maturity and
Series upon surrender thereof at the designated corporate (rusl office of the Trustee.

ARTICLE 111
1SSUE OF BONDS

SECTION 3.01.  ISSUE OF BONDS. Subject to the provisions of Section 2.01 hereof,
the Issuer may issue one or more Series of Bonds hereunder and under Supplemental
Tndentures from time to time for Lhe purpese of financing the Cost of acquisition or conslruclion
of a Preject or to refund all or a portion of a Series of Bonds (and to pay the costs of the issuance
of such Bonds and fo pay the amaounts required Lo be deposited with respect to such Bends in
the Funds and Accounts established vnder the Tndenture). In connection wilh the issuance of 2
Series of Bonds the Trustee shall, at the request of the Issuct, authenticate the Bonds and deliver
or cause [hem to be authenticated and delivered, as specified in the requesl, but only upen
receipt of:

n a Cerlified Resolution of the Issuer (a) approving & Supplemental Indenture
under which the Series of Bonds are to be issue; (b} providing Lthe lerms of the Bonds and
direcling lhe payments to be made into the Funds and Accounts in respecl thereol as provided
in Article V1 hereof; (c) autherizing the execution and delivery of the Serics of Bonds to e
issued; and (d} if the purpose is to effecluate a relunding, authorizinyg the redemption, if any, of
the Bands to be refunded and the defeasanee thereof, and the execulion and delivery of an
ceczow agreement, if applicable, and other maiters conlained in Section X1V hercof;

{2} a written opinion or opinions of Counsel to the Tssuer, addressed 1o the ITustee
that (a) all conditions prescribed herefn as precedent to the issuance of the Bonds have been
fulfilled; {b) the Bonds have been validly authorized and executed and when authenticated and
delivered pursuant to the request of the Issuer will be valid obligations of the lssuer entitled to
the benefit of the trust created hereby and will be enferceable in accordance with their terms
except as enforcement thereof may be affected by bankruptcy, rcorpanization, insclvency,
moratorium and olher similar laws rclating to creditors” rights geserally and subject to
equitable principles, whether in a proceeding at law or in equily; (€) any consents of any
Regulatary Bodies reguired in conneclion wilh the issuance of the Bonds or in connection wilh
the acquisition of the improvements included in the Project have been oblained or onn be
reasonably expectad lo be oblained {which opinion mav be based on certifications from the
Consulting Engincer); and (d) if the acquisition of any real properly or inlerest therein is
included in the purpose of such issue, () the Tssuer bas or can acquire good and marketable title
thereto free from all liens and encumbrances except such as will not materially interfere with
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the propesed use Lhereof or (il) the lssuer has or can acquire a valid, subsisting and enforceable
leasehold, easement, right-of-way or other inferest in real properly sufficient to cifectuate the
purpose of the issus {which opinion may be slated in reliance on the opinion of other Counsel
satisfactory to the signer or on a lille insurance policy issued by a repulable tile company)
[clauses () and {d) shall not apply in the case of the issuance of a relunding Series of Bonds);

(3) an opinion of Counsel Lo the Issuer, which shall also be addressed to the Trustee,
to the effect that: (a) the Issuer has good right sl lawful authority under the Act to undertale
the Froject, subject to obtaining such ltwenses, orders or other autherizations as are, at the date
of such opinion, required Lo be ebtained from any agency or regulalory body; (b) that the
Special Assessment procesdings have been taken in accordance with Flerida law and that Lhe
Issuer has taken all action necessary lo levy and impose the Special Assessmenls; (<) that the
Spevial Assessments are legal, valid, and binding liens upon the property against which the
Sperial Assessmenls are made, coequal wilh Lhe lien of all State, County, Issuer and municipal
ad valorem taxes and superior in priovity to a1l other liens, Glkes and claims against said
property then existing or (herealter created, until paid; (d) the related Tndenture has been duly
and validly authorized, approved, and exceuted by the Issuer; (e} the issuance of the Series of
Bonds has been duly authorized and approved by the Board: and (f) the related Indenture
{assuming due authorization, execution and delivery by the Truslee] constitufes a binding
obligation of the lssuer. enforceable against the Tssuer in accordance with its terms excepl as
endorcement thereof may be affected by bankruptey, reorganization, inselvency, moratoriom
and other similar laws relating to creditors” rights generally and subject to cquitable principles,
whether in a proceeding at law of in equity (clauses {a), (b} and {c} shall not apply in the case of
the issuance of a relund ing Scries of Bonds);

{4) a Consulting Enpineer’s certificale addressed to the Lssuer and the Trustee setting
forth the eslimaled cost of the Project, and in the case of an acquistiion by the Issucr of all ora
pertion of the Project that has been completed, staling, in the signer's opinion, (a) that the
portion of the Projecl improvements to be acquired frem the proceeds of such Bonds have been
completed in accordance with the plans and  specificalions therefor; (B) the Project
improvernerts are conslrucled n a sound workmanlike marmer and in accerdance with
industry standards; () the purchase prive 1o be paid by Lhe Issuer for the Project improvements
ts no more than the lesser of (i) the fair market value of such improvemenls and (i) the actual
Cost of constiuction of such improvements; and (d} the plans and specifications for the Projec(
improvements have been approved by all Regulatory Bodies required 1o approve them
(specifying such Regulatory Bodies) or such approval can reasonably be expected tn be
cbtainid; provided, however, that in lteu of the information required in clause (a), there may be
delivered 1o the Trustee satisfactory evidence of the acceptance of operational and maintenance
respensibility of cach component of the Project by one or more governmental entities (the
faregoing shall not be applicable in the case of the issuance of a refunding Series of Bonds);

(5) a copy of the Supplemental Tndenlure for such Bonds, certified by the Secrelary
ur Agsigtant Secretary of the Issuer as being a true and correct copy thereof,
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ARTICLETY
ACQUISITION OF PROJECT

SECTION 4.01. TFROJLCT TO CONFORM TO TLANS AND SPECIFICATIONS;
CTIANGES, The Issucr will proceed to complets any Project or portion thereof for which any
Series ol Bonds is being issusd in accordance with the plans and specifications therefor, as such
plans and specificalions may be amended from time o tme, and subject to the specific
requirements of the Supplemental Tndenture for such Series of Bonds.

SECTION 4.02. COMPLIANCE REQUIREMENTS, The Issucr will comply with all
present and fufure laws, acts, rules, regulations, orders and requirements lewfully made and
applicable in faut to any acquisilion or censtraction hereby undertaken and shall obtain all
necessary approvals under federal, state and lncal laws, acts, rules and regulations necessary for
the completion and operation of any Project or portion thereof for which any Serics of Bonds is
being issued and shall complete any Project or portion thercof in conformity wilth such
approvals, laws, rules and regulations.

ARTICLE ¥V
ACQUISITION AND CONSTRUCTION FUND

SECTION5.01.  ACQOUISITION AND CONSTRUCTION FUMID, The Trustec shall
establish an Acqyuisition and Conslruction Fund into which shal! be deposiled the proceeds
from each Series of Bonds issucd under the Indenlure (unless otherwise specified herein or in
the applicable Supplemental Indenture for a Series of Bonds) and from which Costs may be
paid as sel forlh herein and in the applicable Supplemental Indenture.  Unless otherwise
specified in the applicable Supplemental Indenture, a scparate Series Account shall be
established in the Acquisition and Construction Fund with respect 1o each Series of Buonds
issucd hereunder and the proceeds of each Series of Bands (other than Bonds issued 1o refund
all or a portion of the Bonds) shall be deposited into the corresponding Series Account in the
Acquisition and Construction Fund,  The amounls in any account of the Acquisition and
Construction Fund, unli] applied as hereinafter provided, shall be held for Lhe security of the
Series of Bonds hercunder in respect of which such Series Account was established. Separale
subaccounts within any Series Accounl of the Acquisition and Construclion Fund shall be
matnlained by the Trustee in respect of each Serles of Bonds upon request of the Issuer
whenever, in the opinion of the Tssuer, il s appropriate to have a separate accounting in respect
of the Cosls of any designated portion of a Froject.  Payments shall be made from the
appropriate Series Aceount of the Acquisition and Construction Fund to pay any unpaid Costs
of Tssuanice of the Series of Bonds in question, including without limitalion, legal, engineering,
and consultanty’ fees and to pry amounts o be reimbursed to the Issuer for Costs advanced,
and thereafter [0 pay Costs of planning, fimancing, acquisilion, construction, reconstruction,
equipping and installation of the applicable Project or portion thereof,

{a) Deposits. Tnaddilion Lo the deposit of amounts teceived by the Truslee on the
date of issnance of cach Suvries of Bonds, the Tssuer shall pay or causc to be paid to the Trustee,
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(& the procesds of the sale of such Bomds.
{7) any Credit Facility suthorized by the Issuer in respect to such Bonds;

{8) one or more Certificd Resolutions of the Tssuer relaling Lo (he levy of Special
Asscssments in respect of the Project, and evidencing thal the Lssuer has undertaken and, to the
extent then required under applicable law, completed all necessary proceedings, including,
without limitation, the approval of assessment rolls, the holding of public hearings, the
adoption of resolutions and the establishment of all necessary collection procedures, in order to
levy and cellect Special Assessments upon the District Tands in an amounl sufficient Lo pay the
Debt Service Reguirement on the Bands [o be issued (the foregoing shall not be applicable in the
case of the issuance of a refunding Scries of Bonds):

9 an execuled opinion of Bond Counsel;

(10} a written direction of the Tssuer to Lhe Truslee lo authenticate and deliver such
Bands;

{11)  acopy of a Final Judgment of Validation and a Certificate of No Appeal with
respecl ko Lhe Bonds that are subject to validation;

(12)  in the tase of the issuance of a refunding Series of Bonds, an Officer’s certificite
ol Lhe Issuer stating (a) the intended use of the proceeds of the issue; (b) any other ameunts
available for the purpose; (¢) that the proceeds of the issue plus the other amounts, if any, stated
to be avsilable for the purpese will be suffident to refund the Bunds to be rvefunded in
accordance with the refunding plan and in compliance with Article X1V of this Master
Tndenture, including, without limitation, 1o pay Lhe Costs of issuance of such Bonds, snd (d}
that notice of redemption, if applicable, of the Bonds te be refunded has been duly given or that
proviston hs been macde therefur, as ap[:lirahlp;

{13} in the case of the issuance of a refunding Series of Bonds, a wrilten opinion of
Bond Counsel to the effect that the issuance of such Bonds will not adversely affect the
exclusion from gross income for federal income tax purposes of interest on any Bonds fssued
pursuant Lo Lhe Tndenture {lo Lhe exlenl Lthal upon original issuance thereof such Bonds were
issucd as Bonds the interest on which is excludahle from pross inceme for federal income tax
purpases); and

(1) such other documents, certifications and opinions as shall be required by the
Supplemental Indenture or by the Tssuer or Lhe Truslee upon advice of counsel,

At the option of the Issuer, any or all of the matiers required to be slaled in Lhe Certified
Resolution described in (1) above may inslcad be stated in a Supplemental Indenture, duly
appraved by a Certified Resolution of the Issuer. Execution of a Series of the Bonds by the
Tssuer shall he condusive evidence of satisfaclion of condilions precedent, sel Torth in this
Article, as to the Issuer.
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fur deposii info the Series Accounl of the Acquisition and Construction Tund, as promptly as
practicable, the following amouts:

iy Subject to Section 9.23 hercol, payments made to the Tssuer (rom Lhe sale,
lease or olher disposilion of the Project or any portion thereof: and

(i} Subject to Section 014 hereof, Lhe balance of msurance proceeds wilh
respect to the loss or deslruction of the Project or any portion thereol.

Ampunts in the Serjes Account of the Acquisition and Construction Fund shall be
applied to pay the Cost ol a Project or a portion thereot, as applicable, perlaining to the Series of
Bonds in question; provided, however, that if any amounts remain in the Series Account of Lhe
Acquistion and Construction Fund after the Completion Date of the Project or portion thereof
perlatning to the Series of Bonds in question. and if such amounts arc not reserved for payment
of any remsining parl of the Cosl of such Project or the payment of Deferred Costs, such
amounts shall be fransferred to the applicable Series Account af Lhe Bond Redemption Fund for
application to the redemption of Bends of the Series to which such proceeds relsle, as sel forth
in Seclion 6.06 hereof or in the applicable Supplemental Indenture.

Gl Thsburserments. All payments from Lhe Acquisition and Construction Fund shall
be paid in accordance with the provisions of this subsection. Maneys in e Acquisition and
Congtruction Fund shall be disbursed by check, voucher, order, draft, cedificale or warrant
signed by any one or more officers or employees of the Trustee legally authorized fo sign such
items ar by wire tansfer to an account specified by Lhe payee upon satisfaction of the
conditions for disbursctnent set forth in this subscction {b). Before any such payment shall be
made, the Issuer shall file with the Trustes a fully executed requisilien in the form of Exhibit D
attached hereto sigred by a Responsible Officer and except for payment of costs of issuance, a
cerlificale of Consulting Enginesr signed by a consulting engineer also in the form of Exhibit D
attachad hereto and as may be medified by terms of the related Supplemental Indentare. Upon
receipt of each such requisiion and accompenying certificale, the Trustee shall promptly
withdtaw from the Acquisition and Construction Fund and pay to the person, firm or
corporalion named in such requisition the amount designated in such requisition.  All
requisitions and certificates received by the Trustee pursuant to this Section 501 shall be
retained in the possession of the Trustee, subject at all reasonable times (o the inspection of the
Lssuer, the Consulting Cngineer, the Owner of any Bonds, and the agents and representatives
thereol.

H{S] Cimspletion of Project. On the date of completion of a Project, as evidenced by the
delivery ef a Cerlificale of the Consulting Engincer and adoption of a resolution by the Board
accepting a Project as provided by Section 170.09, Florida Statutes, as amended (the
“Completion Dale™, the balance in the Aoquisition and Construction Tund not rescrved by the
Lssuer for the payment of any remaining parl of the Cost af the Project or the payment of
Deferred Costs, shall be transferred by Lhe Trustee to, and deposited in, the applicable Series
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Account of the Bond Redemplion Fund and applied as provided in Seclion 606 hereof and in
the applicable Supplemental Indenture,

ARTICLE VI
SPECIAL ASSESSMENTS;
AFPLICATION THEREQF TO FUNDS AND ACCOUNTS

SECTION 6.01.  SPECIAL ASSESSMENTS; LIEN OF INDENTURE ON PLEDGE
REVENUES. The Issucr hereby covenants that it shall levy Special Assessments, and evidence
and certify the same fo the Tax Collectnr or shall cause the Fraperty Appraiser to certify the
same on Lhe Lax roll to the Tax Collector for collectiun by the Tax Collector and enforcement by
the Tax Collector or the Issuer, pursuant Lo the Act, Chapter 170 or Chapter 197, Florida
Statutes, or any successor statules, as applicable, to the extent and in the amoumt necessary te
pay the Debt Service Requirement on Bonds issued and Outstanding hereunder,

The Tasuer shall, within thirty {30) days of receipt thereof, pay fo the Trustee for deposit
in the Series Account of the Revenus Fund established under Section 6.03 hereof a1l Special
Asgessments received by the Issucr from the levy thereof un the Dislricl Lands subject to
assessments for the payment of the related Series of Bonds; provided, however, that amounts
received as prepayments of Special Assessments and any amounts received under a “frue-up”
or similar agreement shall be deposited directly into the Bond Redemption Fund established
hereunder or in any account thereof established purswant to the applicable Supplemental
Trdenture, The Tssuer shall nolify the Trustee at the time of deposit of any amounts received as
prepayments of Special Assessments and shall identify the related Serics of Bonds.

There are heteby pledged for the payment of the principal or Redemption Frice of and
interest on all Bonds of cach Series tssued and Quislanding wnder the Indenture and all
reimbursements due Lo any Credit Fadility Issuer for any drawing with respecl to such Series of
Bonds on ils Credit Facility, including, without limitation, inlerest thereon, as requited under
the terms of the applicable Credit Facilily Agreement, the Pledged Revenues; provided,
however, hal unless otherwise specifically provided herein or in a Supplemental ndenture
relating o a Series of Ronds with respect 1o the Pledged Revenues securing such Series of
Bonds, the Pledged Revenues securing a Series of Bonds shall secure only such Series of Bonds
and Bonds issaed on a perity therawith and shall nol sceure any other Bonds or Series of Bonds.
The Pledged Revenues shall immediately be subject to the lien and pledge of he mdenture
without any physical delivery herzof or further acl; pravided, however, that the lien and pledge
of the Indenture shall not apply to any moneys transferred by the Truslee to the Rebate Fund.
The foregoing notwithstanding, to the extent provided in the Supplemental Indentiure
authorizing the issuance of a Series of Bonds, such Scries of Bonds may be made payable from
and secured by less than all of the Fledged Revenues, and any one or more of the provisions of
this Master Indenture may be made inapplicable Lo such Serics of Bonds, all as more specifically
provided in the corresponding Supplemental Indenture; provided, however, Lhat any such
previsions shall apply only to the particular Series of Bonds authorized by such Supplemental
Indenture and shall nol effect in any manner whalsoever any Cutstanding, Series of Bonds.
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maturing on the next succeeding principal payment date, less any amount on deposilin
the applicable Scries Principal Account not previously credited;

THIRT, beginning on the date set forth in the related Supplemental Indenture,
and no later than the Business Day next preceding each May 1 thercafter while Boneds of
a Serics e under the Tndenture remain Outstanding, to the applicable Series Sinking,
Fund Accouml of the Debt Scrvice Fund, an amount equal to the principal amount of
Bonds of such Scrics subject to mandatory sinking fund redemption on the next
succeeding principal payment dale, less any amount on depostt in the applicable Series
Sinking Fund Account not previously credfted;

FOURTH, upaon receipt but no later than the Business Day preceding the first
May 1 for which there remaing sn insufficient amount from Bond procesds (or
investment earnings thereon) on deposit in the applicable Series Inlerest Account to be
applied to the payment of interest on the Bonds of a Series duc on the next succeeding
Movember 1, and no later than the Business Day next preceding each November [
therealler while Bonds of such Serios issued under the Indenture remain Outstanding, to
the applicable Series Interest Account of the Dehl Service Fund, an amount equal Lo the
interest on the Bonds of such Serics becoming due on the next succceding, November 1,
less any amount on deposit in the Irterest Account nol previously credited;

FIETH, upen receipt but no later than the Business Day next preceding each
Interest Payment Date while Bonds of 3 Series issued under the Indenture remain
Cuistanding, to the applicable Series Account of the Tebt Service Reserve Fund, an
amount equal to the amount, if any, which i necessary lo make the amount on deposit
therein equal to the Debt Service Reserve Requirement;

SIXTH, subject to the following parsgeaph the balance of any moneys remaining
after making the foregoing deposits shall remain therein.

SECTION 6.04. DERT SFRVICE FUND. The Truslee is hereby authoized and
directed to establish a Debt Service Fund which shall consist of amrnls deposiled therein by
Lhe Trustee and any other amounts the Tssuer may pay Lo the Trustee for deposit thersin with
respect to the related Series of Bonds. The Debt Service Fund shall be held by the Trustee
separate and apart from all other Funds ond Accounts held under the Indenture and fram all
other moneys of the Trustee. The Trustea shall establish within the 1ebt Service Fund pursuant
to a Supplemental Indenture, a Series Principal Account, a Series Inlerest Account and a Series
Sinking Fund Account for each Series of Bonds, which accounts shell be separale and apart
from all other Tunds and Accounts established under the Indenture and from all other moneys
of the Trustee,

The Truslee al all limes shall make available to any Paying Agent the funds in the Series
I'rincipal Account and the Series Interest Account of the Debl Service Fund to pay the principal
of the applicable Series of Bonds us they mature upon surrender thereof and the interest on the
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SECTION 602. FUNDS AND ACCOUNTS RELAYTING TO THE BONDS. The
Funds and Accounts specified in this Article V1 shall be established under the Master Indenture
and each Supplemental Indenture pursuant to which a Series of Bonds is issued for the benefit
of the specific Series of Bonds issued pursuant Lo such Supplemental Indenture and any Series
issued on a parity therewith and, unless expressly otherwise provided in said Supplemental
Indenlure, shall not apply to Bonds Cutstanding hereunder issued under any other indenlure
supplemental hereto. Subject 1o the (oregoing scntence, all moneys, including, without
Tirmitation, pmneeds of a Series of Bonds, on depoesit to the credil of Lhe Funds and Accounts
established hereunder and under a Supplemental Indenture (except far moneys Lrans(ered to
the Rebate Fund) shall be pledged ta the payment of the principal, Tedemption or purchise
price of (as the case may be) and interest on the Series of Bonds issucd hereunder and under
such Supplemental Tndenture, and any Serics issued on a parity therewith.

SECTION 6.03. REVENUE FUND. The Truslee is hereby authorized and directed to
cstablish a Revenue Tund and pursuant te a Supplemental Indenfure a Series Account for each
Series of Bonds issued hereunder, into which the Trustee shall immediately deposil any and all
Spucial Assessments received from Lhe levy thercof on the District Lands or any portion thereaf
{other than Special Assessment prepayments) and any amounts reccived as the result of any
foreclosure, sale of tax certificales or other remwedial action for nonpayment of Special
Assessments for the payment of the reated Series of Bonds and other payments requlired
heveunder or under the applicable Supplemental Indenture (unless such Special Assessments
and/or other payments are specifically designated by the Tssuer pursuant to a Supplemental
Tndenlure for deposit into the Rebate Fund or ary other Fund or Account established hereunder
or under a Supplemental Tndenture) and cach Series Account therein shall be held by the
Truslee separate and apart from all other Funds and Accounts held under the Indentare: and
from all other moneys of the Truster. The Trastes shall transfer from amounts ot deposit in the
Series Account in the Revenue Fund to the Funds and Accounts designated below, the
following amounts, at the following times and in the following vrder of priority:

FIRST, upan receipt but no Later than the Business Day preceding the first May [
for which there is an nsufficient amournl from Bond proceeds (or investmenl camings
theraom] o depesit in the applicable Series Interesl Accounl o be applied to the
payment of interest on the Bonds of a Series due on the noxt succeeding May 1, and no
later than the Business Day next preceding each May 1 therealler while Bonds of a Series
issued under the Indepture remain Quislanding, to the applicable Series Interest
Account of the Debl Service Fund, an amount cqual te the interest an the related Series
of Bonds becoming due on the next succeeding May 1, less any amount on deposil in
such Tnterest Account nol previously credited;

SECONL, begiming on the date set farlh in the related Supplemental Tndenture,
and no later than the Business Day next preceding cach May 1 thereafler while Bonds of
a Series issued umder the Indenture remain Outstanding, to the Frincipal Account of 1he
Debt Service fund, an amount equal to the principal amount of Bonds of such Serics
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applicable Series of Bonds as it becomes payable, respectively. When a Series of Bonds is
redeemed, the amount, if any, in the Debt Service Fund representing interest thereon shall be
applied Lo the payment of accrued interest in connection with such redemption.

I'he Trustee shall apply moneys in the Series Sinking Tund Account in the Debt Service
Fund for purchase or redemption of the applicable Series of Fonds in amounts and malurilics
set forth in the Supplemental Tndenture. Whenever Bonds of a Series are to be purchased out of
such Sories Sinking Fund Account, if the lssuer shall notify the Trustec that the lsswer wishes to
arrange for such purchase, the Trustee shall comply with the Issuer’s arrangements provided
they conform to the Tndenture.

Except to the extent otherwise provided in a Supplemental Tndenture, purchases and
redemptions out of the Series Sinking Fumd Account shall be made as follows:

(a) ‘The Trustee shall apply the amounts required te be transferred to the Series
Sinking Fund Account {less any moneys applied to the purchase of Bends of the applicable
Series pursuant fo the next sentence hereof) on Lhe principal payment date in each of the years
set forth in a Supplemental Indenture to the redemption of Bonds of a Sertes in the amounts,
manner and maturitics and on the dates set forth in a Supplemental Indenture, al a Redemplion
Trice of 100% of the principal amount thereof. Atthe written direction ol the Issucr, the Trustes
shall apply moneys from time to time avafable in the Series Sinking Fund Account to the
purchase of Bonds of the applicable Series which mature in the aforesaid years, at prices not
higher than the principal amounl Lhereof, in liow of redemption as aloresaid, provided that firm
purchase conunitments can be made before the notice of redemption would otherwise be
required to be given, Tn the event of purchascs at less than the principal amount thereof, the
difference belween the amount in the Series Sinking Tund Account representing the principal
amount of the Bonds so purchased and Lhe purchase price thereof (exclusive of accrued interest)
shall be transferred to the related Series Interest Account of the Debt Service Fund.

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

(<) Tn lieu of paying the Debt Scrvice Requiremenls necessary tu allow any
mandatory redemption of Bonds of a Series from the refated Series Sinking Fund Account, the
Lssuer may present to the Truslee Bonds of a Scries purchased by the Issucr pursuant to
subparagraph {a) above and fumished for such purposes; provided, however, that no Bonds of
such Series so purchased shslt be credited towards the Debt Service Requirements in respoct of
the mandatory redemption of Bonds of such Series for which notice of redemptien has been
piven pursuant to Section 8.02 of this Master Indenhwe. Any Bond so purchased shall be
presented (n the Trusles for cancellalion. In such event, the Debi Service Kequirements with
respect o the Bonds of a Series for the perind in which the pachased Bonds are presented to
the Trustee shall, for all purposes hereunder, be reduced by an amount equal Lo the aggregate
principal amount of any such Bonds (and the interest applicable thereto) so presented.
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SECTION 6.05. DEBT SERYICE RESERVFE FUND. The Truslee is herchy authorived
and direcled lo eslablish a Debt Service Reserve Tund and pursuant to a Supplemental
Indenture a Serics Account for esch Series of Bonds issued hercunder, The Debt Service
Reserve Fund and esch Series Account Lherein shall be held by the Trustee for the benefit of
each related Series of Bonds; provided, however, that notwithstanding anything to the contrary
contained in this Master Indenture, the Supplemenial Indenture authorizing the issuance of a
Series of Bunds may provide Lhal the Debt Service Reserve Tund s not applicable and no
account therein shall secute sieh Serfes of Borls. The Debt Service Keserve Fund and each
Series Account therein shall constitule an irmevocable trust fund to be applied solely as sct forth
herein and shall be held by the Trustee separate and apart from all other Funds and Accounts
held under the Indenture and from a1l other meneys of the Trustee. Unless otherwise provided
in the Supplemenlal Indenture autherizing the issuance of a Series of Bunds, on the date of
issuance and delivery of a Series of Bonds an amount of Bond proceeds equal o the Debt
Service Reserve Requirement in respect of such Scries of Bonds, caleulated as of the date of
issuance and delivery of such Series of Bands, shall be deposited in the releted Series Account
of the Debt Service Reserve Tund. Unless othenwise provided in the Supplemental Indenture
wilh respeel Lo a Series of Bonds and as long as there exists no defaudt under the Inderture and
the amount in the Series Accounl of Lhe Debt Service Reserve Fund is not reduced belowe the
lhen applicable Debt Service Reserve Requirement wilh respect 1o such Series of Bonds,
camnings on investments in fhe Saries Account of the Drebt Service Reserve Fund shall, be
transferred 1o Lhe related Series Account of the Revenue Tund. Otherwise, carnings un
investments in cach Serics Account of the Debl Service Reserve Fumd shall be retained |herein
until applied as set forth herein. Unless olherwise provided in a Supplemental Indenture, in the
evenl Lhal the amount in a Serics Account of the Debt Service Reserve Fund exceeds the Debl
Service Reserve Requirement with respect {o such Series of Honds due to a decrease in the then
spplicable Debt Service Reserve Requirement as a resulf of an oplional prepayment by the
awner of a lot or parcel of land of a Spectal Assessmenl against such lot or parcel, which Special
Assessment is pledged for the payment and sccurity of such Series of Bonds, the excess amount
shall be bansferred from the Series Account of the Debd Service Reserve Fund to the Bond
Redemption Fund established for such Series of Bends, as a credit against the principal ameunt
of the prepayment otherwise required to be made by the owner of such lat or parcel. Unless
otherwige provided in the Supplemental Indenture with respect tu  Saries of Bonds, and in the
event that the amount in a Serics Account of the Debt Service Reserve Fund exceeds the Debl
Service Reserve Requirement with respect 1o such Series of Bonds due to a decraase in the then
applicable Series Account of the Debt Service Reserve Requirement for any other reason, the
excess amount shall be transferred from the Series Account of the I3ebt Service Reserve Fund to
the related Scries Account of the Revenue Fund.,

Whenever for any reason on an Interest Payment Date or principal paymenl dale or
mandalory redemption date with respect to s related Series of Bonds sccured by a Series
Account of the Debt Service Reserve Fund the amountin the related Serics biterest Account, Lhe
related Series Principal Account or the relaled Serics Sinking Fund Account, as the case may be,
is insufficient to pay all amounts payable on such Series of Bonds therefrom on such payment
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Fund iz only partially funded with a Debt Service Reserve Lelter of Credit ox Thebt Servica
Reserve Insurance [olicy, prior te drawing on the Debt Service Reserve Letter of Credit or Debt
Service Hescrve Insurance Policy, as applicable, the Trustee shall first apply any cash and
sccurities on deposit in the Series Account of the Debt Service Reserve Fund to remedy the
deficiency in accordance with the second paragraph of this Scction 605 and, if after sach
application a deficiency still exists, the Trustee shall meke up the balance of the deficiency by
drawing un the Debt Service Reserve Letter of Credit or Debt Service Reserve Insurance Policy,
25 provided in this scntence. Ameants drawn on the Debt Service Reserve Letter of Credit or
Dbt Service Reserve Insurance Policy shall be applied as set forth in Lhe second paragraph of
thig Section 6.05. Any amounts drawn under a Debi Service Resorve Letter of Credil or Debt
Service Rescrve Insurance Policy shall be reimbursed to the issuer thereof in accordance with
the terms and provisions of the reimbursement or other agreement governing such Debl Service
Reserve Letter of Credit or Debt Service Reserve nsurance Policy.

SECTION 6.06. BOND REDEMPTION FUND. The Truslee is hereby awthorized and
directed to establish a Series Bond Redemption Fund for each Series of Bonds issued hereunder
fate which shall be deposited, meoneys in the amounts and at the times provided in Seclions
500, 6.01, 6.03, 6.05, 9.08(c} and 9.14(c) of this Master Indenture. The Series Bond Redemption
Fund shall constitute an irrevocable trust fund to be applied solely as set forth in the applicable
Indeniure and shall be held by the Trustee separale and apart frum all other Funds and
Accounts held under such Tndenture and from all other moneys of the Trustee. All carnings on
investments held in the Series Bond Redemption Furd shall be retained therein snd applied as
scl forth below,

Maneys in Lhe Series Bond Redemption Fund (including all carnings on invesiments
held in the Series Bond Redemption Fund) shall be accumulated therein o be used in the
following order of priority, 1o Lhe extent that the need therefor arises:

FIRST, to make such deposits into the Serivs Rebate Tund, il any, as (he Lssuer
may direcl in accordance with an arbitrage rebale agreement, such moneys thereupon Lo
be used solely for the purposes specified in said arbitrage rebate agreement. Any
moneys 5o translerred from the Serics Bond Redemption Tund to the Serivs Rebate Fund
shall thereupon be Bree from the Tien and pledge of the related Tndenture;

SECOND, to be used to ¢all for redernption pursuant to clause {I) of Section £.01
hercof an amount of Bonds of the applicable Series equial e The amounl of money
transferred Lo the Serics Bond Redemption Fund pursuant to the aforessid clauses or
provisions, as appropriate, for the purpose of such extraordinary mandalory redemption
on the dates and al Uhe prices provided in such clauses or provisions, as appropriale;
and

HIRD, the remainder to be utilived by the Truslee, al the direction of &
Respnnsible Officer, to call for redemption on each Interest Payment Nate on which
Bonds of the applicable Series are subject to optivnal redemption pursuant to Section
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dates, the Trustes shall, without further instructions, transfer the amount of any such deficiency
[rom the related Serics Account of the Debt Service Reserve Fund into the relaled Series Inlerest
Account, the related Series Principal Account and the related Series Sinking Fund Accounf, as
the case may be, with priorily to the related Series Interest Account and then, proportionately
secording Lo the respective deficiencies therein, to the related Serics Principal Account and the
related Series Sinking Fund Account, Lo be applied to pay amounts due with respect to a Series
of Bonds secured by the Serics Account of the Debt Service Reserve Fund onsuch dste.

Notwithstanding the foregalng, in licu of the required deposits into the related Series
Account of the Debt Service Reserve Fund, the Tssuer may cause to be deposited into the Series
Account of the Debt Service Reserve Tund a Tiebt Service Reserve Insurance Policy or Lelbt
Service Reserve Leller of Credit cither in lieu of any cash amount required to be deposited
therein in connection with the issuance of any Series of Donds or in substitulion for the full
amounts then on deposit therein or in an amount equal 1o the difference between the amount
required to be deposited and the sum, if any, then on deposit in the Series Account of the Debt
Service Reserve Tund, which Debt Service Reserve Tosurance Dolicy or Debt Service Reserve
Leller 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 Tndenlure and
available fur such purpose, Urless olhorwise provided in the Supplemental Indenture with
respect 10 a Series of Bonds, if any such Debt Service Reserve Insurance Policy or Debt Service
Reserve Letter of Credit is substituted for moneys on depuosit in the Series Account of the Debt
Service Reserve Tund, or if at any time there are excess moneys in the Serics Account of Lhe
Debt Service Reserve Fumd, the excess moneys in the Series Account of the Debt Service Reserve
Fund shall ke transferred fo and deposited in the related Series Account of the Revenue Fund
1f a disbursement is made from a Debt Service Reserve Insurance Palicy or Debt Service Reserve
Letter of Credit, the Issuer shall be obligaled Lo cither reinstate the maximum limits of such
Debt Service Rescrve Insurance Palicy or Debt Service Reserve Letter of Credit immedialely
follewing such dishursement or 40 deposil inlo the Series Account of the Debt Service Keserve
Fund, a5 provided in the Indentare for restoration of withdrawals from the Series Account of
the: Debt Service Reserve Fund, funds in Lhe amount of the disbuesement made under such Debt
Service Reserve Insurance Policy or Debt Scrvice Reserve Leller of Credit.

In the event fhat upon the pecurrence of any deficiency in a Series Interesl ficcount, a
Series Principal Account or a Serics Sinking Pund Account, the Serics Account of the Debl
Service Reserve Fund is then funded with a Debt Service Reserve Teller of Credit or Debt
Service Reserve Insurance Policy, the Trustee shall, on an Interest Payment Date or prinoipa]
payment date or mandatory redemplion dale to which such deficiency relales, draw upon the
Debt Service Reserve Leller of Credit or cause to be paid under the Debt Service Reserve
Insurance Policy an amount sufficient to remedy such deficiency, in accordwnee with the lerms
and provisions of the Debt Service Rescrve Letter of Credit or Debt Service Keserve Insuianes
Policy as applicable, and any corresponding reimbursement or other agreement governing the
Dcht Service Keserve Tetter of Cradil ar Debt Service Reserve Insurance Policy; provided,
however, that if at the time of such deficiency the Series Accounl of the Debt Service Reserve
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&.01{a} hereof such atmounl of Bands of the applicable Series 25, with the redemption
premium, may be practicable; provided, however, thai not less than Five Thousand
Dollars {$5,000) principal amount of Bends of the applicable Series shall be called for
redemption at one time,

Any such redemption shall be made in accordance with Lhe provisions of Article VITT of
this Master Indenture. The Tssuer shali pay all expenses in connection with such redemption.

SECTION 6.07. DRAWINGS ON CREDIT TACTLITY. With respect to Bonds in
respect of which there Ty been issued a Credil Facilily, the Liustee shall draw on the Credit
Facility, in accordance with the provisions for drawing under such Credit Faclity, and within
the requisitc Hime period, all as set forth in the Credit Facility Agreement or the Supplemental
Indenture,

SECTION A.08, PROCEDURE WHEN FUNDS ARE SUFFICIENT TO PAY ALL
BONDS OF A4 SERIES. Unless otherwise provided in the Supplemental Indenture with respect
to a Scries of Bonds, if at any time the moneys held by the Trustee in the Funds and Accounls
hereunder and under a Supplemental Indenture and available (herefor are sufficient te pay tha
principal or Kedemption Price of, s the case may be, and interest on all Bonds of a Series then
Crafstanding wnder such Indeniure Lo maturity or prier redemption, together with any amounts
duc the Issucr and the Trustee, Paying Agent, Registrar, Credit Facility lssuer, the Trusiee, al
the direction of the Tssuer, shall apply the amounls in the Series Punds and Series Accounts to
the payment of the aloresaid obligations and the Issuer shall not be required to pay over any
further Pledged Revenues with respert Io such Serics of Bonds unless and unlil it shall appear
that there ig a deficiency in the Funds and Accounts held by the Trustee.

SECTION 6.09. CERTAIN MONLYS TO BE HELD FOR SERIES BONDOWNERS
ONLY. Each Serics of Bonds issued pursuant te this Master Indenturc and a Supplemental
indenfure shall be sscured by Pledged Revenues, as set forth herein, and otherwise may be
secured by such addilional Funds and Accounts and other securily {incluching, but not Jimited
to, Credit Facilities) established by the pertinent Supplemental mdenture.  Moneys and
investments in the various Funds and Accounts created under a Supplemental Indenturs
expressly and solely for he benefit of the Series of Bonds fssued under such Supplemental
Indenture shall be held in Lrust by the Trustee for the benefit of the Holders of, and Credit
Facility Issuer with respect to, Bonds of that Series only.

SECTION 6.10. UNCLAIMED MONEYS Tn the eveni any Bond shall not be
presented for payment when the prineipal of such Bond becomes due, either at maturity or at
the date fixed for redemption of such Bond or etherwise, if amaunts suilicient to pay such Bond
have been deposited with the Trustee for the benefit of the owner of the Bond and have
remained unilaimed for three (3) years aller the date payment thereof becomnes due shall, upen
request of the Issuer, if the lssuer is not at the time to the knowledge of the Trustes in default
with respect to any covenant in the Indenture or the Bonds contained, be piid to the Tssuer; and
the QOwners of the Bonds for which the deposit was made shall therealler be limited to a claim
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against the Tssuer; provided, however, that the Trustee, before making paymenl to the Issuer,
may, at the expense of the Issucr, cause a notice to be published in an Authorized Newspaper,
staling that the money remaintng unclaimed will be retumed to the Issuer after a specified date.

ARTICLEVT
SECURITY FOR AND INVESTMENT OR DEFOSIT OF FUNDS

SECTION 7,01, DEPQSITS AND SECURITY THEREFOR.  Unless otherwise
provided in the Supplemental Indenture with respect Lo a Series of Bonds, all moneys received
by the Trustee under a Supplemental Indenture for depusit in sny Fund or Accounl established
under lhe Indenture or such Supplemental Tndenture shall be considered trust funds, shall nol
be subjuct to licn or attachment, excepl for Lhe licn created by the Indenture, and shall be
deposited with ihe Trustee, until or unless invested or deposiled as provided in Section 7.02
hereof.  All deposits of moneys received by the lrustee under the Indeniure or such
Supplemertal Indenture in with the lrustee (whether original deposils under this Section 7.01
or deposils or redeposits in time accounts uader Section 7.02) shall, to the extent not Insurcd,
and {0 the extent parmilled by law, be fully scoured as to both principal and interest earned, by
Investment Sccurities of the fypes set forth in the definilion of Investment Securities and the
provisions thereof. If al any lime lhe Trustee is unwillmg to accept such deposits or unable to
secure them as provided above, the Trustee may deposit such moneys with any other
depository which is autherized to receive them and the deposits of which are insured by the
Federal Deposil Insurance Corperation (including the FDIC Savings Assodiation Insurance
Fund). All deposits in any other depository in excess of the amount covered by insurance
{whether under this Seclion 7.01 or Section 7.02 as aforesaid) shall, 1o the extent permitted by
law, be fully secured as to both principal and interest earned, in the same manner a5 required
herein for depasits with the Trustec. Such sccurity shall be deposiled wilth a Federal Reserve
Bank, with the trast department of the Trustee as authorized by law with respect 1o trust funds
in the State, or with a bank or trusl company having a combined net capital and surplus of not
{ess Lhan $50,000,000.

SECTION 7.02. INVESTMENT OR DEPOSIT OF FUNDS  Excepl lo the extent
olherwise provided in a Supplemental Tnderture with respect o a specific Series of Bonds, Lhe
Trustee shall, as directed by the Issuer in writing, invest moneys held in the Series Account in
the Debt Service Fund and any Scries Bond Redemption Fund created under any Supplemental
Indenfure only in Coverament Obligations and securitics described in subparagraphs (6), of the
definilion of Investment Securities. Except to the extent olherwise provided in a Supplemental
Indenture with respect fo a specific Serics of Bonds, the Trustee shall, as directed by the lssucrr
in wriling, invest moneys held in any Series Account of the Debl Service Reserve Fund in
Investment Securities. All deposils in Ume accounts shall e subject to withdrawal without
penalty and all investments shall mature or be subject fo redemplion by Lhe holder without
penalty, not later than the date when the amounts will foresecably be needed for purposes set
forth herein. All securities securing, investments undor this Section shall be deposited with a
Federal Reserve Bank, with the trust depariment of the Trusles, as authorized by law with
respect to trust funds in the State, or with a bank or trust company having a combined nel

P62 544001 {NTAEM 51.T00S|
-36 -

ARTICLE V111
REDEMPTION AND PURCHASE OF BONDS

SCECTION 801, REDEMPTION IXATES AND_PRI . lhe Bonds may be made
subject Lo oplional, mandatery and extraordinary redemption and purchase, either in whele or
in part, by the Tssuer, prior to maturily in the amounts, at the times and in Lhe manner provided
tn this Arlicle VIII and in a Supplemental Tndenture.

(a) Optional Redemption. Bonds of a Series shall be subject le optional redemption
at 1he direction of Lhe Issuer, al the times and upon payment of the Redemption Price plus the
accrucd interest to the redemplion dale, as provided n a Supplemental Indenlure.

by Exlracrdinary Mandatory Redemption in Whole or in Part. Excepl a5 otherwise
provided in a Supplemental Indenture with respect to Bonds of the relaled Series, Bonds of a
Series are subjecl o extracidinary mandatory redemplion prior to matarity by the lssucr in
whole, an any date, or in part, on any Inlerest Payment Date, at an extraordinary mandatory
Redemption Price equal to 100% of the principal amount of e Bonds to be redesrmed, plus
interest accrued to the redemption dale, {f} from maneys depostted into the related Series Bund
Redemption Fund following the pavment in full of Special Assessments on any portion of the
District Lands in accordance with the provisions of Section 9.08{a) hereof; (i) irom moncys
deposited into the related Serics Bond Redemption Fund following the payment tn full of
Special Assessments on any portier of the District Lands as a result of any prepayment of
Special Assessents in accordance with Section 9.08{(h) hereof; (iii) when sufficient moneys are
on deposit in the related Serics Fands and Accounts (ather than the Rebate Fund and any other
Fund or Account as provided in a Supplemental Indentume with respect to a Series of Bonds) to
pay and redeem all Outstanding Bonds of 2 Series and accrued interest thereon 1o the
redemption date in addition to all amounts owed to Persens under the Indenture; (iv) unless
otherwise provided in the Supplemental Indenture with respect to a Serics of Bonds from
moncys in excess of the Series Account of the Debt Service Keserve Kequirement in the Serics
Account of the Debt Service Reserve Pund transferred fo the Serics Bond Kedemption Fund
pursuant lo Section 6.05 hereof; (v) frum excess moneys Lransferred from the Series Account of
the Revenus Fund Lo the Series Bond Redemption Fund in aceordance with Section 603 of this
Masler Indenture; (vi) from moneys, if any, on deposil in the Series Bond Redemption Fund
pursuant to Section 9.14(c) hereo! lollowing condemmation ur the sale of any portion of the
District Lands benefited by a Project to a governmental entity under threat of condemnalion by
such governmental entity ar the damage or destruction of all er substantially all of the Project
when surh moneys are not to be used pursuant o 9.14(¢) o repair, replace or restore the Project;
provided, however, that at ieast forty-tive (45) days prior to such extraordinary mandatory
tedemption, the 1ssucr shall cause to be delivered to the Trustee (x) notice setting forth the
redemplion date and (¥) a certificate of the Consulling, Engineer confirming that the repair and
vestoration of the Project would not be economical or would be impraclicable; ov (vid) from
amonnts transferred to the Series Account of the Bond Kedemption Fund from the Series
Account of the Acquisition and Construction Tund tn accordance with Section 5.01(c) hereof.
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capilal and surplus of not less than $50,000,000. The interest and income received upon such
investments and any interest paid by the Truslee or any aother depository of any Fund or
Acgount and any profii ar Joss resulting from the sale of securities shall be added or charged to
the Tund or Acceunt for which such investments are made; provided, howewver, that if the
amount in any Fund ur Account equals or exceads lhe ameunt required to be on deposil thereln,
subject to Section 6.05 of this Master Indenfure and unless ofherwise provided in a
Supplemental Indenture with respect to a specific Serics of Bonds, any interest and other
income so received shall be deposited in the related Series Account of the Revenue Fund. Upon
request of the Issuer, or on fts own initiative whenever payment is 1o be made out of any Tund
or Account, the Trustee shall sell such securities as may be requested to make e payment and
restore the proceeds (o Lhe Fund or Account in which the securilies were held. The Trostes
shall not be accountable for any depreciation in the value of any such security or for any loss
reaulting from the sale thereof, except as provided hereinafter. 1f net proceeds from the sale of
securitics held in any Fund or Account shall be less than the amount invested and, as a result,
the amount on deposit in such Tund or Account is less than the amounl required to be on
deposit in such Fund or Account, the amount of such deficit shall be ransferred to such Fund or
Account from {he related Series Accounl of the Revenue Fund.

Absent specific instractions as aforesaid, all moneys in the Funds and Accounts
established under the Tndenture shall be invested in investments of the nature described in
subparagraph (6] of the definition of Investment Secusities. The Truslee shall not be liable or
responsible for any Toss or enlitled 1o any gain resulting from any investment or sale upon the
investment instructions of the Issuer or atherwise, incTuding Lhal set forth in the frst sentence of
this paragraph. The Trustes may make any invesiments permitted by the previsions of this
Seclion 7.02 through its own bond department or brokersge division.

SECTTON 7.03.  VALUATION OF FUNDS. Except for the assets on deposit in the
Debt Service Reserve Fund, the Trustee shall value the assets in each of Lhe Funds and Accounts
establishod hereunder or under any Supplemental Indenture within five (5) Business Days
fallowing each November 1 interest payment date. With respecl i (he assets in the Lebt
Service Reserve Fund, including @l accounts established therein, the Trustee shall value such
assets 45 days pricr lo cach interest payment date, and, in either case, as scon as practicable
after each such valuation date {but no later than ten (10} days after cach such valuation date)
shall provide the Tssuer a report of 1he slalus of cach Fund and Account as of the valualion date.
In computing the assets of any Fund or Account. investments and accrued interest thereon shall
be deemed a parl therenfl, subject to Section 7.02 hereof. For the purpose of delermining the
amount on deposit to the aedit of any Fund or Accounl eslablished hereunder or under any
Supplemental Indenture, obligalions in which moncy in such Fund or Account shall have been
invested shall be valued at the market value or the amortized cosl thereof, whichever is lower,
ar at the redemption price thereof, to the extenl thal any such obligation 1s then redeemable at
1he oplien of the holder.
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() Mandalory Sinking Fund Kedcmption. Bonds of a Sertes shall be subject to
mandalory sinking, fund redemption at a Redemption Price ol 100% of the principal amount
thereof phs accrued interest to the redemplion date, in the years and smounts set forth in a
Supplemental Tndenture.

In connection with such mandatory sinking fund redemption of Bonds, amounts shill be
transferred from the applicable Series Account of the Kevenue Fund to the Series Sinking Fund
Account of the Debt Service Fund, all as more particulaely described in Section 6.63 hereof

The principal amounts of scheduled $inking Fund Installments shall be reduced as
specified by the Issuer or as provided in Section 8.04 hereal by any principal amounts of the
Bonds redeemed pursuant tn Section 8.01(a) and (b) hereof or purchased pursuanl to Seclion
6.04 hereal.

Upon any purchase or redemption of Bonds other than in accordance with scheduled
Sinking Fund Installments, the lssuer shall cause to be recalculated and delivered to the Trustes
revised Sinking Fund Installments recaleulaled so as Lo amortize the Outstanding principal
amount of Bonds of such Series in substantially #qual snnual installments of principal and
interest (subject to rounding to Authorized Denominations of principal} uver the remaining
term of the Bonds of such Series. The Sinking Fund Installments as 5o recalculated shall not
result in an increase in the agpregate of the Sinking Fund Installments for all Bonds of such
Scries in any year. Tn the event of a redemption or purchase uccurving less than 45 days prior to
a date on which a Sinking Fund Installment is due, the foregoing recaleulation shall not be
made to Sinking Furd Tnstallments due in the year in which such redemption or purchase
acgurs, but shall be made 1o Sinking Fund Installmends for the immedialely succeeding and
subscquent years.

SECTION 8.02. NOTICE OF REDEMPITON AND OF PURCHASE. Except where
otherwise Tequired by a Supplemental Indenlure, when required to redeem or purchase Bands
of a Series under any provision of the Indentuie or directed to do so by the Issuer, the Trustee
shall cause notice of the redemption, eithet in whole or in part, to be mailed at least fhirty (30)
but not more than sixty (60) days prior [o the redemption or purchase date to all Owners of
Bonds lo be redeemed or purchased (as such Qwners appear on Lhe Bond Register on the fifth
(5th) day prior o such mailing), at their registered addresses and also to any Credil Facility
Issuer, but failure to mail any such notice or defect it (he nelice or in the mailing thereof shall
not affect the validity of the rademplion or purchase of the Bonds of such Series for which
notice was duly mailed in accordance with this Section 8.02. Such notice shall be given in the
name of the Issuer, shall be dated, shall set {orth the Bonds of such Series Quitstanding which
shall be called for redemption or purchase and shall incliide, withoul limitation, the fallowing
additional infermation:

{a) the redemption or purchase date;

[19] the redemption or purchase price;
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() CUSIP numbers, to the extent applicable, and any other distinctive numbers and
lelters;

(dy  if less than all Outslanding Bonds of a Series to be redeemed or purchased, the
identification {and, in the casc of partial redemptiun, the respeclive principal amounts) of the
Bonds to be redeemed or purchased;

(2) that on the redemption or purchase date the redemplion or purchase price will
becorne duc and payable upon surcender of each such Bond or portion thereof celled for
redemption or purchase, and thal inleresl thereon shall cease to acerve from and afler said date;
and

) the place where such Bonds arc to be surrendered for payinent of the redemption
or purchasc price, which place of payment shall be a corporale trust office of the Trustee.

If ai the lime of mailing of notice of an optional redemplion er purchase, the Tssuar shall
not have deposited with the Trustee or Paying Agent moneys sufficient to redeem er purchase
all the Ronds called for redemplion or purchase, such notice shall slale that it is subject to the
depesil of the redemption or purchase manevs wilth the Trustee ar Faying Agent, as the case
may be, not later than the apening of business on the redemption or purchase date, and such
notice shall be of no effect unless such moneys are so deposited.

T the amount of funds deposited with the Trustee for such redemption, or otherwise
available, is insufficient to pay the redemption price and acerued imterest on the Bonds so called
for redemption on the zedemption date, the Trustee chall redeem and pay on such date an
amount of such Bonds for which such fumds are sufficient, selecting Lhe Bonds to be redeemed
by lot from among ail such Bonds called for redemplion on such date, and among different
maturities of Bonds i the same marmer as the inifial selection of Bonds o be redecined, and
from and after such redemption date, interest on the Bonds or portions thereof so paid shall
cemse to acerue and bacome pavable; bul inlerest on any Bends or portions thercol not so paid
shall continne to accrue wtil paid ot the same rate as it would have had such Bonds not been
callad for redemption.

‘The notices required te be given by this Section 8.2 shall state that no vepresentation is
made as to correctiess or accuracy of the CUSLFP numbers listed in such nolice or printed on the
Bonds.

Paymenl of Redemplion Price. If any required (a) unconditional notice of redemption
has been duly mailed or waived by the Owners of all Bonds called for redemption ar (b)
conditional notice of redemplion has been so mailed or waived and the redemption moneys
have been duly deposited with the Trustee or Paying Agenl, (hen i cither case, the Bonds
called for redemption shall be payable on the redemption date at the applicable Redemption
Prive plus accrued inlerest, if any, ta the redemption date. Bonds so called for redemption, for
which moneys have been duly deposited wilh he Trustec, will coasc to bear interest on the
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SECTION 9.02. PAYMENT OF PRINCIPAL AND INTEREST ON BONDS. The
payment of the principal or Redemption Price of and interest on all of the Bonds of a Serics
issued under the Indenture shall ba secured forthwith cqually and ratably by a first lien on and
pledge of the Pledged Revenucs, oxcept to the extent otherwise provided in a Supplemental
Indenture; and Pledged Revenues in an amount sufficient to pay the principal or Redemphion
Price of and interest e the Bonds of & Series authorized by the Indenture are hereby irrevocably
pledged to the payment of the principal or Redemption Price of and interest on the Bonds of a
Series aulhorized under the Indenturs, as the same bocome due and payable, The Issuer shall
promptly pay the interest on and the principal or Redemplion Price of every Bond issued
hereunder according to the terms thereof, but shall be required o make such payment only out
of the Pledgred Revenues.

THE BONDS AUTIICRIZER? UNDER THE INDENTURE ANT} THE OBLIGATION
EVIDANCFET THTREBY SHATL NOT CONSIITUTE A LIEN UPON ANY PROPERTY OF THE
TSSUER, INCLUDING, WITHOUT TIMITATION, THE PROJECT OR ANY PORTION
THEREOF [N RESPLCT OF WHICH ANY SUCH BONDS ARE BEING ISSUED, OR ANY PART
THERCOT, BUT SHALL CONSIIIUTE A LTEN ONLY ON THE PLETGGED REVENUES AS
SET FORTH IN THE JNDENTURE. NOTHING IN THE BONDS AUTHORIZED UNDER TITR
INDENTURE OR IN THE INDENTUKE SITATL BC CONSTRUED AS OBLIGATING THE
155U ER TO PAY THE BONIS OR THE REDEMPTION PRICE TITERTOF OR THE INTEREST
THERFON EXCEFT FROM THE PLEDGED REVEN UES, OR AS PLEDGING THE FAITHT AND
CREDIT OF THE ISSUER, THE COUNTY, OR THE STATE OK ANY OTHER POLITICAL
SUBDIVISION TIIERTOT, OR AS OBLIGATING THE ISSUER, TTIR COUNTY, OR THE STATE
OR ANY OF IT5 POLITICAL SUBDIVISICNS, DIRECTLY OR INDIRRCTLY OR
CONTINGENILY, TO LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER
TITEREFOR.

SECTION 2.03. SPECIAL ASSESSMENTS: RE-ASSESSMENTS,

(a) The Issuer shall levy Special Assessments, and evidence and certify the same to
the Tax Coflector or shall cause the Property Appraiser to cerlify the same on the tax roll 1o the
Tax Collector for eollection by the Tax Collector and enforcement by the Tax Collector or the
Issuer pursuant to the Act Chapter 170 or Chapler 157, Florida Statutes, ur any successor
statutes, as applicable, and Seclion 9.04 hereof, to the extent andd in en amaunt sullicient to pay
Debt Service Requircments on all Outstanding Bonds.

53] If any Special Assessment shall be either in whole or in parl annulled, vacated or
sel asicde by Lhe judgment of any court, or if the Tssuer shall be salisfied that any such Special
Assessment iy 50 irregular or defective thal the same cannat be enforced or collected. or if the
Tssuer shall have omitted to make such Special Assessment when 1L might have done so, the
Issuer shall either (i} take all necessary steps lo cause a new Spocial Assessment to be made [or
the whole or any part of said improvement or against any properly bencfited by said

12a254 001 /00FE0C51.DOC Y}
42

specified redemption date, shall no longer be secured by the Indenture and shall nod. be deemed
to be Qutstanding under the provisions of the Tndenture.

Paymunt of the Redemplion Trice, logether with accrued interesl, shall be made by the
‘Trustee o Paying Agenl te or upon the order of the Owers of the Bonds called for redemption
upon surrender of such Bonds. The Redemption Price af the Ronds 1o be redcemed. the
expenses of giving notice and any other expenses of redemption, shall be paid out of the Fund
from which redemplion is to be made o by the Issuer, or as spudfied in a Supplemental
Indenlure,

SECTION 8.03. PARTIA]. REDEMPTION OF BONDS. Txeept o lhe extent
otherwise provided in a Supplemenial Indenture, if less than all of a Series of Bonds of a
maturity are to be redeemed, the Trustee shall select the particular Bunds or portions of the
Bonds to be called for redemption by lot in such reasorable manner as the Ltustes in ils
discretion may determine. In the case of any partial redemption of Bonds of a Series pursuant
o Seclion 8,01(a}, such redemption shall be effectuated by redeeming Bonds of such Series of
such maturities in such manner as shall be sperified by the Issuer in wiiting, subject lo the
provisions of Seclion 8.01 hereof. In the case ot any partial redemption of Bonds of a Scries
pursuant to Section 8.01(b), such rademplion shall be effectuated by redeeming Bonds of such
Series pro rala among Lhe maturities, treating sach date on which a Sinking Fund Inslallment is
dure as a separate maturity for such purpose, with the pertion to be redeersed from each
maturity being equal lo Lhe praduct of the aggrepate principal amount of Donds of such Serics
1o be redecmed multiplied times a fraction the numerator of which is the principal amount of
the Serivs of Bands of such malurity cutstanding immed iately prior to the redempfion date and
the denominalor of which &5 the aggregate principal amount of all Bonds of such Series

outstanding inunediately prior Lo Lhe redemption date.

ARTICLE IX
COVENANTS OF THE ISSUER

SECTION9.01. POWER TO ISSUT_BONDS AND CREATE LIEN, The Issucr is duly
authorized under the Act and all applicable laws of the State to issuc the Bonds, to adopt and
execuli the Masler Indenture and to pledge the Pledged Revenues for the benefit of Lhe Bonds
of a Series amd any Credit Facility lssuer, except to the extenl olherwise provided in a
Supplemental Indenture. The Pledged Revenues are nol and shall not be subject to any other
lien senior to or o a parity with the lien ceated in favor of the Bonds of a Series and any Credit
Facility Issuer with respect to such Series. The Bonds and the pravisicns af the Indenlure are
and will be valid a1 legally enforceable obligations of the Issuer in accordance with fheis
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 Bondholders and any
Credit Facility Tssuer under the Indenture agamst all claims and demands of all other Persons
whotnsoever,
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fmprovement, o (i) in its sole discretion, make up the ameunt of such Special Assessmen from
any legally available moneys, which momeys shall be deposited mto the applicable Serics
Account in the Revenue Fund. T case such second Special Assessment shall be annulled, the
Issuer shall obfain ard make other Special Assessments until a valid Special Asscssment shall
be made.

SECTION 9.04, METHOD OF COLLECTION Special Assessments shall be collected
by the Tssuer in accordance with the provisions of the Act and Chapter 170 or Chapler 197,
Florida Stahutes, or any successor statutes theralo, as applicable, in accordance with the terms of
this Section, The Issuer shall use its best cfforts to edopt the uniform mwthod for the levy,
collection and cnforcement of Special Assessments aflorded by Sectioms 197.3631, 157 5632 and
197.3635, Florida Statutes, or any successor statates thereto, as soon as practicable, or a
comparable allerative method affurded by Section 1973631, Florida Stetutes. The Lssucr shall
usi ity hest efforts to enter inlo one or moze written agreements with the Property Appraiser
and the Tax Collector, cither individually or jointly {logether, the “Property Appraiser and Tax
Collector Agreement”) in order 1o effectuate the provisivns of this Seclion. The Issuer shall use
its best efforls (0 ensure that any such Property Appraiser and Tax Collectar Agreement
remains in effect for at Jeast as long as the final maturity of Boads Quistanding under the
Indenture. To the extent Lhat the Issuer is not able to collect Special Assussments pursuanl fo
the “uniform tax roll collection” method under Chapter 197, Florida Statutes, the Issucr may
elect ta collect and enforce Special Assessments pursuant to any available method undar the
Act, Chapler 170, Florida Statutes, or Chapter 197, Florida Statutes, or any successar slatutes
thercto. The election to collect and enforce Special Assessments in any Year pursuant to any one
methud shall nol, o the exlent perinitied by law, precude the Issuer from clecting to collect and
enforce Special Assessments pursuant (o any olber method permitted by law in any subsequent
year.

Notwithstanding the immediately preceding paragraph or any other provision in this
Master Tndenture to the conlrary, if the Trustee, acting at the direclion of Bfty-one percent (51%)
af the Owners of a Series of Bonds, requests that the District not use the uniform method, but
instead collect and enforce [he Assessmenls securing such Series of Bonds pursuant to another
available method under the Act, Chapter 170, Tlorida Slalutes, or Chapter 197, Florida Slatutes,
or any stccessar slatuies Lherata, then the District shall collect ard enforce sald Assessments in
the manner and pursuant to the method so requested by the Trustee.

SECTION 9.05, DELINQUINT SPECIAL ASSESSMENTS. Subject lo the provisions
of Section 9.0 hereol, if Lhe owner of any lot or parcel of Jand assessed for a particular Praject
shall be delinquent in the payment of any Special Assessment, then such Special Assessment
shall be enforced pursuant {o the provisions of Chapter 197, Florida Slalutes, or any successor
statute therelo, including but not limited to the sale of tax cerlificates and tax deeds as regards
such delinguent Special Assessment. In the evenl the provisions of Chapler 197, Florida
Statutes, and any provisions of the Acl with respect to such sale are inapplicable by operation of
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law, then upon the delinguency of any Special Assessment the Issuer shall, to Lhe extent
permitted by law, utilize any olher mathod of enforcement as previded by Seclion 9.04 hereof,
including, wilhout limitation, declaring the entire unpaid balance of such Special Assessment to
be in default and, at its vwn expense, cause such delinquent propurty to be foreclosed, pursuant
ta the provisions of Section 170,10, Florida Statutes, m the same method now or hercafter
provided by law for the foreclosure of mortgsges on real eslale, or pursuant to the provisions of
Chapter 173, Florida Statutes, and Sections 190,026 and 170.10, Flerida Statutes, or olherwise as

provided by law

SECTION 9.06. SALE OF TAX CERTIFICATES AND ISSUANCE OF TAX DEEDS;
FORECLOSURE OF SPECIAL ASSESSMENT LTENS. If the Spedial Assessments levied and
collected umder the uniform method described in Scction 9.04 are delinguent, then the
applicable procedures for issuance and sale of tax certificates and tax deeds for nonpayment
shall be followed in accordance with Chapter 197, Florida Statutes and related slalutes.
Alternatively, if the uniform method of levy and collection is nol utilized, and if any property
shall be offered for gale for the nonpayment of any Special Assessment, and no person or
persons shall purchase the same for an amount at least equal {o Lhe [l amount due on the
Special Asscssment {principal, intercst, penalties and cosls, plus attorneys fees, if any), Lhe
property may then be purchased by the Lssuer for an amount equal to the balance duc on the
Special Assessmenl {principal, interest, penalties and costs, plus altorneys fees, if any} from any
legally available funds of the Jssuer, and the Issucr shall thereupon receive in its corporate
name (or in the name of a special purpose entity) the 1itle (o the property for the benefit of the
Owners; provided that the Trustee shall have Lhe right, acting at the direction af fifly-one
petcant (51%) of the Owners. The Issuer, cither through its own aclions or actions caused fo be
done throngh the Taster, shall have the power and shall use its best efforts to lease or sell such
property and deposit all of the net proceeds of any such lease or sale inle Lhe related Series
Account of the Revenue Fund. Not less than ten {10) days prior lo the filing of any foreclosure
action or any sale of tax deed as herein provided, the lssuer shall cause written nolice thereof to
bie mailed Lo Lhe Gwners of the Series of Bonds secured by such delinquent Special Assessments.
Net less than thirty (30} dsys prior to tha proposed sale of any lot or tract of land acquired by
foreclosure by the Issuer, it shall give written notice thereof 1o such Owners, The Issuer, either
through its own actions of actions caused Lo be done through the Trustee, agrees that it shall be
required to Take the measure provided by law for sale of property acquired by it as trustee for
the Owners within thirty (30) days after ihe receipl of the request therefor signed by the Owners
of st least twenty-iive pereent (25%) of the aggregate principal amount of all Outstanding Bonds
ol the Scrics payable from Special Assessments assessed on such property.

SECTION 9.07. BOOKS  AND RECORDS WITH RESPECT TO  SIECIAL
ABSESSMENTS, In addition o the books and records required to be kept by Lhe Issucr
pursiant to the provisions of Section 4.17 heree!, the lssuer shall keep books and records for the
collection of the Special Assessments on the Districl Lands, which such bovks, records and
accounts shall be kept separate and apart {rom all other books, records and accounts of the
Tsatter. The District Manager or the District Manager's designee, al the end of cach Fiscal Year,
shall prepare a written report setting forth the eollections reccived, the number and amoeunl of
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as such upon delivery tu the Trusles and shall be deposited directly into the related Series Bond
Redemption Fund).

SECTION 9.10. CONSTRUCTION TO BL ON ISSUER LANDS. Except for cerlain
off site mitigation, rsdway and landscaping improvements which are or may be outside the
District Lands and are required in order for the District Tands o be developed, the Issuer
covenants that no part of a Project will be constructed on, over ur under Tands other than (i)
lands good and marketable Lille Lo which s ewned by the Tssuer or other appropriate entity in
fee simple, (i) lands on, over or under which the Tssuer or olher appropriate entity shall bave
acquired perpetual easements for the purposes of the Project, of (i) lands, including public
streets and highways, the right to the use and oceupancy of which for such purposes shall be
vested in the Issuer or other appropriale entity by law or by valid franchiscs, lLicenses,
easements o rights of way or other legally effective permissions or approval.

SECTION 9,11, OPERATION, USE AND MAINTENANCE OF PROJECT. ‘The
Tssuer shall eslablish and enforce reasenable rules and regulalions goverming the use of the
Froject owned by the Issuer, and the operalion thereof, such rules and regulations to be adepted
in accordance wilth the Act, and the lssuer shall operate, use and maintain the Project owned by
the lssuer in aceordance with the Act and all other applicable federal and State laws, rules amd
regulations; the Issuer shall maintain and operate the Project owned by the lssuer i an efficient
and cconomical manner, shall at all fimes mainlain the sane in good repair and in sormd
operating condition and shall make all necessary repairs, renewals and replacements.

SECITON 912, OBSERVANCE _OF _AND _COMPLIANCE WITH _VALID
REQUIREMENTS. The Issuer shall pay all municipal or governmental charges lawfully levied
or assessed upen the Project or any part thereof or upon any revenues when the same shall
becorne due, and the Issuer shall duly cbserve and comply with all valid requirements of any
municipal or governmental authority relative to the Project. The Issuer shall not, except as
otherwise permitted in Section 9.23 of this Arlicle, create or suffer to be ereated any lien or
charge upon Lhe Project or upon Fledged Revenues, except the lien and charge of the Bonds on
the Phedged Revenues,

SECTEON 213, PAYMEN] OF OPERATING OR MAINTENANCE COSTS BY
STATE QR OTHERS. The Issucr imay permit the United States of America, the Slate, or any of
their agencies, departments or political subdivisions to pay all or any part of the cost of
maintaining, repairing and opearaling the Project ot of funds other than Pledged Revenues.

SECLIOMN 9,14,  PUBLIC LTABILITY AND PROPERTY DAMAGE INSURANCE:
MAINTENANCE OF INSURANCE; USE OF INSURANCE AND CONDEMNATION
PROCEEDS.

(a) Excepl as olherwise provided in subscetion (d) of this Seclion, the Issucr will
ATy O cause to be carried, i 1espect of the Project, comprehensive gencral Liability insurance
{covering bodily injury and property damage) issuced by onc or more insurance companies
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deling ies, the proceedings taken to enforce collections and cure delinguencies and an
estimale of Llime for the conclusion of such legal proceedings. A signed copy of such report
shall be fmished to the Trusiee {solely as a repesitory of such infermation) as soon as
practicable after such aud i shall become available and shall, upon written request, be mailed (o

any Owner.

SECTION w08, REMOVAL OF SPECIAL ASSESSMENT LIENS. [Excepl as
otherwise provided in a Supplemental Tndenture with respect to a related Series of Bonds the
following procedurss shall apply in conncelian with the removal of Special Assessment liens.

(a) Atany time from the date of levy of Special Assessments on a parcel of District
Lands through the date that is thirly (303 days after the related Project has been completed and
the Board of Supervisors of the [ssucr has adopted a resohition accepting such Iroject as
provided by Section 170,09, Florida Slalutes, as amended, any owner ol property subject to the
Special Assessmenls may, at its option, require the Tssuer lo release and extinguish the lien
upen ils property by virtue of the levy of the Special Assessments that relale to a Series of
Ronds by paving lo the Issuer the entire amount of such Special Assessment on such properly,
without intercst,

(b) Al any lime subsequent fu thirty (30) days aller the related Project has been
completed and the Board of Supervisors of the Issucr has adopted o resoiulion accepting such
Project a5 provided by Section 170.0%, Florida Statutes, as amended, any owner of property
subject to the Special Assessiments may, al ils oplion, require the Issver to release and
extingisish the lien upon its property by virtuce of the levy of the Special Assessments by paying
(0 the Issner the entite amount of the Special Assessment, plus acctued inferest Lo he next
succeeding Literest Payment Dale {or the sacond succeeding Tnterest Payment Date if such
prepaymenl is made within forty (40) calendar days beforc an Interest Paymenl Date},
attributable to the property subject to Special Assessment owned by such owner.

{c) Upon teceipt of & prepayment ss described in (a) ar (b) above, the Tsswer shall
immediately pay the amount so recetved ta the Trustee, and the Tssuer shall take such action as
is necessary lo record in the official records of the Counly an affidavit or affidavits, as Lhe case
may be, exeouted by an authorized officer of the Issucr, to the effect that the Special Asscssment
has been paid and that such Special Assessment lien js thereby released and extingulished.
Excopt as otherwise provided by a Supplemental Indenture, upon receipt of any such moneys
from the Tssuer the Truslee shall immediately deposit the same inlo the applicable Series Bond
Kedemption Fund to be applied to the redemplion of Bonds in accordance with Section
RO} o (it} hereal, as Lhe case may be.

SECTION 9.09, TEPOQSIT OF SPECIAL ASSESSMENTS. The Issuer covenants to
cause any Special Asscssiments collected or otherwise received by it to be deposited with the
Truslee within thirty {30} days after receipt thereof lor deposit into the Revenue Fund (except
that amounts receiverd as prepayments of Special Assessments shall be designaled by the Issuer
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authorized and qualified to do business under the laws of the State, in such amounts as is
customary for similar apurations, or ss is more specifically sel forth hereinbelaw.

(b} At all times, 1o The cxient comunercially available, the Tssuer shali maintain a
practical insurance program, with reasonable terms, conditions, provisions and costs which the
District Manager determines will afford adeguale proteclion against loss caused by damage to
of destruction af any compenent of the Project vwned by the Tssuee. The Tssuer shall also, at all
timies, maintain a practical comprehensive general liability insurance program with respect. lo
the Project for such coverage, wilh such reasonable terms, conditions, provisions and costs as
the District Manager determines will afford adequale protection against bodily infury and
pruperty damage.

The Issucr shall scoure sucl reasonable and customary insurance protection as the Tssier
determines to be in its besl interests and otherwise consistent with the Indenture; provided,
however, that the Issucr may act as a self-insurer in accordance with the vequizements of
subsection {d) hereaf.  All policies providing the msurance coverages required by this Seclion
shall designate the lssuer as the loss-payee and shall be made payable Lo the lssucr.

] ATl proceads received fromn preperty damage of destruction insurance and all
proceeds reccived from the condemnation of @ Project or any parl thereof are hereby pledged by
the Tasuer as security for the relaled Serfes of Bonds and shall be depusited at the optien of the
Issuct, bul subfect to the limitations hereinafter described, either (i) into a separate fund to be
established by the Trustes for such purpose, and used 1o remedy the loss, damage or taking for
which such proceeds are received, cither by repairing the damaged properly or replacimg the
destroyed o1 taken property, as soon as praclicable alter the reccipt of such proceeds, or (i) inte
the related Series Bond Redemplion Fund for the purpose of puechasing or redeeming Bonds
according to the provisions set forth in Article VITI hereol. The Issuer shall not be entitled to
deposit insurance proceeds or condemnation awards into the scparate fund described above in
clause (i) of this paragraph (and such prooceds and awards shall be deposited directly into the
related Series Bond Redemption Fund pursuant to clause (i) of this paragraph) unless there
shall have been filed with the Issuer within a reasonable time after the damage, destruction eor
condemnation {A) a vertificsie from the Consulling Engincer that tiw proceeds of the insutance
or condemnation awards deposited into such separate fund, logelher with alher unds available
for such purpeses, will be sufficient o repatr, rebuild, replace or restove such properly Lo
substanlially the same condition as it was in prior to its damage, destruction or condenmation
{taking into consideration any changes, alteralions and modifications that the Issuer may
desire}, {B} an opinion {rom the Consulting Engincer that the Project can be repaired, rebuilt,
replaced or restored within two (2) yeers following the damage, destruction or condemuation
thereof and (T} an opinion of Lhe Consulting Engineer that, in each of the three (3) Tiscal Years
Iollowing completion of such repair, rebuilding, replacement or restoration, the Issuer will be in
complisnce with its oblipations hereunder. If the cortificate desceribed in clause (A) of Lhis
paragraph is not rendered because such proceeds or awards are insulficient for such purposes,
the Issuer may deposit any other legally available funds in such separate fund in an amaount
required to enable the Consulting Engineer lo render its certificate. If the insurance proceeds or
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condemnation awards deposited in snch separale fund are more than sufficient to repair the
damaged property or to replace the destroyed or taken prouperty, the balance thereof remaining
shall be deposited Lo Lhe credit of the related Series Acrount in Lhe Revenue Fund.

(d)  The Issuer shall be entitled Lo provide all or a portion of the insutrance coverage
required by subsections (a) and (b) of this Section through Qualified Sell Insurance, provided
thal (he requirements hercinafter sct forth in this subseclion (d) are satisfied. “Qualilted Self
Insurance” moans msurance maintained lhrough a program of self insurance or insurance
maintained with a company or association in which the Tssuer has a material interest or of
which the lssuer has control, cither singly or wilh others.

Prior Lo participation in any plan of Qualified Sell Insurance not currently in effecl, the
Tssuer shall deliver fo the Trostee (f} a copy of the proposed plan, and (i) from the District
Manager, an evalualion of the proposed plan together with an apinion to the effect thal (A) Lhe
proposed Qualified Self Insurance plan will provide the coverage required by subsections (a)
and {b} of thiz Section, and (B) Lhe proposed Qualified Self Tnsurance plan provides for the
creation of actuarially sound reserves,

Each plan of Qualified Self Insurance shall be in written ferm, shall provide that upon
the termination of such plan reserves will be eslablished or nsurance acquired in amounts
adequate o cover any polenlial retained fability in respect of the period of sclf insurance, and
shall be revicewed anmually by the District Manager or registered actuary whe shall deltver to
the Issuer a report on the adequacy of the reserves cstablished thereunder in light of cloims
made, T the District Manager or registered actuary determines that such reserves are
inadequate o light of the claims made, he shall make recommendations as to the amount of
reserves that should be established and maintained, and the Tssuer shall comply with such
recommendations unless it can establish (o the sabsfaction of the Truslee [hal such
recommendations are unreasanable in light of the nature of the claims or the history of recovery
againat the Issuer for similar claims. A copy of each Qualified Self Insurance: plan and of each
annual report thereon shali be delivered to the Trustee,

{r) Cupies of all recommandations and approvals made by the Consulling Engineer
under the provisions of Lhis Section shall be filed with the District Manager and the Trustee,

Within the first six (¢) months of each Tiscal Year, the District Manager shall file with the
Truslee a complele report of the status of the insurance coverages relating to all Projects, such
report to inchade, without being limited thereln, a schedule of all insurance policies required by
the Indeniure which are then in effect, stating with respect lo each policy the name of the
insurer, the amount, number and expiration date, and the hazards and the ricks covered
theteby. The Trustee shall hold such report solely as a repository for the Holders of the Bonds,
and shall have no duty to require the filing of such raport or to determine compliance by the
Issuer with the requivernents of this section.
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SECTION 9.18.  OBSERVANCE OF ACCOUNTING STANDARDS. The [ssuer
covenants that all the accounts and records of the Issucr relating to the Project will be kept
aceording to Generally Accepted Covernmental Acecunting, Principles consistently applied and
consiglent wilh the provisions of the Indenture.

SECIION 919, EMPLOYMENT OF CERTIFIED PUBLIC ACCOLUNTANT. ‘the
Tssuer shall employ or cause to be employed as required a Certified FPublic Accountant to
perform auditing functions and duties required by the Act and the Indenture.

STCTION 9.20.  ESTABLISHMENT OF FISCAL YDAR, ANNUAL BUDGET. The
Tssuer’s current Fisonl Year beging on Oclober 1 of cach year and ends on September 530 of the
following year. The reports and budget of the Tssuer shall relale Lo such Fiscal Year unless and
until, in accordance with applicable law, a different Fiscal Year is established.

©n or before the first day of each Fiscal Year the Issuer shall adopt a final Annual
Budget with respert to the Project (or such Fiscal Year for the payment of anticipated operating
and maintenance expenses and shall supply a copy of such budgel promplily upon the approval
thereof to the Lrustee and fo any Bondholders wha shall have so requested in writing and shall
have filed their names and addresses with the Seactary of the Board for such purpose, Tf for
any reason the Issucr shall not have adopted the Annual Budget with respect to the Projecl on
or before the First day of any Tiscal Year, the Annual Budget for the preceding Fiscal Year shall,
undil the adeplion of the new Annual Budget, be deemed in force for the ensuing Fiscal Year.
The lssuer may at any time adopt an amended or supplamental Annual Budget for the
remainder of the current Fiscal Year, and when such amended or supplemental Armual Budget
is approved it shall be treated as the oificial Annual Budget under the Indenture. Copies of
such amended ot supplemental Anmual Budget shall be filed with the Trustee and maled by
the Issuer to any Bondholders who shall have so requested in writing and shall have filed their
names and addresses with Lhe Secretary of the Board for such purpose.

SECTION @.21. EMPLOYMENT OF CONSULTING ENGINFER: CONSULTING
ENGIMNEER'S REPORT,

The Issuer shall, for the purpose of performing and carrying out the duties imposed on
the Consulting Engincer by the Indenture, employ one or more Indcpendent engineers or
engineering firms or corporalions having a statewide and favorable repule for skill and
experience in such work.

SECTION 5,22,  AUDIT REPORTS. 'The lssuer covenants that, on an annual basis, it
will causc an audit to be made by a Certified Public Accountanl covering ali receipts and
mamays then on depasit with or in the name of the Trustee or the Tsuer and any security held
thetefor and any investments thercof. Such audit report shall be filed with the Municipal
Secwritios Kulemaking Board no later than the filing deadline required by Flarida law with
respect to the Tasuer’s annual audil andfor as required by ary applicable Conlinuing Disclosure
Agreement. 1l the material required to ke in such audit glso appears in the annual report of the
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SEC1ION 9.15. COLLECTION OT INSURANCE PROCEEDS. Coepies of all
insurance policies referred 1o in Seclion 8.14 of this Article shall be available at the offices of the
Issuer at all reasonable times to the inspection of the TTelders of $1,000,000 or more in aggregate
principal ameunt of the related Series of Bonds and iheir apents and representatives duly
authorized in writing. The Tssuer covenanls that it will take such action as may be necessary 1o
demand, collect and sue for any insurance money which may become due and payable under
any policy of insurance requited under the Indenlure, whether such policy is payable to the
Tssuer or to the Trustee. The Trusiee is hereby authorized in its own name to demand, cellect,
sue and recuive any insuranve money which may become due and payable under eny policies
payable to it.

Any appraisal or adjustment of any loss or damage under any policy of twurance
required under the Indenlure, whether such policy is payable to the Tssuer or o the lrustee,
and any settlement or payment of indemnity under any such policy which may be agreed upon
by the Issuer and anv insurer shall be cvidenced by a certificate, signed by the Districl Manager
approved by the Consulting Engineer, and filed with the Trustee. The Trustoe shall in no way
be Tiable or responsible lor he colleclion of insurance moneys in case of any loss or damage.

SECTION 9.16. USE OF REVENUTS FOR AUTHORIZED PURPOSES ONLY. None
of the Fledged Revenues shall be used for any purpose other than as provided in the Todenlwe
and no contract or contracts shall be entered into or any action laken by the lssuer or the Troustes
which will be inconsistent with (he provisions of Lhe ndenture.

SECTION 9.17.  BOOKS, RECORD AND ANNUAL REPORTS. The Issuer shall
keap proper books of record and accomnt in accardance with Generally Accepted Governimental
Accounting Principles (scparate from all other records snd accounts) in which complete and
correct entries shafl be made of ils transaclions relating to the Project, and which, together with
all other books and records of the Issuer, including, without limitation, insurance policics,
relating to the Project, shall at all times be subject during repular business hours to the
inspection of the Trustee.

The Tssuer shall annually, within lhe time periods prescribed by Florida law and any
applicable Continuing Disclosure Agreement, file with the Municipal Securities Rulemaking
Boerd, & copy of an annual reporl for such year, prepared in accordance with Generally
Accepted Goverranental Accounting Principles by a Certiffed Public Accountant, relaling to its
operations and incuding, without limitation, statemenls in reasonable detail of financial
condilion as of the end of such Fiscal Year and mceme and expenses for such Tiscal Year
relsting to the Project, and s sumnmary, with respect Lo each Fund and Account established
under the Indenfure, of the rcceipts therein and disbursements therefrom during such Fiscal
Year, and the amounts held thereln at the end of such Fiscal Year.

The reporl, slalements and other docaments required to be famished by the Tssuer fo the
Trustee puisuant to any provisions of the Tndenture shall be available (or the inspection of
Bondhnlders at the office of [he Truslee.
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Issuer provided for in Section 917 herecl in a marmer that eanr be readily identified, then the
filing of a copy of such annual audi shall satisfy the requirement of this Seetion.

SECTION 9.23. COVENANT AGAINST SALE OR ENCUMBRANCE EXCEITTIONS.
Subject to Scction 9.26 hereof, the Issuer covenants that, (s) excepl for those improvements
comprising the Project thal are lo be conveyed by the Tssuer Lo the County, the State, or another
governmenlal entity and (b} except as in his Section permitted, i will not sell, lease or
otherwise dispose of or encumber Lhe Project, or any part thereof. The lssuer may, however,
from time to time, sell any machinery, fixhizes, apparalus, tools, instruments or other mevable
property acquirsd by it from the proceeds of a Series of Bonds er {rom Pledged Revenues if the
District Manager shall delermine, with the approval of the Consulting Engineer, that such items
are no longer needed or are no lomger useful in connection with the construction, mantenance
and operalion of (he Project, and the proceeds thereof shall be applied to the replacement of the
properties so sold or disposed of or, al tha wrillen dircction of the fssuer shall be deposited to
the credit of the related Series Accomit in the Revenue Fund.

Upon any sale of property relating (o the Project, the aggregale of which in any thirty
(30) day period exceeds Tifty Thousand Dollars ($50,000) under the provisions of this Seclion,
the Tssuer shall provide written notice to the Trusiee of the property s0 sold and the amount
and dispusition of the proceeds thereof.

The lssucr may lease or grant easements, [ranchiscs or concessions for the use of any
part of the Project not incompalible with the maintenance and operation thereef, i the
Consulting Engincer shall approve such lesse, easemenl, [ranchise or conceassion in wriling, and
lhe net proceeds of any such lease, eascment, franchise or concession (after the making of
privision fur paymenl from said proceeds of all costs incurred I financing, constructing,
operating, maintaining or repaiting such leascs, casements, franchises or concessions) shall be
deposited as received ta the credit of related Seriex Account in Lhe Revenue Fund.

SECTION 9.24, NO LOSS OF LIEN ON PLEDGEL? REVENUES. The Lssucr shall
not de or omit to do, or suffer to be done or omit to be done, any matter or thing whalsoever
whereby the lien of the Bunds on the Pledged Revenues or any part thereof, or the priority
thereof, would be lost or impaired; provided, however, that this Section shall not prohibit the
Trustee from transferring moneys lo he Rebale Fund held by the Trustee under any arbitrage
1ehate agreement.

SECTI0N 9.25, COMPLIANCE WITH OTHER CONTRACTS AND
AGRICMENTS. The lssucr shall comply with and abide by all of the terms and conditions of
any and all contracts and agreements which the lssuer enters into in connection wilh the Project
and the issuance of Lhe Bonds,

SECTION 9.26.  1SSUANCE OF ADIHTIONAL OBLIGATIONS. The Issuer shall
not issue any obligations other than Lhe Bonds payable from Pledged Revenues, nor voluntarily
create or cause to be crealed any debt, Lien, pledge, assignmenl, encumbrance or other charge,

26254,001/0070F1 5. DOCS]
_51-



payable from Pladged Revenues except as provided in Section 6,01 hercof with respect the
reimbursemenl dua any Credit Factlity [ssuer.

SECLION9.27. EXTENSION OF  TIME FOR TAYMINT OF INTEREST
FROMIBITED. The Issuer shall not directly or indirecily extend or assent to an extension of
time for payment of any claim for imterest on any of the Londs and shall nol direclly or
indirectly be a party to or approve any arrangement therefor by purchasing or funding or in
any manner kaeping alive any such claim for interest; no claim for intercst which in any way, at
or aller maturity, shall have been transferred or pledged apart from the Bonds to which it
relates o which shall in any marmer have been kept alive after maturity by extensinn or by
purchase thercof by or on behalf of the Tssuer, shall be entitled, in case of a defanlt hersunder, tio
any benefit or security under the Indenture except sfter the prior payment in full of the
principal of all Bonds and claims for interest appertaining thereto not so translerred, pledged,
kept alive or extended.

SECTION 928, FURIHER ASSURANCES. The Issuet shall nol enter into any
contract or take any aclion by which the rights of the Truslee or the Bondholders may be
tmpaired and shall, from time to time, exeeute and deliver such further instruments and take
such further action as tnay be required lo carry out the purposes of the Indenture.

SECTION 9.29. LSKE OF BOND PROCEEDS TO COMPLY WITH INTEENAJ.
EEVENUE CODE, The Issuer covenants to the Holders of the Bonds that it will not make or
direct the making of any investment or other use of the proceeds of any Bonds issued hereunder
which would cause such Bonds to be “arbilrage bonds™ as that tesm is defined in Scetion 148 (or
any successer provision Lhereto) of the Code o1 “private activity bonds” as that turm is defined
in Section 141 (or any successor provision thereto) of the Code, and that it will compiy with the
reqquirernents of such Code scelion and related regulations throughoul the term of such Bonds.
The Issuer herehy further covenants and aprees Lo comply with the procedures snd covenants
contained in any arbitrage rebale agreement exccuted in connection wilh the issuance of each
Series of Bonds for so lung as compliance is necessary in order to maintain the exclusion lrom

gross income for faderal incoma tax purposes of interest on each Sertes of Bonds.

SECTION 2.30. CORPORATE  EXISTENCE  AND  MAINTENANCE  OF
FROPERTIES. Tor so long as any Bonds are QOuistanding hereunder, unless otherwise
provided by the Act, the lssuer shall maintain its corporale existence as a local unit of special
purpose goveenment under the Act and shall provide for or otherwise require the Project, and
all parts thereof owned by the Jssuer to be (a) continuously opezated, repaired, improved and
maintained as shall be necessary o provide adequate service to the lands benedited thereby; and
{b) in compliance will all valid and applicable laws, acls, rules, regulations, permits, orders,
requirements and directions of any compelent public authority,

SECTION 931 CONTINUING DISCLOSURE.  The Issucr hereby covenants and
agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure
Agroement. Notwithstanding any other pravision of the Indenture, failure of the lssuer or the
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including without Jimitation, motions secking rclief from the automatic stay, dismivsal of Lhe
Proceeding, valuation of Lhe preperty belonging to the Insolvent Taxpaver, terminalion of
exclusivily, and objections to disclosure statemenls, plans of liquidation or reorganization, and
motions for use of cash collateral, secking approval of sales or post-pelilion tinancing; and, il
the Trustee chooses to exercise any such rights, the Tssuer shall be decmed to have appointed
Ihe: Truslec as ils agent and gramted to the Truslee an inevocable power of allomey coupled
with an imterest, and its proxy, for the purpose of exercising any and all zights and taking any
and all actions available to the lssuer in conoection with any Praceeding of any Insolvent
Taxpayer, including, without limilalien, the right to file andfor prosecule any claims, to propose
and prosecute a plan, to vote to accept or reject a plan, and to make any clection under Section
1111(b) of the United States Bankruptey Code; and

(v} the lssuer shall not challenge the validity or amcunt of any claim submitted in
such Proceeding by the Trustee in good faith or eny valuations of the lands owned by any
Ingolvent Taxpayer submitted by the Trastee in jood failh in such Proceeding or take any other
action in such Proceeding, which is adverse to the Tmstee’s enforcement of Lhe Issuer claim
with respect to the Assessments securing a Series of Bonds or receipt of adequate profection (as
thai term is defined in the United States Bankrupley Code).

Withaul limiling lhe generality of the foreguing, the Issuer agrees that the Trustee shall
have the right (i) to file a proof uf claim with respect to the Assessments securing a Series of
Ponds, (i} 1o deliver to the Issuer a copy theredf, together with evidence of the filing with the
appropriale court or other authority, and (i} o defend any objection filed [0 said proof of
claim,

Notwilhslanding, the provisions of paragraph {2} above, nothing in this Section 9.32 shall
prectude the Essuer from becoming a parly te a Proceeding in order {o enforce a claim for
aperation and maintenance assessments, and the Tssuer shall be [ree to pursue such 2 claim fn
such manner as it shall deem appropriale in its sole and absalute discretion. Any aclions taken
by the Issuer in pursuance of its claim for operation and maitenance assessments inany
Froceeding shall not be considered an action adverse or inconsistent with the Trustec's rights or
dirvctions with respect o the Assessments sceuring a Series of Bonds whether such claim is
pursucd by the Issuer or the Trustee.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

SECTION 10.01. IVENTS OF DEFAULT AND REMFEDIES. Excepl to the extent
atherwise provided in the Supplemental Tndendure authorizing a Serics of Bonds, evenls of
default and remedies with respect 10 each Serics of Bonds shall be as set forth in this Master
Indenture,
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Dieveloper(s) (if obligated pursuant to the Continuing Disclosure Agreement) [o comply with
the Continuing Disclesure Agreement shall not be considersd an Tivent of Default; however, the
‘ITustee may and, at the request of any participating underwriter or the Holders of at Jleast 23%
aggregate principal amount in Outstandtng Bonds of a Series and receipt of indemnity to its
salisfaction, shall} or any Holder of the Bonds or Bencficial Owner may take such actions as
may be necessary and appropriate, including seeking specific performance by court order, to
cause Lhe Lssuer to comply with its obligations under this Section 931, For purposes of this
Section, “Bensficin] Ow ner” means any person which (a) has the power, direclly or indirectly, to
vole or comsent with respect to, or to dispose of owneorship of, any Bonds (ineluding persens
holding Bonds through nominees, depositorics or other intermaadisries), ar (b} is treated as the
owner of any Bends [or federal income tax purposes.

SECTION %.32. TROVISIONS RELATING TO__ BANKRUPICY OR
INSOLVENCY OF LANDOWNER, The provisions of this Section 9.32 shall apply both before
and after the commencerment, whether volunlary or inveluntary, or any case, procceding or
other aclion by or against any owner of any tax parcel subjecl 1o Assessments (m “Tnsolvent
Taxpayer”) under any existing or fulure law of any jurisdiction relsling Lo bankruptcy,
inselvency, reorganizalion, assignment for the benefit of creditors, or relicf of deblors (a
*Proceeding”), exoept where such tax parcel shall be homestead property. Tor as ong as any
Scries of Fonds remain outslanding, in any Procceding involving the Issuer, any Insolvent
Taxpayer, any Scrics of Bonds or any Assessments securing a Serics of Bonds, the Tssuer shall be
obligated to act in aceordance with dircelion from the Irustee with regard to all matters directly
or indirectly affecling Lhe Serics of Bonds o1 for as long as any such Serics of Bonds remain
Oulstanding,

The Tssuer further acknowledges and agrees that, allhough a Serics of Bonds may be
issued by the lssucr, the Owners of the Series of Bonds are categurically 4 parly wilh a financial
stake In the transaction and, consequently, a party with a vested interestina Proceeding, Tn the
event of any Proceeding involving any Insolvent Taxpaver:

{u) Lhe Tssuer hereby agrees that it shall not make any eleclion, give any vonsent,
commence any action or file any motion, claim, cbligalion, notice or application or take any
other action or position in any Procceding or in any aclion relaled o a Proceeding that affects,
either dircctly or indirectly, the Assessments securing a Series of Bomds, such Series of Bonds or
any rights of the Trustee under lhe Indenture that is inconsistent with any direction from the
Truslee;

(1) the Trustee shall have the right, but is not obligated Lo, (i) vate in any such
Troceeding any and all claims of the Tssuer, except for any claims the [ssuer may have related 1o
the Tssuer's operalion and maintenance assessments or other daims unclated to the
Assessmenls securing a Series of Bonds or such Series of Bends and (@) file any malion,
pleading, plan or objection in any such Proceeding on behalf of the Issuer, excepl for any claims
the Tssuer may have related o the Issuer’s vperation and maintenance assessments or other
claims unrelated to the Assessments sccuring a Series of Bonds or such Series of Bonds,
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SECTTION 10,02, EVENTS OF DEFAULT DEFINED. Each of the following shall be an
“Fvent of Defaull” nnder the Indenture, with respert 1o a Seties of Bonds:

{a) if payment of any installment of interest on any Gond of such Series is not made
when it becomes due and payable; or

{b) il payment of the princpal or Redemplien Price of any Bond of such Series is not
made when it becomes due and payable at matwity or upon call or presentation for
redemplion; o

{c) if the Tssuer, for any reason, is rendered incapable of fulfilling its cbligations
under the Indenture or under the Act; or

(d) if the Issuer proposes or makes an assignment for the benefit of creditors or
enlers inte a composition agreement with all or a matcrial part of its creditors, or a trustee,
receiver, executor, conservator, liquidator, sequestrator or other judicial representative, similar
ar dissimilar, is appeinted for the Issuer or any of iis assets or revenmes, or there is commenced
any proceeding in liquidation, bankruptcy, reorganization, arrangemenl of debts, debtor
rehabilitation, creditor adjustment or Insolvency, local, slale or federal, by or against the Issuer
and if such is not vacated, dismissed or slayed on appeal within ninety (30 days; or

(2) il the Issuer defaults in the due and punctual performance of any other covenant
in the mdenture or in any Bond of such Series issued pursuant to the Indenture and such
default conlinues {or sixty (60) days after written notice requiring the same to be remed ied shali
have been given to the [ssaer by the Trustes, which may give such notie in lts discrelton and
shall give such notice al the wrilten request of the TTolders of nol less than a majority in
aggregate principal amount of the Qutstanding Bonds of such Serics; provided, however, that if
such perfonmance requites work to be done, actions to be taken, or conditions le be remedied,
which by thelr natare carmot reasonably be done, taken or remedicd, as the case may be, within
sich sixty (60) day periedd, no Bvent of Defaall shall be deemed to have occurred or exist if, and
s0 long as Lhe Issuer shall commence such performance wilhin such sixty {60) day perivd and
shall diligently and continuously prasecute the sane to completion;

(0 written nafice shall have been received by the Trustee from a Credit Facilily
Issuer securing Bonds of such Series that an cvent of default has occurred under the Credit
Facilily Agreemenl, or there shall have been a failure by said Credit Facility Issuer to make said
Credit Facility available or 1o reinstale Lhe interest compenent of said Credit Tacility in
aceordance with the torms of said Credit Facility, lo the extenl said notice or failure is
established as an event of defatlt under the terms of a Supplements] Tndenture;

[£9] The Trustee withdraws or is authorized 1o withdraw more than ten pereenl
(10%;) of the available funds (tegardless of whether he Trustee dues o7 dees net, per the
direction of & majorily of the (Owners of the outstanding Series of Bonds, achually make such
withdrawal), from a Series Account of the Thebt Service Reserve Fund established to pay Trebt
Service Requirements for a Series of Bonds; or
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() Mare than twenty-five percent (25%) of the operation and maintenanoe
assessments levied and collected directly by the Tssuer are not paid by the date such are due and
payable {“Delingquent Direct Billed Operalion and Maintenance Assessmenls”).

SECTION 10.03. NO ACCELERATION. Na Series of Bonds issued under this Master
Indenture shall be subject to acccleration.

SFCTION 10.04. LEGAL PROCEEDINGS BY TRUSTEE. 1f any Event of Default with
respact to a Serics of Bonds hay ooen rre] and is continuing, the Trustee, in its discretion may,
and wpon the written requesl of the Halders of not less than a majorily of he aggregate
principal amount of the Outstanding Bonds of such Series and receipt of indemnily 1o ils
satisfaction shall, in its own name:

(a) by mandamus, or other suil, action or procecding at law or in equity, enforee all
rights of the Holders of the Bonds of such Series, indluding, withoul limitation, the right to
require Lhe Issuer to carry out any sgreements wilh, or for the benefit of, the Bondholders af the
Bonds of such Series and to perform its or their dutics under the Act;

{b)  bring suit upon the Sexies of Bonds;

{c) by actien or suil in equity Tequire the Tssuer to accounl as if it were the teustee of
an express Irust for the Helders of the Bonds of such Series;

(d) by actien or suit in cquity enjoin any acts or things which may be unlawful or in
violation of the rights of the Tlolders of the Bonds of such Series; and

{e) by ather proceeding in law or equity, exercise all rights and remedies provided
for by any other document ar insirumenl seeuring such Series of Bunds.

SECTION 10.05. DISCONTINUANCE OF PROCEEDINGS BY TRUSIEE, Tf any
procecding faken by the Trustee on account of any Event of Default is discontinued er is
determined adverscly lo the Lrustee, the Issuer, the Trustce, the Paying Agent and the
Bondholders shall be restored to their former positions and rights hereunder a5 though no such
proceeding had been laken.

SECTIQN 10.06. BONDHOLDERS MAY DIRECT PROCEEDINGS. The Holders of &
majority in aggregale principal amount of the Outstending Bonds of a Series then subject 1o
remedial provesdings under this Articla X shall have Lhe right to direct the method and place of
conducling all remedial proceedings by the Trustee under the Indenlure, provided that such
directions shall not be otherwise than in accordance with law ur the provisions of the Tndentare.

SECTION 10.07. LIMITATIONS ON _ACTIONS BY BONDHOLDERS. Ne
Bondholder shall have any right lo pursue any remedy hereunder unless (a} the Trusiee shall
have been given writlen nolice of an Event of Default, (b) the Holders of al leasl a majority of
the aggrepale principal ammount of the Qutstanding Bonds of the applicabl Serics shall have
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the principal or Kedemyptivn Price comning due an such Bonds on any particalar dete,
tagether with such jrterest, then 1o the payment ratably, according to the amount of
principal due on such dale, to the persens entitled therelo wilhout any preference or
priorily of ene such Bond of a Serics over another or of any installment of mterest over
another.

(3] Ii the principal of all Bonds of a Series shall have become or shall have heen
declared due and payable, fo the payment of principal or Redemption Price (as the casa may be)
and interest then owing on the Bonds of such Series and in case such moneys chall be
insuflicient to pay the same in full, then to the payment of principal or Kedemptton Price and
interest ratably, without preference or priority of one Bond of such Series over another or of any
installment of inlerest over any other nstallment of interest.

Any surplus remaining, aiter the payments deseribed above shall be paid ko the Lssuer or
fo the Ferson lawfully entitled to receive the same or as a court of competont jurisdiction may
direct.

For puzposes of the applicatinn of moneys described above, to the extent payments of
principal of and inleresl on a Series of Bonds shall have been made under a Credit Facility
relaling thereto, the Credit Facility Tssuer shell be entilled lo moncys in the related Serdes
Accounts in the Debt Service Tund in accordance with the agreement pursuant Lo which such
Credit Facilily has been issued (but subject to subsection (a} hercol and Section 11.04 hereof)
and the Certified Resolution of the Tssuer aulhorizing Lhe issuance of such Burnds to which such
Credit Facility rclates.

SECTION 10,12, TRUSTELE'S RIGHT TO RECEIVER: COMPLIANCE WITH ACT.
The Trustee shall be entitled as of right to the appointment of a receiver and the Trustes, the
Bondholders and any receiver so appointed shall have such rights and powers and be subject o
such limitations and restrictions as are contained in the Act and other applicable law of the
State,

SECTION 10.13. TRUSTEE AND BONDRIIOLDERS TNTITLED TO ALL REMEDIES
UNDER ACT. T is the purpose of this Arlicle Lo provide such remedies to the Trustee and
Bondhelders as may be lawfully granted under the prayisions of the Act and other applicable
Taws of the State; if any remedy herein granled shall be held unlawful, the Trustee and the
Bondhaolders shall nevertheless be entitled to every other remedy provided by the Act and other
applicable laws of the State. Tt ts further intended that, insofar as lawfully possible, the
provisions ol this Article X shall apply to and be binding upon any receiver appointed in
accordance with Section 10,12 hereof.

SECTION 10.14. CREDIT FACILITY ISSUFR’'S RIGHTS UPON EVENTS OF
DEFAULY. Anything in the Indenture to the conlrary notwithstanding, if any Fyvent of Defaull
has oecurrad and is continuing while a Credit Fadlity securing all or a pertion of such Bonds of
a Series Oulslanding is in effect, the Credif Facility Jssuer ahall have the right, in licu of the
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requested the Truslee, in writing, to exercise the powers hereinabove granted or to pussue such
remedy in ils o1 their name or names, {¢) the Trustee shall have been offered indemnity
satisfactory to it against costs, expenses and Labilities, and (d) the Trustee shall have failed to
comply with such request wilhin a reasonable time.

SECTION 10.08. TRUSTEE MAY ENFORCE RICHTS WITHOUT POSSESSION OF
BOMNDS. All rights under the Indenture and a Scries of Bonds mav be enforced by the Trustes
vrithout the possession of any of the Bonds of such Series or the production thereof at the trial
or other proceedings relative thereto, and any proceeding instituted by Lhe Trustee shall be
brought in its namc for the ratable benefit of the TTolders of Lhe Bonds of such Series.

SECIION 1008, REMFDIES NOT EXCLUSIVE, Txcept as limited under
Section 15.01 of Ihis Master Indenture, no remedy confained in the Indenture js intended Lo he
exclusive of any other temedy or remedies, and cach remedy 1= in addition to every other
remedy given hereunder or now or hereafter existing at law or in cquity or by statute,

SECTION 1019, AYS ANT} OMISSIONS NOT TQ IMPAIR RIGHTS, ho delay
or omission in respect of cxercising any right or power aceruing upen any Fvent of Defaull shall
impair such right or power or be a waiver of such Event of Default, and every remedy given by
this Article X may be excreised from time to time and as often as may be deemed expedient.

SECITON i0.11, APPLICATION OF MONEYS IN FVENT OF DEFAULT. Any
moneys received by the Trustee or the Paying Agent, as the case may be, in connection with any
proceedings brought under this Article X with respect to a Serics of Bonds shall be applied in
the followring priority:

(a) to the payment of the rosls of the Trustee and Paying Agenl incurred in
connection with aclions taken under this Artide X with respect Lo such Serics of Bands,
including counscl fees and any disbursements of the Trustee and the Paying Agent and
payment of unpaid fees owed to the Lrustee.

{b) unless the principal of all the Bonds of such Serics shall have become or shall
have been declared duc and payable:

TIRST: to payment of all instaflments of nterest then due on the Bonds of =uch
Serizs in Lhe order of maturity of such imstsllments of interest, and, if the amount
available shall not be sufficdent to pay in full any particular inslallment, then to the
payment ratably, according t the amounts due on such installment, to the persons
centitled thereto, without any preference or priority of une installment of inlerest over
any olher installment; and

SRCOND: fu payment Lo Lhe persons entitled thereto of the wunpsid principal or
Redamplion Trice of any of the Bonds of such Series which shall have become due in the
order of their duc dates, with interest on such Bonds from the respective dales upon
which they become due and, if Lhe amoimt available shall not be sufficient to pay in full
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Ouwners of Lhe Series of Bonds (ur portion thereol) sscured by said Credit Facility, by an
instrument in writing, exccuted and delivered Lo the Trustee, to direct the time, melhod and
place of conducting a1l remedial proceedings available to the Truslee inder the Indenture, or
exercising any Lrusl or pawer conferred on the Trustee by the Indenfure, Said direction shall be
conlrolling to the extent the direction of Owners ol Lhe Series of Bonds {or portion thereof}
secured by said Credit Taciliy would have been controlling under Lhis Article. If the Credit
Tacilily Tssuer shall be in default in the performence of its obligations under the Credit Facility,
said Credit Facility Fssuer shall have no rights under this Section.

SECTION 10.15. ISSUER COVENANTS AFFER EVENI OF DEFAULT The Issuer
covenants and agrees that upon the occurrence and continwance of an Tvenl of Detault, it will
take such aclions Lo enforce the remedial provisiens of this Masler ndenture and the applicable
Supplermental Tndenture, the provisions for the collection of delinguent Special Asscssments,
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 al Lhe direction of,
and an behalf of, a majority of the Owners, from time to time, of the applicable: Series of Bonds.
Netwithstanding anything to the contrary herein, and unless otherwise directed by a majority
of the Owners and allowed pursuant to Federal or State law, the Issuer acknowledges and
agrees that (i) upon failure of any property owner lo pay an installment of Special Assessments
collected direclly by the Issuer when duc, that the entire Special Asscssments related to the
applicable Serfes of Bonds on the tax parcel as to which such delinguent Special Assessment
pertaing, with interest and penalties therean, shall immediately become due and payable and
the Isswer shall promptly, but in any event within thirty (30} days, cause to be commenced the
necessary legal proceedings for the {oreclosure of liens of delinquent Sperial Assessments
related to 1he applicable Series of Bonds with 1espect to such tax parcel, including interest and
penalties and (if) the foredosure proceedings shall be prosecuted to a sale and conveyance of
the proparty involved In said proceedings as now provided by law in suits to foreclose
morlgages.

ARTICLE XI
THE TRUSTEE; THE PAYING AGENT AND REGISTRAR

SECTION 1101, ACCEPTANCE ©OF TRUST. The Trustee accepts and agrees to
execule the lrusts hereby created, but only upon the additional lerms set forth in this Article XI,
to all of which the parties hetetr Lthe Bondholders and any Credit Facility Issuer agree. The
Trustee shall acl as Trustee under this Indenture, Subject to the provisions of Section 11.03
hereof, the Trustee shall have only such duties as arc cxpressly set forth herein, and no dutics
shall be implied on the part of the [rustee.

SECTION 11,02, NG RESPONSIBILITY FOR RECITALS, The recitals, slalements
and representations in this Master Indenture or in the Bonds, save only the Truslee’s Certificate,
il any, upon the Donds, have been made by the Tssuer and not by the Trustee and the Truslee
shall e under no responsibilily Jor the carreciness thereof.
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SFCTION 11.03. TRUSTEE MAY ACT TITROUGH AGENTS: ANSWERADLE ONLY
FOR WILLFUL MISCONDUCT OR NEGLIGENCE, The Trustee may execute any powers
heretmder and perform any dulies required of it through attorneys. agents, officers or
employees, and shall be entilied to advice of Counsel concerning all questions hereunder; the
Trustee shall not be answerable for the default or misconduct of any attomey or agent sefected
and supervised by it with reasonable care. The Irustee shall not be answerable for the exurvise
of any discrelion ar power under the Indenture ner for anything whatever in connection swith
lhe trust hereunder, except only its own negligence or willful misconduct or breach of its
obligations hereunder.

SECTION 11,04, COMPENSATION AND INDEMNITY. The Tssucr shall pay the
Trustes reasonable compensalion for ifs services hereunider, and also all its reasonable expenses
and dishursements, and shall, fo the extent permilied by law, indemnify and hold the Trustee
harmless against any liabilites which it may jncur in the proper exercise and performanve of il
powers and duties hereunder, except with respecl Io its own williul misconduct, negligence or
breach of its obligations hereunder. If the Issucr defaults in respect of the foregoing obligations,
the Trustee may deduct the amount ewing to it from any moneys coming into its hands and
payable te the Tssuer but exclusive af Lthe Kebate Fund and moneys (rom a drawing on any
Credit Tacilily, which right of payment shall be prior Lo lhe right of the holders of the Bonds.
‘1l provision for indemnily shall survive the lermination of the Indenture and, as to any

Trustes, ils removal or resignation as Trustee,

SECTION 11.05. NO DUTY TO RENEW INSUBRANCE, The Truslee shall be underno
duty to effect or Lo renew any insurance policy nor shall it incur any liability for the failure of
the Lssuer ko require or effect or renew insurance or (o report or file claims of loss thereunder.

SECTLION 1106, NOTICE OF DEFAULT; RIGHT TO INVESTIGATE.  The Trustee
shall give written notice by first-class mail lo registered Holders of a Series of Bonds of all
defaults known to the Truslee, unless such defaults have been remedied (the term “defaults” for
purposes of this Sevtion and Seclion 1107 being defined to include the events specified as
“Tvenls of Defanlt” in Article X hereof, but not indluding any nolice or periods of grace
provided for thereiny; provided that, excent in the case of a defrult in payment of principal or
interest or Redemption Frice, the Trustee may withhold such natice so long as it m good faith
determines that such withholding is in the inlerest of the Bondholders, The Trustee shall not be
deemed to have nolice of any default other than a payment defaull under the Indenture or a
notificaion by a Credit Facility Tssuer of & default under its Credit Facility, unless nolified in
writing of such default by the Holders of at least a majority of the aggregate principal amount
of the Ouislanding, Bonds of a Series. The Trustee may, howewver, at any time require of Lhe
Tssuer full informalion as Lo Lhe performance of any covensnt hereunder, and if information
salisfactory to it iv not forthcoming, the Trustes may make or causc lo be made, at the expense
of the Issuer, an investigation Inte the alfairs of the Issuer.

SECTION 11.07. OBLIGATION TO ACT ON DEFAULTS, The Trustee shall be
under no obligation to take any aclion in respect of any default or otherwise, unless il is
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SECTION 1112, REMOVAL OT TRUSTEE. The Trustee may be removed atany time
by cither (a) the Jssuer, if no defaull exists under the Indenture, or {b) an inslrument or
concurrent instruments in writing, exceuted by the Owners of at least a majority of the
aggregale principal amewnd of the Bonds then Qulslanding and filed with the Tssuer. A
photographic copy of any instrument or instruments filed with the Jssuer under the provisions
af this paragraph, duly cerlificd by a Responsible Officer, shall be delivered promptly by the
Issucr [0 Lhe Trustee and to any Paying Agent, Regisirar, Authenticating Agent and Credit
Facility Tssuer, if any.

‘Ihe Trustee may also be removed al any time for any breach of trust or for acling or
proveeding in violation of, or Jor failing to act or proceed in accordance with, any provision of
Ihe Lndenlure with Tespect to the duties and obligations of the Trustee by any couari of
competent jurisdiclion upon Lhe epplication of the lssuer or the Holders of nol less than a
majority of the aggregate principal amount of the Bonds then Cratstanding,

SECTION 1113, APPQINTMENT OF SUCCESSOR TRUSTEE. If the Trustec or any
successor ‘Irustes resigns or is removed or dissolved, or if its property or business s laken
under the control of any stale or (ederal court o1 administrative body. a vacancy shall forthwith
exist in the office of the Trustee, and the Tssuer shall appoint a successor and shall mail nolice of
such appointment by first-class mail to cach Bondholder as its name and address appear on the
Bond Register, and to the Paying Agent, Registear, Authenlicating Agent, Credit Facility Tssuer,
if any, and any rating agency that shall then have in effect a rating on any of the Bonds. If ne
appointment ol a successor Trustee shall be made pursuant to the foregoing provisions of this
Master Indenture prior tv the date specified in the notice of resignation or removal as the date
when such resignalion o removal was to take effect, the ITolders of a majority in aggregate
principal ameount of all Bonds then Oulstanding may appainl a successor Trustee.

SECTION 11.14. QUALIFICATION OF SUCCESSOR. A surcessor Trustee shall b a
bank or trust company with trust powers, having a combined net capifal and surplus of at least
$50,000,000.

SECTION 11.15. INSTRUMENTS OF SUCCESSION. Any successor Trustee shall
execute, acknowledge and deliver to the lssuer an instrument accepling such appointmoent
hereunder and thereupon, such successor Trustee, without any further act, deed, or conveyance,
shall become fully vested with all the estates, properties, rights, powers, trusls, duties and
obligations of its predecessor in 4rust hereunder, with like elfect as if originally named Trustee
herein. The Trustee ceasing to act hereunder, after deducting all amounts owed (o the 1rustee,
shall pay over to the successor Trustee all moneys held by it horeunder and, upon request of e
successor Truslee, the Truslee ceasing to act and the Jssuer shall execule and deliver an
instrument or instruments prepared by the Issuer lransferring to the suocessor liustee all the
estates, properties, rights, powers and Wusts hereunder of the predecessor Trustee, excepl for its
tights lo indemnity under Section 11.04 hereof.
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requested in wriling Lo do so by the Holders of al least a majority of the aggrepale principal
amount of the Outstanding Bonds which are or would be, upon the taking ef such action,
subject to remedial proceedings under Azticle X of this Master Indenture, and if in the Trustee’s
opimion such action may Lend to involve expense or liabilily, unless it is also furnished with
indemnily salisfaclory to it

SECTION 11.08, RELIANCE BY TRUSTEE. The Trustec may act on any requisifien,
resolution, notice, tclegram, facsimile transmission, request, consent, waiver, certificate,
statement, affidavit, voucher, bond, or other paper or document which it in good faith believes
to be genulne and Lo have been passed. signed or given by the persons purporling to be
aulherized {which in the case of the Issucr shall be a Responstble Officer) or to have been
prepared and furnished pursuant to any of the provisions of Lhe Indenture; the Trustee shall be
igalion as lo any statement contained in any such instrument,

under no dufy to make any in
but may accept {he same as canclusive evidence of the accuracy of such statement.

SECTION 1109, TRUSTEE MAY DEAL IN BONDS, The Truslee may in good faith
buy, sell, own, hold and deal in any of the Bonds and may join in any action which any
Bondhelders may be entitled to take with like elfect as if the Trustes were not a party to the
Tndenture. The Truslee may also cngage in or be inferested in any [inancial or other transaction
with the lssuer; provided, hiwever, thal if the Truslee determines that any such relation is in
conflict with its duties under the Indenture, it shall eliminate the conflicl or resign as Trustee,

SECTION 11.10. CONSTRUCTION OF AMBIGUOUS PROVISIONS. The Trustee
may construe any ambiguous or inconsistent provisions of the Indenture, and except as
atherwise provided in Article XII of this Master Indenlure, any construction by the Trustec
shall be binding upon the Bondholders. The Trustee shall give prompt nolice to the Issuer of
any Inlenlion to make such construetion.

SECTION 11,11, RESIGNATION OF TRU 2. The Truslee may resign amd be
discharged of the Lrusts created by the Indenture by weitlen resignation filed with the Secretary
of the Issuer net less than sixty (60) days before the date when auch resignation is to take effect.
Notice of such resignation shall be sent by first-class mail 1o cach Bondhalder as its name and
address appears on the Bond Register and lo any Paying Agent, Registrar, Authenticating
Agenl and Credit Facility lssucr, if any, at least sixly (60) days before the resignation is ko take
cffect.  Such tesignation shall take effecl on the day specified in the Truslee’s notice of
resignation unless a successor Trustee is previously appoinled, in which event the resignation
shall take effect immediately on the appoinlment of such successor; provided, however, that
notwithstanding the feregoing, such resignation shall not {ake effect until a successor Truslee
has been appeinted. If a successor ‘Lrustes has nol been appointed within ninety (50) days after
the Trustee has given ts nolice of resignation, the ITustee may petilion any court of competent
jurisdiction for the appointment of & temporary successor lrustee to serve as Trustee unlil a
successor lrustee has been duly appointed. Notice of such resignation shall alse be given to
any rating agency thal shall then have in effeet a rating on any of ihe Bonds.
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SECTION 11.16. MERGER OF TRUSTEE. Any corporation e which any Truslee
hereunder may be merged or with which il may be consolidated, or any corporation resulting
from any merger or consolidatien to which any Trustee hereunder shall be a party, or any
corporalien which shall have purchased substantially all of the bond administration business of
the corporate trust department shall be the successor Lrastee under the Inderture, without the
execution or filing of any paper or any further act on the part of the partics hereto, anything
herein Lo the contrary notwithstanding, provided, however, that any such successor corporation
continuing to sctax Trustes hereunder shall meet the requirements of Sectton 11.14 hereof, and
if such corporation docs not meet the aforesaid requirements, a successor Trustew shall be
appuinted pursuant ta this Article XI. The Trustee may not resign as the Paying Apenl or the
Registrar withoul resigning as Trustee.

SECTION 11,17, EXTENSION OF RIGHTS AND DUTIES OF_TRUSTEE 10
PAYING AGENT AND REGISTRAR. The provisions of Sections 1102, 1103, 11.04, 11.08,
11.09 and 1110 hereof are hereby made applicable to the Paying Agent and the Regisirar, as
appropriate, and any Person serving as Paying Agenl and/or Registrar, hereby enters inte and
agrees to comply with the covenants and agreemonts of the Indenture applicable 1o the Paying

Agent and Regisirar, respectively.

SECTION 11.18. RESIGNATION OF PAYING AGENT OR REGISTRAR. ‘lhe
Paying Agenl or Registrar may resign and be discharged of the duties created by the Indenture
by executing an instrument in writing resigning such dulies and specifying the date when such
resignation shall Lake effect, and filing the same with the Tsuer, the Truslee, and any rating
agency that shall then have in effect @ rating on any of the Bonds, not less than forty-five (45)
days before the date specified in such inslrument when such resignation shall take effect, and
by giving written notice of such resignation not less than three (3) wecks prior to such
resigmation date fo the Bondholders, mailed to Lheir addresses as such appezt in the Bond
Register. Such resignation shall take effect on the date specified in such inslrument and notice,
but only if a successor Paying Agert or Registrar shall have been appointed ss hereinafier
provided, in which event such resignation shall tzke effect immediately upon the appointment
of such successor Paying Agent or Registrar. If the successor Paying Agent or Registrar shall
nol Fiave been appolnled within a period of ninety (903 days following the giving of nofice, then
the Paying Agent or Registrar shall be authorived (o pelilion any courl of competent jurisdiction
to appoint a successor Paying Agent or Registrar as provided in Section 11,22 hereal.

SECTION 1119, REMOVAL OF PAYING AGENT OR REGISIRAR, The Faying
Agent or Registrar may be removed al any time prior to any Fvent of Default by the Issuer by
{iling with the Paying Agent or Registrar o be removed, and wilh the Truslee, an instrument or
instrwments in wriling executed by the Issucr appointing a successor, or an instrument or
inskrmments in writing designating, and accompanied by an inslruiment of appoinbnent by the
Issuer of, such successor. Such removal shall be effective thirty (30) days {or such longer peried
as may be set forth in such instument) after delivery of the instrument; previded, however, that
ne suck removal shall be effective until the successor Taying, Agent or Registrar appointed
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hereunder shall execule, acknowledpe and deliver to the Issuer an instrument awepling such
appointment hereunder.

SECTTON 11.20. APPOINTMENT _OF _SUCCESSOR _PAYING AGENT _OR
REGISTRAR. In case at any lime the Paying Agent or Registrar shall be removed, or be
dissolved, or if its property or affairs thall be taken under the conlrol of any state er federal
court or adminigtrative body because of insolvency or bankruptey, or for any other reason, then
a vacancy shall forlhwith and ipso facto exist in the office of the Paying Agenl or Registrar, as
the case may be, and a successor shall be appainted by the Issucr; and in case at any time the
Paying Agent or Regislrar shall resign, then a successor shall be sppointed by the Issucr. Alter
any such appointiment, notice of such appointment shall be given by the Issuer to the
predecessor Paving Agenl or Registrar, Lhe successar Paying Agent or Registrar, the Trustee,
any rating agency that shall then have in effect 4 raling on any of the Donds, and all
Bondheldars. Any new Paying Agent or Registrar so appointed shall imenediately, and without
further act, supersede the predecessor Paying Agent or Registear.

SECTION 11.21. QUALIFICATIONS OF SUCCESSCR PAYING AGENT OR
REGISTRAR. Every successor Paying Apent or Regisieae (a) shall be a commercial bank or
trust company (i) duly organized under the laws of the United States or any state or {errilory
thereof, (i} anthorized by law to perform all the duties imposed upon it by the Indenhure and
{iif) capable of meeting its obligations hereunder, and {b} shall have a combined net capital and
surplus ol ai least H5U,G00, 000,

SCCTION 11.22. JUDICTAT _APPOINTMENT OF SUCCESSOR PAYING AGENT
OR REGISTRAR. In case at any time the Paying Agent or Registrar shall resign and no
appointment of a successor Paying Agent or Regisirar shall be made pursuant to the foregoing
pravisions of Lhis Master Indenture prior to the date spocified in the notice of resignalion as the
date when such resignation is tv take effect, the retiring Taying Agent or Registrar may
forthwith apply to a court of competenl jurisdiction for the appointment of a successor Paying
Agtent or Registrar, Such court may thereupon, alter such nolice, Il any, as it may deem proper
and prescribe, appoint a successor Paying Agent or Kegistrar, Notice of such appointment shall
be given by the Successor Registrar or Paying Agent 1o tha Issuer, Lhe Truster, any rating
agency thal shall then have in effect a rating on any of the Bonds, and all Bondholders. In the
abscnce of such an appointment, the Trustee shall become the Registrar or Paying Agent, or and
shall 5o notify the Issuer, any raling agency Lhat shall have issued a rating on the Bonds, and all
Bondholders.

SECTION 11.23. ACCEFTANCE OF DUTIES BY SUCCESSOR PAYING AGENT OR
REGISTRAR. Any successor Paying Agent or Registrar shall become duly vested with all the
estales, properly, righls, powers, duties and obligations of its predecessor hereunder, with like
cffeet as if originally named Paying Agent or Registrar herein. Upon request of such Paying
Agrent or Registrar, such predecesser Paying Agent or Registrar and the Issucr shall execute and
deliver an inslrument rans{oiting to such successor Paving Agent or Registrar all the estates,
praperty, rights and powers hereunder of such predecessor Paying, Agenl or Regisirar and such
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departinent, agency or branch thereoi, or any other unit of government of the State, provided,
however, that the Tssuer chall have caused to ke delivered Lo the Trustee an opinion of Bond
Counsel stating thal such conveyance shall nel impair the security hereof or adversely affect the
rights and remedies of the Borctholders; and

(o to make such changes as may be necessary in order tu reflect amendiments ta
Chaplers 170, 190 and 197, Florida Statutes, so long as, in the opinion af counsel to the Tusuer,
such changes either: (1) do not have an adverse cffect on the Holders of the Bundg; or (i il such
changes do have an adverse cffect, that they neveriheless are required to be made as a result uf
such amendments.

SECTION 13.02. AMENIIMENTS WITH BONDHOI.DERS' CONSENT. Subject to
the provistons of Section 1303 hereof, this Mastor Indenture may be amended from time fo fime
by a Supplemental Indenture and any Supplemental Indenture approved by Lhe Owners of at
least & majorify in aggregate principal amount of the Bonds then Outstanding in the case of the
Master Indenture, and of the Serice of Bords then Ouistanding and secured by such
Supplemental Indenture in the ¢ase of an amendment of a Supplemenlal Indenture; provided
that with respect to {a) the inlerest payable upon any Bonds, (b the dates of malurily or
redemplion provisions of any Donds, (c] this Article XIII and {d) the security provisions
hereunder or under any Supplemental Indenture, which may only be amended by approval of

the Owners of all Bonds to be so amended.

SECTION 13,03, TRUSTEE AUTHORIZEL} TO JOIN IN AMENDMENTS AND
SUPPLIMENTS: RELIANCE ON COUNSEL.  The lrustee ja authorized to join in the
cxecution and delivery of any supplemenlal indenture o7 amendment permitted by this Article
KT and in sa doing may rely on a written opinjon of Counsel that such supplemental indenfure
or amendment is so permitted and has been duly authorized by the lssuer and that all things
necessary to make it a valid and binding sgreement hiave been done.

ARTICLE XIV
DEFEASANCE

SECTION 14,01, DEFEASANCE. When interest on, and principal or Redem ption Price
(a5 the case may be) of, the Bonds of 5 Series or any pertion thereof to be defeased have been
paid, or there shall have been deposiled with the Ltustee or such other escrow agent designaled
in & Certified Resolution of the Issucr {the “Escrow Agent”) mouneys sufficient, or Defcasanoe
Sccurifics, the principal of and intercst on which, when due, logether with any moneys,
remaining uninvesled, will provide sufficient monays to fally pay {i) such Bonds of a Series or
portion thereaf to be defeased, and {ii} any other swins payable hercunder by the lssuer, the
right, title and interest of the Truslee with respect to such Bonds of a Series or portion thercol to
be defeased shall thereupon cease, the lien ol (he Indenture on the Pledged Revenues, and the
Funds and Accounts established under the Indenture shill be defeased and discharged, and the
Irustes, on demand of the Issuer, shall release the Indenture as to such Bonds ol a Series or
porticn thercof to be so defeased and shall execute such documents to evidence such releas: as
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preslecessor Paying Agent ar Registar shall pay over and deliver to the successor Paying Agent
or Registrar all meneys and ether assels al lhe lime held by it hereunder.

SECTION 11.24, SUCCFSSOR BY MERGER OR  CONSOLIDATION Any
carparalion Into which any Paying Agent or Registrar hercunder may be merged or converled
or with which it msy be consolidaled, or any corperation resulting from any merger or
consolidation to which any Faying Agent or Repistear hereunder shall be a party, or any
corporation which shall have purchased substantially all of the bond administration business of
the corporate trust depariment shall be the sucressor Paying Agent or Registrar under the
Indendure without the uxetution or filing of any paper ar any further act on the part of the
parties thereto, anything in the Indenture to the contrary notwithstanding,

ARTICLE XII
ACTS OF BONDHOLDERS; EVIDENCE OF OWNERSHIP OF BONIXS

SECTION 1241, ACTS OF BONDHOLDERS: EVIDENCE OT QOWNERSHIP OF
BONDS. Any aclion to be taken by Bondholders msy be evidenced by one or more concwvent
written instruments of similar tenor signed or exccuted by such Bondhalders in person or by an
agent appoinied in writing. The fact and date of the execution by any person of any such
instrument may be provided by acknowledgmenl before a notary public or other officer
empuwered to take acknowledgments or by an atfidavit of a witness Lo such excoution.  Any
action by the Owner of any Bond shall bind a0l future Owmcrs of the same Hond in respect of
anything done or suffered by the Issucr, Trustee, Paying Agent o Reglstrar In pursuance
theranf.

ARTICLE XI11
AMENDMENTS AND SUPTLEMENTS

SECTIGN 13.01. AMENDMENTS AND SUPPLEMENTS WITHOUT
BONDHOLDERS” CONSENT. This Master Indepture and any Supplemental Indenture may
be amended or supplemented, lrom dme to time, without the consent of the Bondholders, by a
Supplemental Indenture authorized by a Certified Reselution of the Tssuer filed with the
Trustes, for one or more of the lollowing, purposes:

{a) to add additional covenants of the Issuer or to swtender any right or power
herein conferred upon the lssuer;

(b} for any purpose nol inconsistent with the terms of the Tndenture, or ta cure any
ambiguity or Lo cure, correct or supplement any defective provision (whether because of any
incansistency with any other provision hereol or otherwisc) of the Indenture, in such manner as
shall not impair the security hereof or thereet or adversely affect the rights and remedics of the
Bondholders;

i) to provide for the execution of any and all contracts and olher documents as may
be required in order to effectuate the conveyance of any Project 1o (he State, the County or any
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may be resgonably required by the Issuor and shall furn over to the lssuer or ko such Person,
bady or aulhority as may be entitled to receive the same all balances rematning in any Scries
Taunds and Acceunts upon the defeasance m whale of all of the Bonds of a Serdes.

SECTION 14.02. DEPOSIT OF FUNDS FOR PAYMENT OF BONDS. If the lssuer
deposits with the Bscrow Agent moreys sulficient, or Defeasance Secarilies. the principal of
and interest on which, when due, together with any moneys remaining uminvested, will
provide sufficient moneys to pay the principal or Redemption Price of any Bonds of a Series
becoming due, cither at maturity or by redemption or otherwise, togelher with all interest
aceruing therean to the date of maturity or such prior redemption, and reimburses or causes to
be reimbursed or pays or causes to be paid the olher amounts required to be reimbursed or paid
under Sectivn 14.01 herecf, iniercst on such Bends of & Series shall cease to accrue on such date
ol malurily or prior redemption and all ltability of the Issuer with respect to such Bonds of n
Series shall lkewise cease, excepl as hereinafter provided: provided, however, that {a) if any
Bonds are to be redeemed prior to the muturily thereof, nalice of the redemption thercof shall
have been duly given in accordance with the provisions of Seclion 8.02 hereof, or revocable
provision satisfactery to the Trustee shall have been duly made for the giving of such notice,
and (b) in the event that any Bonds are not by their terms subject to redemption within the next
succeeding sixty (60} days following a deposit of moneys with the Escrow Agent, in accordance
with this Section, the Issuer shall have given the Escrow Agent, in form zatisfactory to the
Escrow Agent, irrevoeable instructions to mail to the Owners of such Bonds at thei addresses
a5 they appear on the Bond Register, 2 notice sialing that a deposit in accordance with this
Section has been made with the Tscrow Agent and that the Bonds to which such notice relates
are deemed Lo have been paid in accordance with this Section and stating such matarily or
redemption date upon which smoneys are Lo be available for the payment of the principal o
Redemption Price (as the casc may be) of, and interest on, said Bonds of a Series. Thereallcr
such Bonds shall be deemed not to e Quistanding hercunder and the Owners of such Bonds
shall be restricted exclustvely ta the funds so deposited for any claim of whatsoever msiure with
respecl Lo such Bonds, and the Escrow Agent shall hold such funds i trust {or such Owners. At
the time of the deposit referred lo above, there shall be delivered to the Escrow Agenl a
verilicalion from a finm of independent certified public accountants stating that the principal of
and interest on the Defessance Securities, fogether with the slaled amount of any cash
remaining on deposit with the Escrow Agent, will be suflicient without reinvestment to pay the
remaining principal of, redemption premium, if any, and interest on such defeased Londs,

Meney sa deposited with the Beceow Agent which remais unclaimed three (3) years
after the date payment thereof becomes due shall, upon request af the Issuer, if the lssuer is nof
al the tlime lo the knowledge of the Eserow Agenlin default with respect to any covenant in the
Indenture or the Bonds contained, be paid Lo the lssuer; and the Owners of the Bonds for which
the depoait was made shall thereafter be Jimited to a claim apainst the Isswer; provided,
however, that the Fscrow Agent, before making payment fo the Tssuer, may, al Lhe expense of
the Issuer, cause a notice to be published in an Authoriced Newspaper, stating that the money
remaining unclaimed will be rehemed to the Issuer affer a specilicd date.
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ARTICLE XV
MISCELLANEOUS PROVISIONS

SECTION 15.01. LIMITATIONS ON RECOURSE. No personal recourse shall be had
for any claim based on the Indenture or the Bonds sgainst any member of the Bozrd of the
lssuer, officer, employes or agenl, pasl, present or futare, of the Tssuer of of any successor body
as such, either directly or through the Tssuer or any such successor body, under any
constitutional provision, statute or rule of law or by the enforcement of any assessment or
penalty or otherwise.

The Bonds are payable solely [rom the Pledged Keverwses, and any clher moneys held
by the Trustee under the Indenture for such purpose. There shall be no other recuurse undear
the Bonds, the Indenture or otherwise, against the Issuer or any other property now or hercafter
owaed by it

SECIION 15,02, PAYMENT DATES. In any case where an Tnteresl Payment Date or
the maturity date of Lhe Bonds or the date fixed for the redemplion of any Bonds shaTi be other
than a Business Day, then payment of inlerest, 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
cllcct as if made on the due date, and no interest on such payment shall accrue for the period
after such due date if paymenl is made on such next succeeding Business Day.

SECTION15.03. NO RIGIITS CONFERRED ON OTHERS.  MNolhing herein
contained ahall confer any righl upon any Person other than the parties hereto and the Holders
of the Bonds.

SECTION 1504. ILLEGAL PROVISIONS DISREGARDED. If any term of the
Indenture or the Bonds or the application thereof for any reason or circumstances shall to any
extent be held invalid or imenlorceable, the remaining provisions or Lhe application of such
terms or provisions to Persons and sitvations other than those as to which it js held Invalid or
amenforceable, shall not be affected thereby, and cach remaining, term and provision hereof and
thereof shall be valid and enforced to the fullest extent permitled by law.

SECTION 15.05. SLBSTITUTE MOTICE. Jf for any reason it shall be impossible to
make duplicaton of any notice required hereby in a nowspapar or newspapers, then such
publication in lieu thercof as shall be made with the approval of the Trustee shall cunstitute a
sullicient publication of such notice.

SECTION 15,06, NOTICES.  Any notice, demand, direclion, request or other
instriment authorized or required by the Indenture to be given to or filad with the Issuer or the
Trustee shall be deemed to have been sufficiently given or filed for all purposes of the Indenture
il and when personally delivered and receipted for, ar senl by registered United States mail,
return receipt requested, sddressed as (ollows:

{26255001007601 51 IO wS]
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TN WITNESS WHEREOF, Flow Way Communily Developiment Disirict has caused this
Masler Indenlure 1o be executed by the Chairman of its Board and its corporate seal to be
hereunto affixed, attested by the Secretary or Assistant Secretary of ils Board and Welis Fargo
Bank, National Association has caused this Master Indenture to be executed by one of its
eorporate otfices, all as of the day and year first abeve written.

FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT
[SEAL|
Attest: By: é :

airperson

rrvisors

Lo s

James/A”, Ward, Secretary
Buard of Supervisors

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as ‘[rustee, Paying Agent
and Registrar

126255/001/007601 51, DOCY 5
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(a)  As tothe lssuer - Flow Way Comenunity Development Districl
ofny JPWard & Associates, 11O

513 Northeast 13" Avenue

Fort Lavderdale, IL 33301

Attention: Diskrict Manager

Coleman Yovanovich Kaester
4001 Tamiami Irail N., Suite 300
Naples, FI. 34105

ATTN: Grog Lithancic, Fry-

Wilh a copy to:

(b}  Astothe [rustee - Wells Fargo Bank, Nationa] Assecialion
One Independent Drive, Suite 620
Jacksonville, TL 32202

Attentlon: Corporate Trust Department

Any of the foregoing may, by notice sent ta each of the olhers, designate a different or
additiona] address Lo which notices under the Indenture are to be sent.

All documents 1eceived by the Trustee under the provtsions of the Indenture and nol
reqquired i be redelivered shall be retained in its possession, subject at all ressonable times to
the inspection of the lssuer, uny Consullant, any Bondholder and the agents and representatives
thereof as evidence in wriling.

SECTION 15.07. CONTROLLING LAW. The Indenture shall be governed by and
construed in accordsnee with the laws of the State.

SECTION 15.08. SUCCESSORS AND ASSIGNS. ATl the cavenants, promises aid
agreements in the Tndenture contained by or on behalf of the Issucr or by or an behalf of the
Trustee shall bind and inure to the Benefit of their respective successors and assigns, whether so
expressed or not,

SECTION 15.09. HEADINGS FOR CONYENIFNCE ONLY. The lable of contents
and deseriptive headings in this Master Indenture are inserted for convenience only and shall
nol control or affect the meaning or conslruction of any of the provisions hereof.

SECTION 15.10. COUNTERPARTS, This Master Indenture may be execuled in any
number of counterparts, ench of which when so executed and delivered shall be an original; but
such counterparts shall together conetitute but one and the samne instrument.

SECTION 15,11, ATPENDICES AND EXHIBITS. Any and all appendices or exhibils
referved to in and attached Lo Lhis Master Indenture sre hereby incorporated herein and made a
parl hereof [or all purposes.
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EXHIBIT A

LEGAL DESCRIPTION OF
FLOW WAY COMMUNITY DEVEL.OPMTNT DISTRICT

The present boundaries of Flow Way Community Development District are as {ollows:
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EXHIBIT B FXHIEIT €
DESCRIPTION OF THE PROJECT [FORM OF BOND]
The Project includes the folloswing improvements: The following legend shall appear on the Bond anly if the Ponds ave privately placed:
Exterior Landscaping THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
o 1933, AS AMEONDCD, BASED UPON THE EXEMPTION EFROM REGISTRATION
Waler and Wastewatcr Facilities AVAILABLE UNDER SECTTON 3(a}(2) THEREOF, AND MAY BE SOLD OR OTHERWISE
5 TRANSTTRRED ONLY TO AN “ACCREDITED INVESTOR,” AS SUCII TORM IS
tormuwater Manzgemant DEFINED IN 17 CER. SECTION 230501(a), OR ANY SUCCESSOR FROVISION
Environmental reservation and Mitigation THERETO, IN ACCORDANCE WITH APPLICABLE TEDERAL AND STATE SECURITIES
LAWS AND OTHERWISE TN ACCORDANCE WITH THE PROVISIONS OF THW

Qff-Site Roadway lmprovements INDENTURE REFERRED TO BELOW.

R- A
UNITED STATES OF AMERICA
STATE OF FLORITA
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT BOND,

SERLEST 1
Interest Rate Maturity Date Date of Original Issuance CUSIP

Registered Ownei: == S
Principal Amount: S

KNOW ALL PERSONS BY THESE PRESENTS that the 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 daie specified abeve, from the sources
hereinafter mentioned, 1zpon presenlalion and surrender hereof al the corporale trust office of
Wells Farge Bank, National Association, in Jacksonville, Florida, as paying agent (said Wells
Farge Bank, Mational Association andjor any bank or trust company to become successor
paying agent being herein called the “Paying Agent”}, the Principal Ameunt set forth abave
with interest thereon at the Interest Rate per annum set forth above, computed on 360-day year
of 30-day months, payable on the first day of May and November of each year. I'rincipal of this
Bond is payable at the corporate trust affice of Wells Fargo Bank, National Associztion, lecated
in Jacksonville, Flosida, In Lawful money of the Lnited States of America. Interest on this Bond
is payable by check or draft of the Paying Agent made payable lo the registered owner and
mailed on cach Interest Payment Date to the address of the zegistered owrer as such name and
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address hall appear on the registry books of the Tssuer mainfained by Wells Fargo Bank,
Nalional Association, as Registrar (said Wells Fargo Bank, National Association and any
successor Kegistrar betng herein called the “Registrar”) at the close of business on the fifleenth
day of the calendar monih preceding cach mterest payment date or the dale on which the
principal of a Band is to be paid (the “Record Date”). Such intercst shall be payable from the
most recent interest payment date next preceding the date of authentication hereol Lo which
irleresl has been paid, unless the dale of authentication hereof is a May 1 or November 1 to
which interest has been paid. in which case from Lhe dale of authenbication hereof, or unless
ach date of authentication is prior to .20, in which case from L 20, or
unless the date of authentication hereof is between a Record Date and the nest succeeding
infurest paymment date, in which case lram such interest payment date, Any such inlerest not so
punctually paid or duly provided for shall forfwith cease Lo be payable to the registered owner
om such Record Thate and may be paid 1o the person in whose name this Bond is regislered at
the close of business on a Special Record Date for the payment of such delaulted interest to be
fixed by the Paying Agent, notice whereo! shall be given to Bondholders of vecord as of the [ifth
{Bth) day prior to such mailing, at their registered addresses, nol less than Len (10} days prior to
such Special Record Date, or may be paid, al any Gme in any other lawful manner, as inore (ully
provided in the Indenlure {defmed below).

REFERENCE IS HERFRY MADE T() THE FURTHER PROVISIONS OT THIS BOND
SKT TORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER PROVISIONS SIIALL
FOR ALL PURPOSES TTAVE THE SAME EFFECT AS IF SET FORITH ON THT FRONT SIDE
HEREOF.

THE BONDS ARE LIMITED OBIIKZATIONS OF THE ISSUEK PAYABLE SOTELY GUT
OF THE PLEDGED REVENUES PLEDGED TTIEREFOR ["NDER THE INDENTURE AND
NEITHER THE FROFERTY, THE FULL FAITH AND CREDIT, NOE THE TAXTNG POWER OF
TITE ISSURR, COLLIER COUNTY, FTLORIDA, THE STATH OF FL.ORIDA, OR ANY OTHER
POLITICAL SUBDIVISION THERROF, TS PLEDGED AS SECURITY FOR THE FPAYMENT OF
THE BONDS, BXCEFT THAT THE ISSUER IS5 OBLIGATED UNIJER TIHE INDENTURE TC
LEVY AND TO EVIDENCE AND CERTIFY, OR CAUSE TO BE CERIIFIED, FOR
COLLLECTION, SPRCIAT. ASSESSMENTS {AS DEFINED IN THE INDENTURE) TCO SECURE
AND PAY THE BONDS. THE LONDS DO NOT CONSTITUTE AN INDEBITEDNESS OF THE
1SSURR, COTIIER COUNTY, TIORIDA, THE STATE CF FLORIDA, OR ANY OTHER
POLITICAL SUBDIVISION THEREQF WTTTATN THE MEANING OF ANY CONSITIUTIONAT.
OR STATUTORY PROVISION OR LIMITATION.

This Bond shall not be valid or become obligatory for any purposc or be entitled to any
benefit or secirity under the Tndenture until it shall have been authenticated by execulion of the
Trustee, or such other authenticating, agent as may be appointed by the Truslee under the
Indentare, of the cortificate of authentication endorsed hercon.

[2R254/00H 00760151700 wS)

CERTIFTCATE OF AUTHENTICATION

This Bond is one nf Lthe Bonds delivered pursuant to the within mentioned Indenture.

Datc of Authentication:
WELLS FARGO BANK, NATIONATL
ASSOCTIATION, as Trusteg
By:
Authorized Agent
[26254A001/00760151. DK E)
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TN WITNESS WHERFDF, Flow Way Community Development District has caused this
Bond to be signed by the facsimile signature of dw Chairman of its Board of Supervisors and a
facsimile of its seal to be imprinted hereon, and attested by the facsimile signature of the
Secretary of its Buard of Supervisurs, all as of the date hereof,

FLOW WAY COMMIUNITY

DEVELOPMENT DISTRICT
ISBAL]
By:
Name:
litle: Chairman, Board of Supervisors
(SEAL)
Atteal:
By:
Name:

Title: Secratary, Board of Supervisors

{28254/001/007601 51.DCHCE)

[Back of Bond|

This Bond is onc of an authorized jssve of Bands of the Flow Way Communily
Development Distict, a community development district duly created, organized and existing
under Chapter 190, Florida Slalutes (the Uniform Comnunity Development District Act of
1930), as amended (the “Act”) and Ordinance No. 02-09 of Lhe Board of County Commisstoners
of Collier Caunty, Flarida, designated as “Flow Way Communily Development District Special
Assessmenl Bonds, Series _ 7 fthe "Fonds™, in the aggregate principal amounl of

_Dollars (§, } of like date, tenor and effecl, except as to number,
The Bonds are being issued under authority of the laws and Constitution of the State of Florida,
inchuding particularly the Act, to pay a portion of the costs of the acquisition and construction
of exterior landscaping improvements, water and wastewaler improvements, stormwater
management mprovements, environmenzal preservation and mitigation and off-sile roadway
improvements and incidental cosls, The Bonds shall be issued as fully registered Bonds in
auliworized denominations, as set forth in the Tndenture. The Bonds are issued under and
gecured by a Master Trust Indenture dated as of __ 1, 20, (the Masler Indenture™), as
amended and supplomented by a ‘}upp]s-mpr\lal Trust Indenture dated as of I,
20__ {the “Supplemental Indenture” and together with the Master Tndenture, the “Indenture”),
each by and belween the Issuer and the Trustee, execuled counterparts of which are on file at
Lhe corperafe trust uffice of the Trustee in Jacksonville, Florida.

Reference is hereby made to the Tndenture for the provisions, among others, with
respect to the custody and application of the procecds of the Bonds issued under the Indenture,
the operatton and application of the Debt Service Fund and other Funds and Accounts (each as
defived in the Indenture) charged with and pledged to the payment of the principal of,
premium, if any, and the interesl on the Bonds, the lovy and the evidencing and certifying for
collection, of Special Assessments, the nature and extent ol Lhe sccurity for the Bonds, the lerms
and conditions on which the Bonds are issued, the rights, duties and obligalions of the Issuer
and of the Truslee under the Indenture, the conditions under which such Indenture may be
amended withoot the consent of Lhe registered owners of Donds, the conditfons under which
such Indenture may be amended with the consent of {he registered owners of a majority in
aggregate principal amount of the Bonds outstanding, and as fo other rights and remedies of
the registered owners of the Bonds.

The registerad owner of Lhis Bond shall have ne right te enforce the provisions of the
Tndenture or fo nstitute action to enforce the covenants Lherein, or to take any action with
respect to any event of defaull under the Indenture or to imstitute, appear in or defend any suit
a1 pther proceeding with respect thereto, except as provided in Lhe Indenture.

It is expressly agreed by the registered owncr of this Bund that such registered owner
shall never have the right Lo requirc or compel the exercise of the ad valorem taxing puwer of
the Issuer, Collicr County, Florida, the State of Florida or any other pelitical subdivision thereol,
or taxation in any form of any real or personal property of the Tssuar, Collier County, Florida,
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the State of Florida or any other political subdivision therenf, for the payment of the princpal
of, premium, if any, and interest on this Bond or the making of any other sinking fund snd
othur payments provided for in the Indenlure, except for Special Assessments {o be asscssed
and levied by the [ssuer as selJorth in the Indenture.

By the acceptance of this Bond, the registered owmer hercof assents to all the provisions
of the Tndenture.

This Bond is payable frum and securer] e Pledged Revenues, as such term is defined in
the Tndenture, all in the manner provided in the Indenture. The Indenture provides for the levy
and the evidencing and cortifying, of non ad wvalorem assessments in the form of Spectal
Asgessments to secure and pay the Bonds.

The Bunds are subject to redemption prior o malurily in the amounts, at the times and
in the manner provided below. All pavments of the redemplion price of the Bonds shall be
made on the dates specified below, Upon any redemption of Bonds other than in accordance
with scheduled Sinking Fund Installments, the Issucr shall cause {0 be recaloulated amed
delivered to the [rustee revised Sinking Fund Tnstallments recalculated so as to amortize Lhe
Outstanding principal amount of Bonds in substantially equal annual installments of principal
and Interest {subject Lo reunding to Authorized Denominations of principal) over the remaining
term of the Bonds, The Sinking Tund Tnstallimenls as so recaloulated shall nol result m an
increase in the aggregale of Lhe Sinking Fund Installments for all Bonds in any year. In the
event of a redemption or purchase veeurring, less lhan 45 days prior to a date on which a
Sinking Fund Installment is due, the farcgoing recalaslation shall not be made to Sinking Fund
Installments duc in the year in which such redemption or purchase eccurs, but shalt be mada o
Sinking, Fund Instaliments for the immedialely succeeding and subsequent years.

Optional Redemption

The Bords are subject Lo redemption at the option of the Tssuer in whele or in part at any
lime on or after 1, ___. at the redemption prices (expressed as percentages of
principal smount Lo be redecmed) set forth below, plus acerued interest Lo the redemption date,
upon natice from the Jssuer to the Trustee as sed forth o the Indennue,

Redemption Period
(Both Dates Tnclusivel
1, to_ 31, ]
il o 3l
N and thercafter

Redemption Price

oy

(6234001 HXFRCTAT TIOCES]

Natice of Redemptivn

The Trustee shall cause notice of redemption to be mailed at least thirty but not more
than sixly days prior to the date of redemnption to all registered owners of Bonds to be redeemed
(as such owners appear on lhe books of lhe Kegistrar on the fifth (Sth) day prior to such
mailing) and o cerlain additional partics as set forth in the Indenlure; 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 redemplion of the Bonds for which such notice was duly mailed in
accardance wilh the Indenture, U less than all ef Lhe Bonds shall be called for redemption, the
notice of redemption shall specify the Bonds to be vedeemed. On the redemption date, the
Bonds called for redemption will be payable at the designated corperate trust office of the
Paying Agent and on such date interest shall ccase te accrue, such Bonds shall cease to he
enlilled 10 any bencfil under the Indenture snd such Bonds shall not be deemed to be
outstanding under the provisions of lhe Indentre and the registered owners of such Bonds
shall have no rights in respect thereof except o receive pavment of the redemption price
thereof. 1f the amount of funds so deposited with the Trustee, or otherwise available, is
insufficient to pay the redemption price and inferest on all Bends so called for redemption on
such dale, the Trastee shall redeem and pay on such date an amount of such Bends for which
such funds are sufficient, selecling the Bonds to be redeemed by lot from amony all such Bonds
called for redemplion en such date, and interest on any Bends not paid shall conlinue to accrue,
as provided in the Indenture,

arlial Redemption of Bonds. 1f less than all the Bonds of a maturity are Lo be redeemed,
the Trustee shall select the particular Bonds or portions of Bonds (o be redeemed by lot in such
reasonable manner as the Trustee in its discretion may delenmine. In the case of any partial
redemption of Bonds pursuant Lo an eplional redemption, such redemption shall be sffectyated
by redeeming Bonds of such maturitics in such manner as shall be specified by the Tssucr in
wriling, subjoct to the provisions of the Indenture. In the case of any parlial redemption of
Bonds pursuant o an extraordinary mendatory redemption, such redemption shall be
eliectuated by redeeming Bonds pro rata among, the maturities, treating each date on which »
Sirtking Fund Tnstallment is due as a scparate matusity for such purpose, with the portion Lo be
redeemed from cach maturity being equal Lo the product of the aggregate principal amount of
Bonds to be redesmed multiplied times a fraction the numcralor of which is the principal
amounl of Bonds of such matwity outstanding immediately prior to the redemplion date and
the denominstor of which js Lhe aggrepate principal amount of all Bonds outstanding
immediately prior to the redemption date.

The Issuer shall keep books for the registration of the Bonds at the corporate trust office
al the Registrar in Jacksonville, Florida, Subject Lo the restrictions contained in the Indenfure,
the Bondy may be transfarred or exchanged by the registered owner Lhereof in person or by his
attorney duly authorized in writing enly upen the books of the lssuer kept by the Registrar and
only upon surrender therenf together with a written instrument of transfer satisfactory to the
Registrar duly executed by Lhe registered owner or hiz duly authorized attorney. Tn all cases in
which the privilege of ransferming o1 exchanging Bonds is oxerciscd, the Tssuer shall execute
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Mandatory Sinking Fund Redemption

The Bonds are subject to mandatory sinking fund redemption on May 1 in the years and
in the principal amounts set forth below at & redemption price of T00% of their principal
amount plus accrued inlerest 1o the date of redempttan.  Such principal amounts shall be
reduced as spectfied by the Issuer by the principal amount of any Bends tedeemed pursuznl W
optloral or extraordinary mandatory redemption as sct furth abuve or purchased and caneelled
pursuan( 10 the provisions of the Indenture,

Principal Amount of
Bonds ti» he Paid

Principal Amount of
Year Bonds {o be Paid Year

Extraordinary Mandatury Redemption in Whole or in Parl

‘The Bonds are subjert to extraordinary mandaiory redemption prier to mafurity by the
Issuer iy whole, on any date, or in parl, on any interest payment date, al an extraordinary
mandalory redemption price equal to 1003 of the principal amount of the Bonds to be
redeemed, phis interest accrued to the redemption date, (i) from moreys deposted infa the
Bond Redemption Fund following the payment in full of Special Assessments on any portion of
the District Lands i aceardance with the srovisions af the Section 9.08(a) of the Indenture; (1i}
from moneys deposifed inte the Hond Redemption bund following the payment in full of
Special Assessiments on any portion of the Dislrict Lands as a tesult of any prepayment of
Special Asscssmends in acrordarce with the provisiens of Section 9.05(b} of the Indenture; [1if)
when sufficient moneys are on deposit in the related Funds and Actounts (other than the
Rebate Fund and any other fund or account as provided in the Supplemental Indenture) to pay
and redeem all Qutstanding Bonds and accrued interest thereon to the redemption date in
addition to all amounts owed to Persons under the Indenture; (iv) unless otherwise provided in
the applicable Supplemental Indenture from moneys in excess of Ui Delsl Service Reserve
Requirement in the Debt Service Reserve bund transferred to the Bond Redemplion Fund
pursuant o the Indenture; (v) from excess moneys transferred frou e Revenue Fund Lo he
Bond Redemption Fund in accordance with the Indenture; or {vi) tom ameounts tansterred to
the Serfes Account of the Bund Redvmption Fuod fiom the Series Account of the Acquisition
and Conslruction Fund i accordaree willr lhe Indenture,
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and the Trustee or such other aulhenticating agent a5 msy be appointed by the Trustee under
the Indenture shall authenticale and deliver a new Bond or Bonds in autherized form and in
like aggregate principal amount in accordance with the provisions of the Indenture. Fvery Bond
presented or surrendered for transfer or exchange shall be duly endorsed or accompanied by a
written instrumend of teansfer in Jorm satisfactory to the Trustee, Paying Agent or the Registrar,
duly executed by the Bondholder or his atlomey duly anthorized in writing, Transfers and
exchanges shall be made: without charge 1o the Bondholder, except that the Issuer or the Lrustee
may reguire payment of a sum sufficient to cover any tax ar other governmental charge that
may be imposed in connection with any transfer or exchange of Bonds. Neither the Tssuer nor
the Registrar on behalf of the Tssucr shall be tequired (i) to issue transfer or exchange any Bond
during a period beginming at the opening of business ffteen {15) days before the day of mailing
of a notice of redemption of Bands selected for redemplion and ending at the clase of business
on the day of such mailing, or (i) to transfer or exchange any Bend se selected for redemption
in whele or n part.

The Issuer, the ‘Trustee, the Paying Agent and the Repisirar may deem and treat the
person in whose name any Bond shall be registered upon the books kept by the Registrar as the
absalute owner thereof (whether or not such Bond shall be overdue and notwithstanding any
notation of ewnership or other writing thereon made by anyone vther than Lhe lssucr, the
Trustee, the Taying Agent or the Registiar) for the purpose of recelving payment of or on
account of the principal of, pramium, if any, and interest on such Bond as the same becomes
dueg, and for all olher purpeses. Al such payments so made to any such registored vwner or
upom his order shall be valid and effeclual to satisty and discharge the liability upon such Bond
to the extent of the sum or sums so paid, and neither the Issuer, the Trustee, Lhe Paying Ageni,
nor the Regisirar shall be affected by any notice to the contrary.

[t is hereby cerlifted and recited that all acls, canditions and things required to exist, to
happen, and to be performed, precedent to and in the issuance of this Bond exisl, have
happened and Tave been performed in regular and due form and time as required by the Taws
and Constitution of the State of Flortda applicable thereto, tncluding particalarly fhe Act, and
lhat the issuance of this Bond, and of the issue of the Bonds of which this Bond is one, is in full
compliance wilh all constitutional and statulory limitations or provisions.
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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 Cireuit of Florida, in and for Cellier County, Florida, rencdered
on the day of L20

Chairman

Secretary

[26254/CC1 0760151, DOCS)

ASSIGNMEKT AND TRANSFER

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto

{please print or typewrite name and address of assignes)

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appeints

Attorney ta Lransfer Lhe within Band on the books kept far registration thereof, with full power
of substitution in the premises.

Signalure Guarantee:

NOTICE: Signature(s}) must be guaranteed

by a member firm of the New York Stock

Exrhange or a commerdal bank or trust

company of the within Bond in every particular,
withoul alleralion or enlargement or any
change whatsoever.

MNOTICE: The signature to this assignment
must correspond wilh the name of the
registered owner as it appears upon the face

Please ingert sortal security or other
identifying number of Assignee.

{2625¢/01AHTEITS1.0OCYS)
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ABBREVIATIONS

The lollowing zbbreviations, when used in the mscription on the face of the within
Bond, shall be construed as though they were written oul in full according to applicable laws or
regulations:

TEN COM a5 tenants in common
TFN ENT as tenants by the entiretics
JTTEN - as joint tenants with rights of survivorship and
not as tenants i commen
UNTFORM TRANSFER MIIN ACT - Custodian
[Cust) {Minor)

Under Uniform Transfer io Minors
At
{State)

Additional abbreviations may also be used though not in the abave list.

{26254/001/0076(0151.DOCYS]

LXHIBIT D

TFORM OF REQUISITION
FLOW WAY COMMUNITY DEVELOPMENT DESTRICT
SPRCIAL ASSESSMENT BONDS, SERIES 2013

The undersigned, a Responsible Officer of the Flow Way Community Development
District (the “Issuer”) hereby submils the following requisition for disbursement under and
pursuant to the terms of the Master Trust Indenture from the lssuer to Wells Fargo Bank,
National Assaciation, as trustec (the “Trustee™), dated as of 13ecember 1, 2013, as supplemented
by that certain First Supplemental Trust indenture daled as of December 1, 2013, (the
“Indenture”), (all capitalized terms used herein shall have the mesning ascribed to such term in
the Indenture):

(A) Requisition Number:
(B) Name of Payee:
() Amount Payable:

[{5)] Purpose for which paid or incurred (rcfer also to specific contract if amaunt s
due and payable pursuant to a contract invailving progress payments, or, state
Costs of Issuance, if applicable):

(E) Fund or Accouml from which disbursement (o he made:

The undersigned hereby certifies that:

1. il obligalions in the stated amount sel forth above have been incarred by
the Issuer,
ar
n this requisition is for Costs of Issuance payable from the Acquisitien and

Conslruction Fund that have not previously been paid;

ER each disbursement set forth abuve is a proper charge against the Acquisition and
Censlruclion Fund;

&X each disbursement st forth abeve was imcurred in connection with the
acquisilion and/or construction of the Project;

4, each disbursement represents 3 Cost of the Project which has nel previously been
paid.
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