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Memorandum to obtain information essential to the making of an informed investment decision.

MATURITY SCHEDULE
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The initial sale of the Series 2016 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 2016 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
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FMSbonds, Inc.

Dated: November 10, 2016

* 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 2016 BONDS AND THERE SHALL BE NO OFFER,
SOLICITATION, OR SALE OF THE SERIES 2016 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 5 PROJECT (AS SUCH TERMS ARE
HEREINAFTER DEFINED) SINCE THE DATE HEREOF.

THE SERIES 2016 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 2016 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 2016 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

$5,425,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2016
(PHASE 5 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 $5,425,000 Special Assessment Bonds,
Series 2016 (Phase 5 Project) (the "Series 2016 Bonds").

THE SERIES 2016 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL INVESTORS.
PURSUANT TO APPLICABLE STATE LAW, THE UNDERWRITER IS LIMITING THIS INITIAL
OFFERING OF THE SERIES 2016 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 2016
BONDS. POTENTIAL INVESTORS ARE SOLELY RESPONSIBLE FOR EVALUATING THE
MERITS AND RISKS OF AN INVESTMENT IN THE SERIES 2016 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. 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 an additional approximate 19.66 acres (the "Expansion Parcel") that is expected to be
added to the District pursuant to an ordinance enacted by the Board of County Commissioners of the



County on November 15, 2016. See "THE DEVELOPMENT" herein for more information on the
Development.

The Series 2016 Bonds are being issued by the District pursuant to the Act, Resolution No. 2013-
16 and Resolution No. 2017-5 adopted by the Board of Supervisors of the District (the "Board") on June
11, 2013 and October 18, 2016, respectively, and a Master Trust Indenture, dated as of December 1, 2013
(the "Master Indenture"), as supplemented by a Fourth Supplemental Trust Indenture dated as of
November 1, 2016 (the "Fourth 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 2016 Bonds will be used to provide funds for (i) the payment of a portion
of the costs of the Phase 5 Project (as described herein), (ii) the funding of the Series 2016 Debt Service
Reserve Account, and (iii) the payment of the costs of issuance of the Series 2016 Bonds. See "THE
CAPITAL IMPROVEMENT PLAN AND THE PHASE 5 PROJECT" and "APPENDIX A: COPY OF
MASTER TRUST INDENTURE AND PROPOSED FORM OF FOURTH SUPPLEMENTAL TRUST
INDENTURE" hereto.

The Series 2016 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2016 Bonds (a) all revenues received by the
District from the Series 2016 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Phase 5 Project, including, without limitation, amounts received
from any foreclosure proceeding for the enforcement of collection of such Series 2016 Special
Assessments or from the issuance and sale of tax certificates with respect to such Series 2016 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 2016
BONDS" herein.

The Series 2016 Special Assessments that will secure the Series 2016 Bonds will be levied only
on Phase 5 of the Development, consisting of approximately 39.3 gross acres (the "Series 2016
Assessment Area"), which phase is planned for 158 units, consisting of 126 single family units and 32
multi-family units. It is anticipated that the Series 2016 Assessment Area will be expanded by the
Expansion Parcel pursuant to an ordinance enacted by the Board of County Commissioners of the County
on November 15, 2016. The Expansion Parcel is planned for 47 single family units. See "ASSESSMENT
AREA AND THE ALLOCATION OF ASSESSMENTS" and "THE DEVELOPMENT" herein for more
information on the Series 2016 Assessment Area.

There follows in this Limited Offering Memorandum a brief description of the District, the
Developer, the Development, the District's Capital Improvement Plan and the Phase 5 Project, the Series
2016 Assessment Area and summaries of the terms of the Series 2016 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 2016 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 Fourth 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 2016 BONDS
General Description

The Series 2016 Bonds are issuable only as fully registered bonds, without coupons, in
denominations of $5,000 and any integral multiple thereof. The Series 2016 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 2016 Bonds will be dated the date of original issuance. Interest on the Series 2016
Bonds will be payable on each Interest Payment Date (as defined herein) to maturity or prior redemption.
Interest on the Series 2016 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, 2017, in which case
from the date of original issuance of the Series 2016 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, 2017. 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 2016 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 2016 Bonds will be made in book-entry only form. See
"DESCRIPTION OF THE SERIES 2016 BONDS — Book-Entry System" herein.

The Underwriter is limiting this offering to "Accredited Investors" within the meaning of Chapter
517, Florida Statutes, and the rules of the Florida Department of Financial Services promulgated
thereunder. The limitation of the initial offering to Accredited Investors does not denote restrictions on
transfer in any secondary market for the Series 2016 Bonds. See "SUITABILITY FOR INVESTMENT"
herein.

U.S. Bank National Association, is initially serving as the Trustee, Registrar and Paying Agent
for the Series 2016 Bonds.

Redemption Provisions
Optional Redemption

The Series 2016 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 2016 Bonds to
be specified by the District in writing), at a Redemption Price equal to 100% of the principal amount of
Series 2016 Bonds to be redeemed plus accrued interest from the most recent Interest Payment Date to the
redemption date.

Mandatory Sinking Fund Redemption
The Series 2016 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 2016 Sinking Fund
Account established under the Indenture in satisfaction of applicable Amortization Installments at the



Redemption Price of 100% of the principal amount thereof, without premium, together with accrued
interest to the date of redemption on November 1 of the years and in the principal amounts set forth
below:

Year Amortization
(November 1) Installment
2017 $110,000
2018 95,000
2019 95,000
2020 100,000
2021%* 105,000

" Maturity.

The Series 2016 Bonds maturing on November 1, 2027 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2016 Sinking Fund
Account established under the Indenture in satisfaction of applicable Amortization Installments at the
Redemption Price of 100% of the principal amount thereof, without premium, together with accrued
interest to the date of redemption on November 1 of the years and in the principal amounts set forth
below:

Year Amortization
(November 1) Installment
2022 $110,000
2023 110,000
2024 115,000
2025 120,000
2026 125,000
2027* 135,000

" Maturity.

The Series 2016 Bonds maturing on November 1, 2037 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2016 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:

[Remainder of page intentionally left blank.]



Year Amortization

(November 1) Installment
2028 $140,000
2029 145,000
2030 150,000
2031 160,000
2032 170,000
2033 175,000
2034 185,000
2035 195,000
2036 205,000
2037%* 215,000

* Maturity.

The Series 2016 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 2016 Sinking Fund
Account established under the Indenture in satisfaction of applicable Amortization Installments at the
Redemption Price of 100% of the principal amount thereof, without premium, together with accrued
interest to the date of redemption on November 1 of the years and in the principal amounts set forth
below:

Year Amortization
(November 1) Installment
2038 $225,000
2039 235,000
2040 245,000
2041 260,000
2042 270,000
2043 285,000
2044 300,000
2045 315,000
2046* 330,000

" Maturity.

Upon any purchase or redemption of Series 2016 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 2016
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 2016 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 2016 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 2016 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 2016 Bonds to be redeemed, plus interest accrued to the redemption date,
as follows:

(1) from Series 2016 Prepayment Principal deposited into the Series 2016 Prepayment
Account of the Series 2016 Bond Redemption Fund following the payment in whole or in part of Series
2016 Special Assessments on any portion of the District Lands in accordance with the provisions of
Section 4.05(a) of the Fourth Supplemental Indenture, including with excess moneys transferred from the
Series 2016 Debt Service Reserve Account to the Series 2016 Prepayment Account of the Series 2016
Bond Redemption Fund resulting from such Series 2016 Special Assessment prepayments pursuant to the
Fourth Supplemental Indenture.

(i1) on November 1, 2017, from amounts, if any, transferred to the Series 2016 Prepayment
Account of the Series 2016 Bond Redemption Fund from the Series 2016 Retainage Subaccount in the
Series 2016 Acquisition and Construction Account as provided in the Fourth Supplemental Indenture by
the Trustee upon the direction by the District.

(i)  from amounts on deposit in the Series 2016 Debt Service Reserve Account in excess of
the Debt Service Reserve Requirement for the Series 2016 Bonds and transferred to the Series 2016
Prepayment Account of the Series 2016 Bond Redemption Fund in accordance with Section 6.05 of the
Master Indenture and Section 4.01(f)(ii)) of the Fourth Supplemental Indenture to be used for the
extraordinary mandatory redemption of the Series 2016 Bonds.

(iv) on or after the Completion Date of the Phase 5 Project, by application of moneys
remaining in the Series 2016 Acquisition and Construction Account, or any subaccounts therein, of the
Acquisition and Construction Fund not reserved by the Issuer for the payment of any remaining part of
the Cost of the Phase 5 Project, all of which shall be transferred as specified in Section 4.01(a) of the
Fourth Supplemental Indenture to the Series 2016 General Account of the Series 2016 Bond Redemption
Fund, credited toward extinguishment of the Series 2016 Special Assessments and applied toward the
redemption of the Series 2016 Bonds in accordance with the manner it has credited such excess moneys
toward extinguishment of Series 2016 Special Assessments which the Issuer shall describe to the Trustee
in writing.

v) following condemnation or the sale of any portion of the Phase 5 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 5 Project to
the Trustee by or on behalf of the Issuer for deposit into the Series 2016 General Account of the Series
2016 Bond Redemption Fund in order to effectuate such redemption and, which moneys shall be applied
by the Issuer to redeem Series 2016 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2016 Special Assessments which the Issuer shall describe to the Trustee
in writing.

(vi) following the damage or destruction of all or substantially all of the Phase 5 Project to
such extent that, in the reasonable opinion of the Issuer, the repair and restoration thereof would not be
economical or would be impracticable, to the extent of amounts paid by the Issuer to the Trustee for
deposit to the Series 2016 General Account of the Series 2016 Bond Redemption Fund which moneys
shall be applied by the Issuer to redeem Series 2016 Bonds in accordance with the manner it has credited



such moneys toward extinguishment of Series 2016 Special Assessments; provided, however, that at least
forty-five (45) days prior to such extraordinary mandatory redemption, the Issuer shall cause to be
delivered to the Trustee (x) notice setting forth the redemption date and (y) a certificate of the Consulting
Engineer confirming that the repair and restoration of the Phase 5 Project would not be economical or
would be impracticable.

(vii)  from moneys, if any, on deposit in the Series 2016 Funds and Accounts held under the
Indenture (other than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2016 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 2016 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 2016 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 2016 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
2016 Bonds called for redemption or purchase, such notice shall state that it is subject to the deposit of the
redemption or purchase moneys with the Trustee or Paying Agent, as the case may be, not later than the
opening of business on the redemption or purchase date, and such notice shall be of no effect unless such
moneys are so deposited.

If the amount of funds deposited with the Trustee for such redemption, or otherwise available, is
insufficient to pay the redemption price and accrued interest on the Series 2016 Bonds so called for
redemption on the redemption date, the Trustee shall redeem and pay on such date an amount of such
Series 2016 Bonds for which such funds are sufficient, selecting the Series 2016 Bonds to be redeemed
by lot from among all such Series 2016 Bonds called for redemption on such date, and among different
maturities of Series 2016 Bonds in the same manner as the initial selection of Series 2016 Bonds to be
redeemed, and from and after such redemption date, interest on the Series 2016 Bonds or portions thereof
so paid shall cease to accrue and become payable; but interest on any Series 2016 Bonds or portions
thereof not so paid shall continue to accrue until paid at the same rate as it would have had such Series
2016 Bonds not been called for redemption.

Partial Redemption of Series 2016 Bonds

Except to the extent otherwise provided in a Supplemental Indenture, if less than all of the Series
2016 Bonds of a maturity are to be redeemed, the Trustee shall select the particular Series 2016 Bonds or
portions of the Series 2016 Bonds to be called for redemption by lot in such reasonable manner as the
Trustee in its discretion may determine. In the case of any partial redemption of the Series 2016 Bonds
pursuant to the Indenture, such redemption shall be effectuated by redeeming Series 2016 Bonds of such
maturities in such manner as shall be specified by the Issuer in writing, subject to the provisions of the
Indenture. In the case of any partial redemption of Series 2016 Bonds pursuant to the Indenture, such
redemption shall be effectuated by redeeming Series 2016 Bonds pro rata among the maturities, treating
each date on which a Sinking Fund Installment is due as a separate maturity for such purpose, with the



portion to be redeemed from each maturity being equal to the product of the aggregate principal amount
of Series 2016 Bonds to be redeemed multiplied times a fraction the numerator of which is the principal
amount of the Series 2016 Bonds of such maturity outstanding immediately prior to the redemption date
and the denominator of which is the aggregate principal amount of all Series 2016 Bonds outstanding
immediately prior to the redemption date.

Purchase of Series 2016 Bonds

At the written direction of the District, the Trustee shall apply moneys from time to time available
in the Series 2016 Sinking Fund Account to the purchase of Series 2016 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 2016 Bonds. The Series 2016 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 2016 Bond certificate will be issued for
each maturity of the Series 2016 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 2016 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2016 Bonds on DTC's records. The ownership
interest of each actual purchaser of each Series 2016 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 2016 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 2016 Bonds, except in the event
that use of the book-entry system for the Series 2016 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2016 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 2016 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 2016 Bonds;
DTC's records reflect only the identity of the Direct Participants to whose accounts such Series 2016
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 2016 Bonds may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
Series 2016 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Series 2016
Bond documents. For example, Beneficial Owners of Series 2016 Bonds may wish to ascertain that the
nominee holding the Series 2016 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 2016 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 2016 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 2016 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 2016 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 2016 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 2016 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 2016 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.]
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SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2016 BONDS
General

THE SERIES 2016 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 2016 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 2016
SPECIAL ASSESSMENTS TO SECURE AND PAY THE SERIES 2016 BONDS. THE SERIES 2016
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 2016 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2016 Bonds (a) all revenues received by the
District from the Series 2016 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Phase 5 Project, including, without limitation, amounts received
from any foreclosure proceeding for the enforcement of collection of such Series 2016 Special
Assessments or from the issuance and sale of tax certificates with respect to such Series 2016 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 2016 Special Assessments consist of the non-ad valorem special assessments that will
be imposed and levied by the District against that portion of the land within the District specially
benefited by the Phase 5 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 2016 Special Assessments will constitute a lien against the land as to which the
respective Series 2016 Special Assessments are imposed. See "ENFORCEMENT OF ASSESSMENT
COLLECTIONS" herein.

The Series 2016 Special Assessments will be levied, in an amount corresponding to the debt
service on the Series 2016 Bonds, on the basis of benefit received by such property as a result of the
Phase 5 Project. The Assessment Methodology (as hereinafter defined), which describes the
methodology for allocating the Series 2016 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 2016 Bonds

Outstanding and the Series 2016 Special Assessments have not been Substantially Absorbed, the District
shall not issue Bonds or other debt obligations, other than refunding bonds, secured by Special
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Assessments for capital projects on the District Lands subject to the Series 2016 Special Assessments.
"Substantially Absorbed" shall mean the date on which a principal amount of the Series 2016 Special
Assessments equaling at least seventy-five percent (75%) of the then Outstanding principal amount of the
Series 2016 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 2016 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 2016
Special Assessments without the consent of the Owners of the Series 2016 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 2016 Special Assessments are imposed. See "THE CAPITAL
IMPROVEMENT PLAN AND THE PHASE 5 PROJECT" and "THE DEVELOPMENT — Development
Status of the Series 2016 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 2016 Special Assessments, on the same lands upon which the Series 2016 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 2016 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 5 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 2016 Revenue Account. See "APPENDIX A: COPY OF MASTER TRUST INDENTURE
AND PROPOSED FORM OF FOURTH SUPPLEMENTAL TRUST INDENTURE" hereto.

Series 2016 Retainage Subaccount

There is established pursuant to the Indenture within the Series 2016 Acquisition and
Construction Account of the Acquisition and Construction Fund held by the Trustee a "Series 2016
Retainage Subaccount." Amounts on deposit in the Series 2016 Retainage Subaccount of the Series 2016
Acquisition and Construction Account shall be retained therein and shall not be available to pay Costs of
the Phase 5 Project, unless and until the District shall have delivered to the Trustee a certificate, on which
the Trustee may conclusively rely in the form attached to the Fourth Supplemental Indenture (which
certificate (i) certifies that the Expansion Parcel has been annexed into the District and that Series 2016
Special Assessments have been imposed and levied on such lands within the Expansion Parcel; (ii) sets
forth the aggregate principal amount of such Series 2016 Special Assessments imposed on lands within
the Expansion Parcel; and (iii) sets forth the amount to be transferred from the Series 2016 Retainage
Subaccount into the Series 2016 Acquisition and Construction Account to be used for the purposes of
such Account and closes the Series 2016 Retainage Subaccount) and then the Trustee shall transfer all

12



amounts on deposit in the Series 2016 Retainage Subaccount to the Series 2016 Acquisition and
Construction Account and close the Series 2016 Retainage Subaccount all as provided in the certificate.
If the Trustee has not received the certificate, any amounts in the Series 2016 Retainage Subaccount in the
Series 2016 Acquisition and Construction Account on September 15, 2017, shall be transferred to and
deposited in the Series 2016 Prepayment Account in the Series 2016 Bond Redemption Fund and applied
to the extraordinary mandatory redemption of the Series 2016 Bonds on November 1, 2017, in the
manner described in "DESCRIPTION OF THE SERIES 2016 BONDS — Redemption Provisions —
Extraordinary Mandatory Redemption" herein and then close the Series 2016 Retainage Subaccount.

Series 2016 Debt Service Reserve Account

The Indenture creates a Series 2016 Debt Service Reserve Account within the Debt Service
Reserve Fund solely for the benefit of the Series 2016 Bonds. The Series 2016 Debt Service Reserve
Account will be funded in the amount of the Debt Service Reserve Requirement for the Series 2016
Bonds. Pursuant to the Indenture, the "Debt Service Reserve Requirement" shall mean, with respect to
the Series 2016 Bonds, an amount, as calculated from time to time, equal to fifty percent (50%) of the
maximum annual Debt Service Requirement for the Series 2016 Bonds, which is initially $174,588.75.

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 2016 Debt Service Reserve Account and transfer any excess therein (except for
excess resulting from interest earnings) above the Debt Service Reserve Requirement for the Series 2016
Bonds as follows: (A) prior to the Completion Date of the Phase 5 Project, to the Series 2016 Acquisition
and Construction Account of the Acquisition and Construction Fund, and (B) on and after the Completion
Date of the Phase 5 Project, such amounts shall be retained in the Series 2016 Debt Service Reserve
Account until otherwise applied as set forth in the Indenture, including transfers from the Series 2016
Prepayment Account to be used for redemption in accordance with the Indenture.

Notwithstanding the foregoing paragraph, so long as no Event of Default has occurred and has
not been cured, upon an optional prepayment by the owner of a lot or parcel of land of a Series 2016
Special Assessment against such lot or parcel as provided in the Fourth Supplemental Indenture, the
District shall determine the Debt Service Reserve Requirement for the Series 2016 Bonds taking into
account such optional prepayment and shall direct the Trustee to transfer any amount on deposit in the
Series 2016 Debt Service Reserve Account in excess thereof (except for excess resulting from interest
earnings) from the Series 2016 Debt Service Reserve Account to the Series 2016 Prepayment Account of
the Series 2016 Bond Redemption Fund, as a credit against the Series 2016 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 2016 Debt Service
Reserve Account, the District may cause to be deposited into the Series 2016 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 2016
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
2016 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.
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Application of the Pledged Revenues

Pursuant to the Indenture, the Trustee shall transfer from amounts on deposit in the Series 2016
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 2016 Interest Subaccount of the Debt Service Fund, an amount from
the Series 2016 Revenue Account equal to the interest on the Series 2016 Bonds due on such
February 1, May 1, August 1 or November 1, if any, less any amounts on deposit in the Series
2016 Interest Subaccount not previously credited;

SECOND, no later than the Business Day next preceding each November 1, to the Series
2016 Principal Account of the Debt Service Fund, an amount from the Series 2016 Revenue
Account equal to the principal amount of Series 2016 Bonds Outstanding maturing on such
November 1, if any, less any amounts on deposit in the Series 2016 Principal Account not
previously credited;

THIRD, no later than the Business Day next preceding each November 1, to the Series
2016 Sinking Fund Account of the Debt Service Fund, an amount from the Series 2016 Revenue
Account equal to the principal amount of Series 2016 Bonds subject to sinking fund redemption
on such November 1, less any amount on deposit in the Series 2016 Sinking Fund Account not
previously credited;

FOURTH, upon receipt but no later than the Business Day next succeeding each Interest
Payment Date, to the Series 2016 Debt Service Reserve Account, an amount from the Series 2016
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 2016 Bonds;

FIFTH, on the forty-fifth (45th) day preceding a Quarterly Redemption Date (or if such
day is not a Business day on the Business Day preceding such forty-fifth (45th) day, the Trustee
shall determine the amount on deposit in the Series 2016 Prepayment Account, and, if the balance
therein is greater than zero, shall transfer from the Series 2016 Revenue Account for deposit into
the Series 2016 Prepayment Account an amount sufficient to increase the amount on deposit
therein, to an integral multiple of $5,000 provided that there are sufficient funds remaining
therein to pay debt service coming due on the Series 2016 Bonds on such Quarterly Redemption
Date; and

SIXTH, subject to the following paragraph, the balance of any moneys remaining after
making the foregoing deposits shall remain in the Series 2016 Revenue Account, unless pursuant
to the Arbitrage Certificate it is necessary to make a deposit into the Rebate Fund, in which case
the Issuer shall direct the Trustee to make such deposit thereto.

Moneys held for the credit of the Series 2016 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
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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 2016 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 2016 Revenue Account of the Revenue Fund (provided any
investment earnings on the Series 2016 Debt Service Reserve Account shall be applied, prior to the
Completion Date of the Phase 5 Project, to the Series 2016 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 FOURTH
SUPPLEMENTAL TRUST INDENTURE" hereto.

Covenant to Levy the Series 2016 Special Assessments

The District will covenant to comply with the terms of the proceedings heretofore adopted with
respect to the Series 2016 Special Assessments, including the Assessment Resolution and the Assessment
Methodology, and to levy the Series 2016 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 2016 Bonds, when due. The Assessment Methodology shall not be
amended without written consent of the Majority Owners except as otherwise provided therein or in the
Fourth Supplemental Indenture. Notwithstanding the foregoing, no consent shall be required for
amendments to the Assessment Methodology in connection with the levy of Series 2016 Special
Assessments on the Expansion Parcel. If any Series 2016 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 2016 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 2016 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 2016 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
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such Series 2016 Special Assessment from legally available moneys, which moneys shall be deposited
into the Series 2016 Revenue Account. In case any such second special assessment shall be annulled, the
District shall obtain and make other Series 2016 Special Assessments until a valid Series 2016 Special
Assessment shall be made.

Prepayment of Series 2016 Special Assessments

Pursuant to the assessment proceedings, an owner of property subject to the Series 2016 Special
Assessments may pay all or a portion of the principal balance of such Series 2016 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 2016 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 2016 Special Assessments may pay the entire balance of the Series 2016 Special Assessments
remaining due, without interest, within thirty (30) days after the Phase 5 Project has been completed or
acquired by the District, and the Board has adopted a resolution accepting the Phase 5 Project pursuant to
Chapter 170.09, Florida Statutes. The Developer, as the owner of all of the property within the Series
2016 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 2016 Bonds.

The Series 2016 Bonds are subject to extraordinary mandatory redemption as indicated under
"DESCRIPTION OF THE SERIES 2016 BONDS - Redemption Provisions - Extraordinary Mandatory
Redemption" from optional prepayments of Series 2016 Special Assessments by property owners. The
prepayment of Series 2016 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 2016 Bonds, and as an inducement for the
Bondholders to purchase the Series 2016 Bonds, the Developer will execute and deliver to the District a
Collateral Assignment and Assumption of Development and Contract Rights Relating to the Phase 5
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
2016 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 2016 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
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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 2016
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 2016
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 5 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 2016 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 2016 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 5 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 2016 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 2016
Bonds remain outstanding, in any Proceeding involving the District, any Insolvent Taxpayer, the Series
2016 Bonds or the Series 2016 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 2016
Bonds or for as long as any Series 2016 Bonds remain Outstanding.

The District has acknowledged and agreed in the Indenture that, although the Series 2016 Bonds
were issued by the District, the Owners of the Series 2016 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 2016 Special Assessments, the Series 2016 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 2016 Special Assessments or such Series
2016 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 2016 Special Assessments or such Series 2016 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
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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 2016 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 2016 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 2016 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 2016 Bonds:

(a) if payment of any installment of interest on any Series 2016 Bonds is not made when it
becomes due and payable; or

(b) if payment of the principal or Redemption Price of the Series 2016 Bonds is not made
when it becomes due and payable at maturity or upon call or presentation for redemption; or

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

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

(e) if the District defaults in the due and punctual performance of any other covenant in the
Indenture or in the Series 2016 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
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request of the Holders of not less than a majority in aggregate principal amount of the Outstanding Series
2016 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 2016 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 2016 Bonds, actually make such withdrawal), from the Series 2016
Debt Service Reserve Account established to pay Debt Service Requirements for the Series 2016 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 2016 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 2016 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 2016 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 2016 Bonds and to
perform its or their duties under the Act;

(b) bring suit upon the Series 2016 Bonds;

(©) by action or suit in equity require the District to account as if it were the trustee of an
express trust for the Holders of the Series 2016 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 2016 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 2016 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.
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The Holders of a majority in aggregate principal amount of the Outstanding Series 2016 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 2016 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 2016
Special Assessments collected directly by the District when due, that the entire Series 2016 Special
Assessments on the tax parcel as to which such delinquent Series 2016 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 2016 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 FOURTH SUPPLEMENTAL TRUST INDENTURE".

ENFORCEMENT OF ASSESSMENT COLLECTIONS
General

The primary source of payment for the Series 2016 Bonds is the Series 2016 Special Assessments
imposed on certain lands in the District specially benefited by the Phase 5 Project pursuant to the
Assessment Proceedings. See "ASSESSMENT METHODOLOGY" herein and "APPENDIX D:
ASSESSMENT METHODOLOGY."

The determination, order, levy, and collection of Series 2016 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 2016 Special Assessments during any year. Such delays in the
collection of Series 2016 Special Assessments, or complete inability to collect any Series of the Series
2016 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 2016 Bonds. See "BONDOWNERS'
RISKS." To the extent that landowners fail to pay the Series 2016 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 2016 Bonds. The Act provides
for various methods of collection of delinquent Series 2016 Special Assessments by reference to other
provisions of the Florida Statutes. The following is a description of certain statutory provisions of
assessment payment and collection procedures appearing in the Florida Statutes but is qualified in its
entirety by reference to such statutes.
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Alternative Uniform Tax Collection Procedure for Series 2016 Special Assessments

At such time as the Series 2016 Special Assessments are collected pursuant to the Uniform
Method of collection, the provisions of this section shall become applicable. The Florida Statutes provide
that, subject to certain conditions, non-ad valorem special assessments may be collected by using the
uniform method (the "Uniform Method") of collection. The Uniform Method of collection is available
only in the event the District complies with statutory and regulatory requirements and enters into
agreements with the Tax Collector and Property Appraiser providing for the Series 2016 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 2016 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 2016 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 2016 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 2016 Special Assessments. Upon any receipt of moneys by the Tax
Collector from the Series 2016 Special Assessments, such moneys will be delivered to the District, which
will remit such Series 2016 Special Assessments to the Trustee for deposit to the Series 2016 Revenue
Account within the Revenue Fund, except that any Prepayments of Series 2016 Special Assessments shall
be deposited to the 2016 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 2016 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 2016 Special Assessments are to
be collected pursuant to the Uniform Method, any failure to pay any one line item would cause the Series
2016 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 2016 Bonds.

Under the Uniform Method, if the Series 2016 Special Assessments are paid during November
when due or during the following three months, the taxpayer is granted a variable discount equal to 4% in
November and decreasing one percentage point per month to 1% in February. All unpaid taxes and
assessments become delinquent on April 1 of the year following assessment. The Tax Collector is
required to collect the ad valorem taxes and non-ad valorem special assessments on the tax bill prior to
April 1 and, after that date, to institute statutory procedures upon delinquency to collect such taxes and
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assessments through the sale of "tax certificates," as discussed below. Delay in the mailing of tax notices
to taxpayers may result in a delay throughout this process.

Neither the District nor the Underwriter can give any assurance to the holders of the Series 2016
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 2016 Special Assessments, (2) that future landowners
and taxpayers in the District will pay such Series 2016 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 2016 Special Assessments and all other liens that are coequal therewith.

Collection of delinquent Series 2016 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 2016 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 2016 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 2016 Special Assessments, which are the primary source of payment of the Series
2016 Bonds. Legal proceedings under Federal bankruptcy law brought by or against a landowner who
has not yet paid his or her property taxes or assessments would likely result in a delay in the sale of tax
certificates.

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

Any holder, other than the County, of a tax certificate that has not been redeemed has seven years

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

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

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

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

Foreclosure

The following discussion regarding foreclosure is not applicable if the Series 2016 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 2016 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 2016 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

23



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 2016 Special Assessments and the ability to foreclose
the lien of such Series 2016 Special Assessments upon the failure to pay such Series 2016 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 2016 Bonds offered hereby and are set forth below. Prospective investors in the Series 2016
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 2016 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 2016 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 2016
Bonds.

Concentration of Land Ownership

As of the date of delivery of the Series 2016 Bonds, the Developer owns all of the developable
lands within the Series 2016 Assessment Area of the District, which are the lands that will absorb the
Series 2016 Special Assessments securing the Series 2016 Bonds. Payment of the Series 2016 Special
Assessments is primarily dependent upon their timely payment by the Developer and the other future
landowners in the Series 2016 Assessment Area of the District. Non-payment of the Series 2016 Special
Assessments by the Developer would have a substantial adverse impact upon the District's ability to pay
debt service on the Series 2016 Bonds. See "THE DEVELOPER" and "SECURITY FOR AND
SOURCE OF PAYMENT OF THE SERIES 2016 BONDS" herein.

Bankruptcy Risks

In the event of the institution of bankruptcy or similar proceedings with respect to the Developer
or any other owner of benefited property, delays could occur in the payment of debt service on the Series
2016 Bonds as such bankruptcy could negatively impact the ability of: (i) the Developer and any other
landowner being able to pay the Series 2016 Special Assessments; (ii) the Tax Collector to sell tax
certificates in relation to such property with respect to the Series 2016 Special Assessments being
collected pursuant to the Uniform Method; and (iii) the District to foreclose the lien of the Series 2016
Special Assessments not being collected pursuant to the Uniform Method. In addition, the remedies
available to the Owners of the Series 2016 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
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Indenture and the Series 2016 Bonds, including, without limitation, enforcement of the obligation to pay
Series 2016 Special Assessments and the ability of the District to foreclose the lien of the Series 2016
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
2016 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 2016 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 2016 BONDS - Indenture Provisions Relating to
Bankruptcy or Insolvency of Landowner." The District cannot express any view whether such delegation
would be enforceable.

Series 2016 Special Assessments are Non-Recourse

The principal security for the payment of the principal and interest on the Series 2016 Bonds is
the timely collection of the Series 2016 Special Assessments. The Series 2016 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 2016 Special Assessments or that they will pay such Series 2016 Special Assessments even
though financially able to do so. Neither the Developer nor any other subsequent landowner has any
obligation to pay the Series 2016 Special Assessments. Neither the Developer nor any other subsequent
landowner is a guarantor of payment of any Series 2016 Special Assessment and the recourse for the
failure of the Developer or any other subsequent landowner, to pay the Series 2016 Special Assessments
is limited to the collection proceedings against the land as described herein. Therefore the likelihood of
collection of the Series 2016 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 2016
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 2016 Special Assessments. The failure of the Developer or subsequent
landowners to pay the Series 2016 Special Assessments could render the District unable to collect
delinquent Series 2016 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 2016 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
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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 2016 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 2016
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 2016 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 2016 Special
Assessments could be affected by the existence of other taxes and assessments imposed upon such
property by the District, the County or any other local special purpose or general purpose governmental
entities. County, school, special district taxes and special assessments, and voter-approved ad valorem
taxes levied to pay principal of and interest on debt, including the Series 2016 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 2016 Special
Assessments. In addition, lands within the District may also be subject to assessments by property and
home owner associations.
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Limited Secondary Market for Series 2016 Bonds

The Series 2016 Bonds may not constitute a liquid investment, and there is no assurance that a
liquid secondary market will exist for the Series 2016 Bonds in the event an Owner thereof determines to
solicit purchasers of the Series 2016 Bonds. Because the Series 2016 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 2016 Bonds. Even if a liquid secondary market exists, there
can be no assurance as to the price for which the Series 2016 Bonds may be sold. Such price may be
lower than that paid by the current Owners of the Series 2016 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 2016 Reserve Account

Some of the risk factors discussed herein, which, if materialized, would result in a delay in the
collection of the Series 2016 Special Assessments, may not adversely affect the timely payment of debt
service on the Series 2016 Bonds because of the Series 2016 Reserve Account. The ability of the Series
2016 Reserve Account to fund deficiencies caused by delinquent Series 2016 Special Assessments is
dependent on the amount, duration and frequency of such deficiencies. Moneys on deposit in the Series
2016 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 2016 Reserve
Account to make up deficiencies. If the District has difficulty in collecting the Series 2016 Special
Assessments, the Series 2016 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 2016 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 2016 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 2016
Special Assessments in order to provide for the replenishment of the Series 2016 Reserve Account.

Legal Delays

If the District should commence a foreclosure action against a landowner for nonpayment of
Series 2016 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 2016 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 2016 Bond proceeds that can be used for such purpose.

IRS Examination and Audit Risk

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

On February 23, 2016, the IRS published proposed regulations designed to provide prospective
guidance with respect to potential private business control of issuers by providing a new definition of
political subdivision for purposes of determining whether an entity is an appropriate issuer of bonds the
interest on which is excluded from gross income for federal tax purposes. The proposed regulations
require that a political subdivision (i) have the power to exercise at least one sovereign power, (ii) be
formed and operated for a governmental purpose, and (iii) have a governing body controlled by or have
significant uses of its funds or assets otherwise controlled by a government unit with all three sovereign
powers or by an electorate that is not controlled by an unreasonably small number of unrelated electors.
On March 9, 2016, the IRS released corrections to the transition rules in the proposed regulations
providing that the new definition of political subdivision will not apply to bonds issued prior to the
general applicability date, which is a date ninety (90) days after the proposed regulations are published in
final form in the Federal Register. Accordingly, the proposed regulations, if finalized in their current
form, would not be applicable to the Series 2016 Bonds, but may impact future series of bonds planned
for the District.

It has been reported that the IRS has closed audits of other community development districts in
Florida with no change to such districts' bonds' tax-exempt status, but has advised such districts that such
districts must have public electors within five years of the issuance of tax-exempt bonds or their bonds
may be determined to be taxable retroactive to the date of issuance. Pursuant to the Act, general elections
are not held until the later of six years and there are 250 qualified electors in the district. The District,
unlike Village Center CDD, was formed with the intent that it will contain a sufficient number of
residents to allow for a transition to control by a general electorate. Currently, all members of the Board
of the District were elected by the Developer and none were elected by qualified electors. The Developer
will certify as to its expectations as to the timing of the transition of control of the Board of the District to
qualified electors pursuant to the Act, and its expectations as to compliance with the Act by any members
of the Board that the Developer elects. Such certification by the Developer does not ensure that such
certification shall be determinative of, or may influence the outcome of any audit by the IRS, or any
appeal from such audit, that may result in an adverse ruling that the District is not a political subdivision
for purposes of Section 103(a) of the Code. Further, there can be no assurance that an audit by the IRS of
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the Series 2016 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 2016 Bonds are advised that, if the IRS does audit the Series 2016 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 2016 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 2016 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 2016 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 2016 Bonds would
adversely affect the availability of any secondary market for the Series 2016 Bonds. Should interest on
the Series 2016 Bonds become includable in gross income for federal income tax purposes, not only will
Owners of Series 2016 Bonds be required to pay income taxes on the interest received on such Series
2016 Bonds and related penalties, but because the interest rate on such Series 2016 Bonds will not be
adequate to compensate Owners of the Series 2016 Bonds for the income taxes due on such interest, the
value of the Series 2016 Bonds may decline.

THE INDENTURE DOES NOT PROVIDE FOR ANY ADJUSTMENT IN THE INTEREST
RATE ON THE SERIES 2016 BONDS IN THE EVENT OF AN ADVERSE DETERMINATION BY
THE IRS WITH RESPECT TO THE TAX-EXEMPT STATUS OF INTEREST ON THE SERIES 2016
BONDS. PROSPECTIVE PURCHASERS OF THE SERIES 2016 BONDS SHOULD EVALUATE
WHETHER THEY CAN OWN THE SERIES 2016 BONDS IN THE EVENT THAT THE INTEREST
ON THE SERIES 2016 BONDS BECOMES TAXABLE AND/OR THE DISTRICT IS EVER
DETERMINED TO NOT BE A POLITICAL SUBDIVISION FOR PURPOSES OF THE CODE
AND/OR THE SECURITIES ACT (AS HEREINAFTER DEFINED).

Loss of Exemption from Securities Registration

Since the Series 2016 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 2016 Bonds may
not be able to rely on the exemption from registration under the Securities Act of 1933, as amended (the
"Securities Act"), relating to securities issued by political subdivisions. In that event the Owners of the
Series 2016 Bonds would need to ensure that subsequent transfers of the Series 2016 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 2016 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 2016 Bonds, cannot be predicted.
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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 2016 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 2016 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 5 Project or the
Construction of Homes within, the Series 2016 Assessment Area

There can be no assurance, in the event the District does not have sufficient moneys on hand to
complete the Phase 5 Project, that the District will be able to raise through the issuance of bonds, or
otherwise, the moneys necessary to complete the Phase 5 Project. Further, pursuant to the Indenture, the
District covenants and agrees that so long as the Series 2016 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 2016 Special
Assessments. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2016 BONDS —
Additional Bonds" for more information.

Further, it is anticipated that the cost to finish the Phase 5 Project will exceed the net proceeds
from the Series 2016 Bonds. Although the Developer will agree to fund or cause to be funded the
completion of the Phase 5 Project regardless of the insufficiency of proceeds from the Series 2016 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 2016 Assessment Area
is developed, there will not be any homes constructed within it. See "THE DEVELOPMENT" and "THE
CAPITAL IMPROVEMENT PLAN AND THE PHASE 5 PROJECT" herein for more information.

Payment of Series 2016 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
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be liable to pay the Series 2016 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 2016 Bonds

Total Sources

Use of Funds

Deposit to Series 2016 Acquisition and Construction Account
Deposit to the Series 2016 Retainage Subaccount

Deposit to Series 2016 Debt Service Reserve Account

Costs of Issuance, including Underwriter's Discount"

$5.425.000.00

$5.425.,000.00

$4,060,180.92
898,780.33
174,588.75
291,450.00

Total Uses $5.425,000.00
[€))] Costs of issuance includes, without limitation, legal fees and other costs associated with the issuance of the Series 2016 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 2016 Bonds:

Period Ending Principal
November 1 (Amortization) Interest Total Debt Service
2017 $110,000 $236,409.36 $346,409.36
2018 95,000 252,607.50 347,607.50
2019 95,000 249,377.50 344,377.50
2020 100,000 246,147.50 346,147.50
2021 105,000 242.747.50 347,747.50
2022 110,000 239,177.50 349,177.50
2023 110,000 234,392.50 344,392.50
2024 115,000 229,607.50 344,607.50
2025 120,000 224,605.00 344,605.00
2026 125,000 219,385.00 344,385.00
2027 135,000 213,947.50 348,947.50
2028 140,000 208,075.00 348,075.00
2029 145,000 201,250.00 346,250.00
2030 150,000 194,181.26 344,181.26
2031 160,000 186,868.76 346,868.76
2032 170,000 179,068.76 349,068.76
2033 175,000 170,781.26 345,781.26
2034 185,000 162,250.00 347,250.00
2035 195,000 153,231.26 348,231.26
2036 205,000 143,725.00 348,725.00
2037 215,000 133,731.26 348,731.26
2038 225,000 123,250.00 348,250.00
2039 235,000 112,000.00 347,000.00
2040 245,000 100,250.00 345,250.00
2041 260,000 88,000.00 348,000.00
2042 270,000 75,000.00 345,000.00
2043 285,000 61,500.00 346,500.00
2044 300,000 47,250.00 347,250.00
2045 315,000 32,250.00 347,250.00
2046* 330,000 16,500.00 346,500.00
TOTALS $5,425,000 $4,977,566.92 $10,402,566.92

*The final maturity of the Series 2016 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. It is anticipated that the District and the Series 2016
Assessment Area will be expanded by the Expansion Parcel pursuant to an ordinance enacted by the
Board of County Commissioners of the County on November 15, 2016. See "THE DEVELOPMENT"
herein for more information.

Legal Powers and Authority

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

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

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

The Act exempts all property owned by the District from levy and sale by virtue of an execution
and from judgment liens, but does not limit the right of bondholders to pursue any remedy for
enforcement of any lien or pledge of the District in connection with its bonds, including the Series 2016
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,
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Supervisors must be elected by the landowners with the two Supervisors receiving the highest number of
votes to serve for four years and the remaining Supervisors to serve for a two-year term. Three of the five
Supervisors are elected to the Board every two years in November. At such election the two Supervisors
receiving the highest number of votes are elected to four-year terms and the remaining Supervisor is
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 2016 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
David Truxton* Chairperson November, 2020
Anthony Burdett* Vice-Chairperson November, 2018
Chesley E. (Skip) Adams* Assistant Secretary November, 2018
Christopher Nirenberg* Assistant Secretary November, 2020
Stephen Reiter* Assistant Secretary November, 2018

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

A majority of the members of the Board constitutes a quorum for the purposes of conducting its
business and exercising its powers and for all other purposes. Action taken by the District shall be upon a
vote of a majority of the members present unless general law or a rule of the District requires a greater
number. All meetings of the Board are open to the public under Florida's open meeting or "Sunshine" law.
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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
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 $6,785,000, its Special Assessment Bonds, Series 2015
(Phase 3 Project) (the "Series 2015 Phase 3 Bonds") on April 9, 2015 in the original principal amount of
$3,950,000, which are currently outstanding in the aggregate principal amount of $3,235,000, and its
$3,190,000 Special Assessment Bonds, Series 2015 (Phase 4 Project) (the "Series 2015 Phase 4 Bonds")
on December 8, 2015, all of which are currently outstanding. The Series 2013 Bonds, the Series 2015
Phase 3 Bonds and the Series 2015 Phase 4 Bonds are secured by assessments levied on lands in the
District separate and distinct from the lands that will be subject to the Series 2016 Special Assessments
securing the Series 2016 Bonds.

[Remainder of page intentionally left blank.]
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THE CAPITAL IMPROVEMENT PLAN AND THE PHASE 5 PROJECT
General

In the "Flow Way Community Development District Master Engineer's Report" dated August,
2013 (the "Master Engineer's Report") and the "Flow Way Community Development District Phase 5
Engineer's Report 2016 Project" dated October 2016 (the "Phase 5 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 5 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.

Prior Projects

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

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

In December 2015 the District issued its Series 2015 Phase 4 Bonds in the original principal
amount of $3,100,000 to provide funds for the Series 2015 Phase 4 Project. The Series 2015 Phase 4
Project consisted of Phase 4 of the District's CIP. The total cost of the Series 2015 Phase 4 Project was
approximately $3,888,694. All of the Series 2015 Phase 4 Bond proceeds have been spent and the Series
2015 Phase 4 Project is expected to be completed in the third quarter of 2018. See "THE
DEVELOPMENT - Update on Previous Assessment Areas" for more information on the remaining
development work to be performed in the Series 2015 Phase 4 Assessment Area.

Phase 5 Project

The "Phase 5 Project" shall mean Phase 5 of the CIP, as further described in the Engineer's
Report. The Phase 5 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 5 Engineer's Report attached
hereto as Appendix C for more information regarding the Phase 5 Project. The Phase 5 Engineer's Report
estimates the total cost of the Phase 5 Project to be approximately $10,951,238.99, which consists of the
following:
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Description
Surface Water Management

Estimated Phase 5 Project Costs*

$5,621,709.77

Water 766,343.82
Wastewater 1,556,052.71
Irrigation 343,509.07
Exterior Landscaping 281,207.20
Offsite Improvements 224,672.87
Environmental Mitigation 663,120.69
Professional & Permit Fees 1.494.622.87
Total $10,951,238.99

* Includes approximately $1,026,310 in Phase 5 Project Costs attributed to the Expansion Parcel. At
closing, $898,780.33 of the net proceeds from the Series 2016 Bonds will be deposited into the Series 2016
Retainage Subaccount of the Series 2016 Acquisition and Construction Account and will not be available to
pay Phase 5 Project costs until the Expansion Parcel has been annexed into the District and Series 2016
Special Assessments have been imposed and levied on such lands. See "SECURITY FOR AND SOURCE
OF PAYMENT OF THE SERIES 2016 BONDS — Series 2016 Retainage Subaccount" and "THE
DEVELOPMENT" herein for more information.

Net proceeds from the Series 2016 Bonds in the amount of $4,060,180.92 will be used at or
shortly after closing of the Series 2016 Bonds to purchase a portion of the Phase 5 Project from the
Developer. The remaining net proceeds from the Series 2016 Bonds in the amount of $898,780.33 will
be deposited into the Series 2016 Retainage Subaccount. It is anticipated that the Series 2016 Assessment
Area will be expanded by the Expansion Parcel pursuant to an ordinance enacted by the Board of County
Commissioners of the County on November 15, 2016. In the event the Expansion Parcel is added to the
District on or before September 15, 2017, it is anticipated that the Series 2016 Special Assessments would
be imposed and levied on the Expansion Parcel and that proceeds of the Series 2016 Bonds would fund a
portion of the development of the Expansion Parcel. In the event the Expansion Parcel is not timely added
or the District fails to impose and levy Series 2016 Special Assessments on the Expansion Parcel, the
$898,780.33 of the net proceeds from the Series 2016 Bonds that will be deposited into the Series 2016
Retainage Subaccount of the Series 2016 Acquisition and Construction Account will be transferred to and
deposited in the Series 2016 General Account in the Series 2016 Bond Redemption Fund and applied to
the extraordinary mandatory redemption of the Series 2016 Bonds on November 1, 2017. See
"SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2016 BONDS — Series 2016
Retainage Subaccount" and "DESCRIPTION OF THE SERIES 2016 BONDS — Redemption Provision —
Extraordinary Mandatory Redemption" herein for more information.

The Phase 5 Project is anticipated to be substantially complete in the first quarter of 2017. The
Developer will covenant to complete the Phase 5 Project to the extent not funded with the net proceeds of
the Series 2016 Bonds, such covenant shall only apply to the Expansion Parcel in the event any Series
2016 Bond proceeds are used to develop such lands. See "BONDOWNERS' RISKS - Insufficient
Resources or Other Factors causing Failure to Complete the Phase 5 Project or the Construction of Homes
within the Series 2016 Assessment Area." See also "THE DEVELOPMENT — Development Status of
the Series 2016 Assessment Area" herein for more information regarding the status of development in the
Series 2016 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, the Series
2015 (Phase 4) Special Assessments and the Series 2016 Special Assessments. See "SECURITY FOR
AND SOURCE OF PAYMENT OF SERIES 2016 BONDS — Additional Obligations" for a summary of
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the Indenture provisions restricting future bonds secured by Special Assessments on the District Lands
subject to the Series 2016 Special Assessments.

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

JPWard and Associates, LLC, Wilton Manors, Florida (the "Methodology Consultant"), has
prepared the "Flow Way Community Development District Series 2016 — Phase 5 Capital Improvement
Program Final Special Assessment Report" dated November 10, 2016 (the "Assessment Methodology")
included herein as Appendix D. The Assessment Methodology sets forth an overall method for allocating
the Series 2016 Special Assessments to be levied against that portion of the lands within the District
benefited by the Phase 5 Project, and collected by the District as a result thereof. Once levied and
imposed, the Series 2016 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 2016 Special Assessments that will secure the Series 2016 Bonds will be levied only
on the Series 2016 Assessment Area, which is comprised of the approximately 39.3 gross acres in Phase 5
of the Development, and not any other land within the District unless the District is timely expanded to
include the Expansion Parcel and Series 2016 Special Assessments are imposed and levied on it (as
discussed in the paragraph immediately below). It is anticipated that the Series 2016 Assessment Area
will contain approximately 158 units, consisting of approximately 126 single family units and
approximately 32 multi-family units. As of the date hereof, approximately 35 of the 158 lots in the Series
2016 Assessment Area have been platted. See "Development Status of Series 2016 Assessment Area" for
more information.

The District has submitted a petition to the County to expand the boundaries of the District (and
the Series 2016 Assessment Area) by approximately 19.66 acres, which would increase the total size of
the District to approximately 849.4 acres and increase the size of the Series 2016 Assessment Area to
approximately 59 acres. The Expansion Parcel would increase the Series 2016 Assessment Area by
approximately 47 single family units to a total of 205 single family units. It is anticipated that the Series
2016 Assessment Area will be expanded by the Expansion Parcel pursuant to an ordinance enacted by the
Board of County Commissioners of the County on November 15, 2016. In the event the Expansion
Parcel is added to the District on or before September 15, 2017, it is anticipated that the Series 2016
Special Assessments would be imposed and levied on the Expansion Parcel and that proceeds of the
Series 2016 Bonds would fund a portion of the development of the Expansion Parcel. In the event the
Expansion Parcel is not timely added or the District fails to impose and levy Series 2016 Special
Assessments on the Expansion Parcel, the $898,780.33 of the net proceeds from the Series 2016 Bonds
that will be deposited into the Series 2016 Retainage Subaccount of the Series 2016 Acquisition and
Construction Account will be transferred to and deposited in the Series 2016 General Account in the
Series 2016 Bond Redemption Fund and applied to the extraordinary mandatory redemption of the Series
2016 Bonds on November 1, 2017. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE
SERIES 2016 BONDS — Series 2016 Retainage Subaccount” and "DESCRIPTION OF THE SERIES
2016 BONDS — Redemption Provision — Extraordinary Mandatory Redemption" herein for more
information.

Upon platting and development of the Series 2016 Assessment Area, the estimated Series 2016

Special Assessments to be levied to pay debt service on the Series 2016 Bonds and the estimated Series
2016 Bonds total par per unit are set forth below:
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# of Annual Series 2016 Series 2016 Bonds

Product Units Special Assessment* Total Par Per Unit
SF 52" 50 $1,440.77 $20,920.15

SF 62 52 $2,176.05 $31,596.44

SF 76' 24 $3,538.95 $51,385.88

MF 32 $1,118.00 $16,233.43
Total 158

Expansion***

SF 52! _47 $1,440.77 $20,910.15
Total 205

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

** The initial Annual Series 2016 Special Assessments and Series 2016 Bonds Total Par Per Unit for these 50 lots will
be $2,795.10 and $40,585.08, respectively; however, these amounts will be reduced to the amounts in the table upon
the annexation of the Expansion Parcel in accordance with the provisions in the Indenture or due to the extraordinary
mandatory redemption discussed in the footnote below.

*** The District intends to annex such lands into the District and impose and levy Series 2016 Special Assessments on
such lands. In the event certain conditions are not met by September 15, 2017, the $898,708.33 in the Series 2016
Retainage Subaccount will be applied to the extraordinary mandatory redemption of the Series 2016 Bonds on
November 1, 2017. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2016 BONDS — Series
2016 Retainage Subaccount” herein for more information.

In addition to the above estimated Series 2016 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
$311 annually, subject to increase. The total millage rate in the District is approximately 10.953 mills.
These taxes would be payable in addition to the assessments levied by the District. In addition, exclusive
of voter approved millages levied for general obligation bonds, as to which no limit applies, the County
and the School District of Collier County, Florida may each levy ad valorem taxes upon the land in the
District. The District has no control over the level of ad valorem taxes and/or special assessments levied
by other taxing authorities. It is possible that in future years taxes and assessments levied by these other
entities could be substantially higher than in the current year. See "BONDOWNERS RISKS" and "THE
DEVELOPMENT - Taxes, Fees and Assessments" for more information, including proposed
associations' assessments.

[Remainder of page intentionally left blank.]
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The map set forth below outlines the proposed Series 2016 Assessment Area upon platting in
ORANGE (which for purposes of this map includes the Expansion Parcel near the top), with the Series
2013 Assessment Area, the Series 2015 (Phase 3) Assessment Area and the Series 2015 (Phase 4)
Assessment Area for the District's outstanding bonds outlined in yellow, blue and green, respectively.

42



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 2016 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 is expected to be substantially completed by 2020. As of the date hereof, the Developer has spent
approximately $75 million developing the Development and anticipates that another approximate $25
million will need to be spent on development costs to complete the Development.

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

The Developer owns the majority of the land in the District and all of the land in the Series 2016
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 Previous Assessment Areas

Series 2013 Assessment Area

The development work in the Series 2013 Assessment Area is substantially complete and the
Developer anticipates completing construction of all infrastructure in the Series 2013 Assessment Area by
the second quarter of 2017, which consists primarily of the final lift of asphalt pavement. Home
construction began in the Series 2013 Assessment Area in January 2014. As of September 30, 2016,
approximately 203 of the 316 planned homes for the Series 2013 Assessment Area have been sold and
closed with end users with another approximate 40 homes under contract.

Series 2015 (Phase 3) Assessment Area

The development work in the Series 2015 (Phase 3) Assessment Area is substantially complete
and the Developer anticipates completing construction of all infrastructure in the Series 2015 (Phase 3)
Assessment Area by the first quarter of 2017, which consists primarily of the final lift of asphalt
pavement. Home construction began in the Series 2015 (Phase 3) Assessment Area in March 2015 by
Stock Development. As of September 30, 2016, approximately 7 of the planned 90 homes in the Series
2015 (Phase 3) Assessment Area have been sold and closed with end users with another approximate 25
homes under contract.

Series 2015 (Phase 4) Assessment Area

The Developer anticipates completing construction of all infrastructure in the Series 2015 (Phase
4) Assessment Area by the third quarter of 2018. The development work is substantially complete except
for the development work for approximately 35 lots and the final lift of asphalt pavement. Home
construction began in the Series 2016 (Phase 4 ) Assessment Area in March 2015 by Taylor Morrison.
As of September 30, 2016, approximately 5 of the planned 163 homes in the Series 2015 (Phase 3)
Assessment Area have been sold and closed with end users with another approximate 30 homes under
contract.

[Remainder of page intentionally left blank.]
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Set forth below is an aerial showing the current status of the Development. The Expansion Parcel
is outlined in red.

Land Acquisition by the Developer

The Developer acquired all of the land within the District on January 30, 2013, for a purchase
price of approximately $32,000,000. All of the Developer's land within the District was originally subject
to a Mortgage and Security Agreement dated January 30, 2013 and recorded on February 7, 2013 in Book
4883, Page 3973 of the Official Records of the County (the "Mortgage") in favor of IMCollier Joint
Venture, a Florida joint venture (the "Mortgagee"). The Mortgage originally secured obligations in the
original aggregate principal amount of $27,000,000. The Developer's lands in the Series 2016
Assessment Area, as well as the golf course, clubhouse and other amenities, have been released from the
lien of the Mortgage.

The Mortgage continues to be a lien on the remaining Developer owned properties in the District
outside of the Series 2013 Assessment Area, the Series 2015 (Phase 3) Assessment Area, the Series 2015
(Phase 4) Assessment Area and the Series 2016 Assessment Area, which includes the District Lands
planned for the remaining 394 residential units and securing Developer obligations in the aggregate
outstanding principal amount of $9,000,000. The obligations accrue interest at the fixed rate of 2% per
annum and have a final maturity date of October 11, 2019. The Developer is obligated to pay the
Mortgagee the following principal amounts on the following dates and in connection therewith the
Mortgagee will release the following number of lots:
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Principal Due Date Principal Amount # of Lots Released

October 11, 2017 $3,000,000 135
October 11, 2018 $3,000,000 127
October 11,2019 $3,000,000 132

Development Status of Series 2016 Assessment Area (Phase 5)

Lot development commenced in the Series 2016 Assessment Area in June 2016. It is anticipated
that the Series 2016 Assessment Area will contain approximately 126 single family units and 32 multi-
family units. As of the date hereof, 35 of the single family units have been platted. The Developer
anticipates completing development of the Series 2016 Assessment Area by the first quarter of 2017.

The District has submitted a petition to the County to expand the boundaries of the District (and
the Series 2016 Assessment Area) by approximately 19.66 acres, which would increase the total size of
the District to approximately 849.4 acres and increase the size of the Assessment Area to approximately
59 acres. A hearing on the petition is scheduled for November 15, 2016 in front of the County's Board of
County Commissioners. The Series 2016 Assessment Area is planned for 47 single-family units. Lot
development commenced in the Expansion Parcel in June 2016. The Developer anticipates completing
development of the Expansion Parcel by the first quarter of 2017.

The Developer anticipates that home construction will commence in the Series 2016 Assessment
Area in the fourth quarter of 2016, with home closings commencing in the fourth quarter of 2017. The
Developer anticipates that all of the homes in the Series 2016 Assessment Area will be fully constructed
and sold to end users by 2020. 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.

Development Finance Plan

As of the date hereof, the Developer has spent approximately $5,500,000 on development costs in
the Series 2016 Assessment Area (which excludes the Expansion Parcel) and the total land development
costs to complete the development of the Series 2016 Assessment Area is estimated by the Developer to
be approximately $5,400,000 (which excludes the Expansion Parcel).

As of the date hereof, the Developer has spent approximately $1,600,000 on development costs
on the Expansion Parcel and the total land development costs to complete the development of the
Expansion parcel is estimated by the Developer to be approximately $3,300,000.

The net proceeds from the Series 2016 Bonds in the amount of $4,060,180.92 will be used at or
shortly after closing of the Series 2016 Bonds to purchase a portion of the Phase 5 Project from the
Developer. The remaining net proceeds from the Series 2016 Bonds in the amount of $898,780.33 will
be deposited into the Series 2016 Retainage Subaccount. In the event the Expansion Parcel is added to the
District on or before September 15, 2017, it is anticipated that the Series 2016 Special Assessments would
be imposed and levied on the Expansion Parcel and that proceeds of the Series 2016 Bonds would fund a
portion of the development of the Expansion Parcel. In the event the Expansion Parcel is not timely added
or the District fails to impose and levy Series 2016 Special Assessments on the Expansion Parcel, the
approximate $885,000 of the net proceeds from the Series 2016 Bonds that will be deposited into the
Series 2016 Retainage Subaccount of the Series 2016 Acquisition and Construction Account will be
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transferred to and deposited in the Series 2016 General Account in the Series 2016 Bond Redemption
Fund and applied to the extraordinary mandatory redemption of the Series 2016 Bonds on November 1,
2017. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2016 BONDS — Series
2016 Retainage Subaccount” and "DESCRIPTION OF THE SERIES 2016 BONDS — Redemption
Provision — Extraordinary Mandatory Redemption" herein for more information.

The Developer will enter into a completion agreement at closing on the Series 2016 Bonds to
complete any portion of the 2016 Project not funded with the Series 2016 Bonds, provided such
completion agreement shall only extend to the Expansion Parcel in the event any Series 2016 Bond
proceeds are used to develop such lands. See "BONDOWNERS' RISKS — Insufficient Resources or Other
Factors causing Failure to Complete the Phase 5 Project or the Construction of Homes within the Series
2016 Assessment Area" herein.

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

constructed in the Series 2016 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 50 2-3 2-3.5 1,800 — 2,800 $102,550 $420,000 - $490,000
Single Family 62 52 2-3 3-3.5 2,400 - 3,200 $122,264 $460,000 - $550,000
Single Family 76' 24 3 3-3.5 2,700 — 4,000 $150,000 $520,000 - $650,000
Multi Family CO 32 2-3 1-3 1,700 — 2,300 $45,000 $280,000 - $360,000
Total 158

Permits and Development Approvals

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

The RPUD requirements are set forth in County Ordinances 2004-41, 2009-21, 2012-41 and
2014-36. The RPUD imposes certain development obligations on the Developer, at the Developet's cost,
including, without limitation, the following: (i) dedication to the County of certain rights-of-ways; (ii)
construction of a 10" wide multi-use pathway to be located along the Immokalee Road right-of-way on the
north side of the Cocohatchee Canal as part of the entrance construction, which such construction is
complete; (iii) the construction of the Developer's fair share of the north leg of the CR-951 / Broken Back
Road intersection with Immokalee Road in accordance with the RPUD prior to issuance of the 400"
building permit or commencement of construction of the intersection improvements, which is currently in
the design phase and the Developer has paid the approximate $500,000 cost associated with such
construction; (iv) construction of the two northbound lanes of a future four land road design of Broken
Back Road / Collier Boulevard (CR-951) from The Quarry's north entrance to the Project's Eastern
entrance in accordance with the RPUD, which is currently in the design phase and the Developer
anticipates will cost approximately $332,170; and (v) complete construction of the golf course and
temporary golf pro shop / locker room prior to the issuance of a certificate of occupancy for the 100"
dwelling unit. The Developer completed the temporary golf pro shop / locker room, consisting of a triple
wide trailer, in March 2014 at a total cost of approximately $300,000 and the golf course was completed
in March 2014. The Developer is required to complete construction of the permanent golf pro shop /
locker room prior to the issuance of a certificate of occupancy for the 500™ dwelling unit. The permanent
golf pro shop / locker room are currently in the design phase and the Developer anticipates construction
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commencing in early 2017. The Developer anticipates the cost to complete the pro shop will be
approximately $350,000. See "Amenities" below for more information.

The Developer has received all required South Florida Water Management District permits for all
planned 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 5 Project with the exception of the County development permits which are expected to be
received in the ordinary course in the second quarter of 2017. The District's Consulting Engineer will
certify at the closing of the Series 2016 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
Upon platting and development of the Series 2016 Assessment Area, the estimated Series 2016

Special Assessments to be levied to pay debt service on the Series 2016 Bonds and the estimated Series
2016 Bonds total par per unit are set forth below:

# of Annual Series 2016 Series 2016 Bonds
Product Units Special Assessment* Total Par Per Unit
SF 52" 50 $1,440.77 $20,920.15
SF 62! 52 $2,176.05 $31,596.44
SF 76' 24 $3,538.95 $51,385.88
MF 32 $1,118.00 $16,233.43
Total 158
Expansion***
SF 52' _47 $1,440.77 $20,920.15
Total 205

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

** The initial Annual Series 2016 Special Assessments and Series 2016 Bonds Total Par Per Unit for these 50 lots will
be $2,795.10 and $40,585.08, respectively; however, these amounts will be reduced to the amounts in the table upon
the annexation of the Expansion Parcel in accordance with the provisions in the Indenture or due to the extraordinary
mandatory redemption discussed in the footnote below.

*#% The District intends to annex such lands into the District and impose and levy Series 2016 Special Assessments on
such lands. In the event certain conditions are not met by September 15, 2017, the $898,708.33 in the Series 2016
Retainage Subaccount will be applied to the extraordinary mandatory redemption of the Series 2016 Bonds on
November 1, 2017. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2016 BONDS — Series
2016 Retainage Subaccount" herein for more information.

In addition to the above estimated Series 2016 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
$311 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 multi-family lots, and between $780 and $870 per
quarter for single family lots, which all include the "social" (non-golf) club membership which all
homeowners will be required to pay. In addition, homeowners that buy bundled golf course membership
will pay an additional $219 per month. The Developer anticipates that 347 of the lots in the District will
pay for the social club membership only and the remaining 821 lots will be for both the social club and
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the golf course memberships. In addition, separate homeowners associations may be established within
the Development which would also have the right to charge association fees.

The total millage rate in the unincorporated area of the County is approximately 10.953 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 15,000 square feet, which buildings are expected to contain a
restaurant, bar, kitchen, library, and wellness center. The Development will have tennis, pickle ball and
bocce courts, resort pools and other sports facilities. The Development will contain an events lawn with
stage and seating areas to accommodate approximately 400 people for entertainment and social activities.

The Development contains an 18-hole golf course with an accompanying clubhouse and golf and
tennis pro shop. The Developer commenced development of the golf course in May 2013 and completed
the course in March 2014. A temporary pro shop, consisting of a triple wide trailer, and a cart storage
facility was also installed in March 2014 at a total cost of approximately $314,000. Four tennis courts
were completed in 2015. Construction has commenced on the approximate 8,000 square foot Wellness
Center, Tiki (poolside) Bar and resort pool, and the Developer anticipates completing these facilities in
the fourth quarter of 2016 for a total cost of approximately $4.5 million. The remaining amenity facilities
and the permanent golf pro shop are expected to be completed in mid to 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 (as defined herein) received a letter
dated October 31, 2011, from YPC Consulting Group, PL ("YPC") that Taylor Morrison of Florida may
rely on the Phase I Environmental Site Assessment (the "ESA") delivered from YPC to G and M Naples,
LLC in June 2011. The ESA covered all of the District Lands. The Phase I Environmental Site
Assessment identified no recognized environmental conditions ("REC") on the District Lands. See
"BONDOWNERS' RISK — Regulatory and Environmental Risks" herein for more information regarding
potential environmental risks.

Utilities

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

Competition

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

The Quarry

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

Twin Eagles

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

Riverstone

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

Treviso Bay

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

Olde Cypress

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

The information in this section has been obtained from third parties and public sources believed

to be accurate, but cannot be certified as to its accuracy and is subject to change. This section does not
purport to summarize all of the existing or planned communities in the area of the Development, but
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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 2016 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 5 Project or its completion, the
Series 2016 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 2016 Bonds in order that interest on the Series 2016 Bonds be and remain excluded from gross
income for purposes of federal income taxation. Non-compliance may cause interest on the Series 2016
Bonds to be included in federal gross income retroactive to the date of issuance of the Series 2016 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 2016 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 2016 Bonds to
comply with such requirements in order to maintain the exclusion from federal gross income of the
interest on the Series 2016 Bonds.
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In the opinion of Bond Counsel, assuming compliance with certain covenants, under existing
laws, regulations, judicial decisions and rulings, interest on the Series 2016 Bonds (including any original
issue discount properly allocable to the owner thereof) is excluded from gross income for purposes of
federal income taxation. Interest on the Series 2016 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 2016 Bonds may be subject to the federal alternative minimum tax when any Series 2016 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 2016 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 2016 Bonds. Prospective purchasers of Series 2016 Bonds should be aware that the ownership of
Series 2016 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 2016 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 2016 Bonds; (iii) the inclusion of interest on
Series 2016 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 2016 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 2016 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 2016 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 2016 BONDS AND
THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE FEDERAL
TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE BONDOWNERS,
INCLUDING, BUT NOT LIMITED TO, THE CONSEQUENCES DESCRIBED ABOVE.
PROSPECTIVE BONDOWNERS SHOULD CONSULT WITH THEIR TAX SPECIALISTS FOR
INFORMATION IN THAT REGARD.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the Series 2016 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 2016 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 2016 Bonds, under certain
circumstances, to "backup withholding" at the rate specified in the Code with respect to payments on the
Series 2016 Bonds and proceeds from the sale of Series 2016 Bonds. Any amount so withheld would be
refunded or allowed as a credit against the federal income tax of such owner of Series 2016 Bonds. This
withholding generally applies if the owner of Series 2016 Bonds (i) fails to furnish the payor such owner's
social security number or other taxpayer identification number ("TIN"), (ii) furnished the payor an
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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 2016 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 2016 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 2016 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 2016 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 2016 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 2016 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 2016 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 2016 Bonds.

Prospective purchasers of the Series 2016 Bonds should consult their own tax advisors as to the
tax consequences of owning the Series 2016 Bonds in their particular state or local jurisdiction and
regarding any pending or proposed federal or state tax legislation, regulations or litigation, as to which
Bond Counsel expresses no opinion.

On February 22, 2016, the Internal Revenue Service issued a notice of proposed rulemaking and
notice of public hearing containing proposed regulations (the "Proposed Regulations") that provide
guidance as to the definition of a political subdivision for purposes of the rules for tax-exempt bonds. If
adopted, the Proposed Regulations will affect certain State and local governments that issue tax-exempt
bonds, including community development districts such as the District. There is no assurance that the
Proposed Regulations will be finalized in their current form.

On March 10, 2016, the Internal Revenue Service issued a correction to the Proposed Regulations
(the "Correction") in order to amend the applicability dates of the Proposed Regulations. The effect of the
Correction is that the Proposed Regulations will not apply for any purpose to any bond issued prior to
ninety days following publication of the final regulations in the Federal Register or to bonds issued to
refund bonds issued within such period so long as the weighted average maturity of the refunding bonds
is not extended. Accordingly, the Proposed Regulations, as amended by the Correction, would not apply
to the Series 2016 Bonds.

Because the Proposed Regulations were issued as proposed rules that are not yet effective, it is
not possible to determine the extent to which all or a portion of the discussion herein regarding the
Villages and the Villages TAM (each as defined below) may continue to be applicable in the absence of
further guidance from the Internal Revenue Service. Bond Counsel will render its opinion regarding the
exclusion from gross income of interest on the Series 2016 Bonds as described below.
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On May 30, 2013, the IRS delivered to Village Center CDD, a Florida special district established
under Chapter 190, Florida Statutes, a private ruling, called a technical advice memorandum (the
"Villages TAM"), in connection with the examination by the IRS of bonds issued by the Village Center
CDD (the "Audited Bonds"). The Villages TAM concluded that, despite having certain eminent domain
powers, the Village Center CDD is not a political subdivision permitted to issue tax-exempt bonds based
on a number of facts including that its governing board is elected by a small group of landowners, and
that it "was organized and operated to perpetuate private control and avoid indefinitely responsibility to a
public electorate, either directly or through another elected state or local governmental body."

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

In July 2016, the IRS closed the examination of the Audited Bonds with no change to their tax-
exempt status. Although the audit was closed with no adverse impact on the Audited Bonds, the IRS's
motivations and rationale for closing the examination are unknown. The Village Center CDD refunded
the Audited Bonds with taxable bonds in 2014.

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

The release of the Villages TAM may cause an increased risk of examination of the Series 2016
Bonds. Owners of the Series 2016 Bonds are advised that if the IRS does audit the Series 2016 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 2016 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
2016 Bonds in the event of a change in the tax-exempt status of the Series 2016 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 2016 Bonds would adversely impact both liquidity and pricing of the Series 2016
Bonds in the secondary market.

AGREEMENT BY THE STATE
Under the Act, the State of Florida pledges to the holders of any bonds issued thereunder,

including the Series 2016 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
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collect taxes, assessments, rentals, rates, fees, and other charges provided for in the Act and to fulfill the
terms of any agreement made with the holders of such bonds and that it will not in any way impair the
rights or remedies of such holders.

LEGALITY FOR INVESTMENT

The Act provides that the Series 2016 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 2016 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 2016 Bonds. Investment in the
Series 2016 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 2016 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 2016 Bonds may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with the delivery of
the Series 2016 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 2016 Bonds, or in any
way contesting or affecting (i) the validity of the Series 2016 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 2016 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 5 Project or the
CIP as described herein, materially and adversely affect the ability of the Developer to pay the Series
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2016 Special Assessments imposed against the land within the District owned by the Developer or
materially and adversely affect the ability of the Developer to perform its various obligations described in
this Limited Offering Memorandum.

CONTINGENT FEES

The District has retained Bond Counsel, District Counsel, the Consulting Engineer, the
Methodology Consultant, the Underwriter (who has retained Underwriter's Counsel) and the Trustee (who
has retained Trustee's Counsel), with respect to the authorization, sale, execution and delivery of the
Series 2016 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 2016 Bonds.

NO RATING

No application for a rating for the Series 2016 Bonds has been made to any rating agency, nor is
there any reason to believe that an investment grade rating for the Series 2016 Bonds would have been
obtained if application had been made.

EXPERTS

The Engineer's Report included as Appendix C to this Limited Offering Memorandum has been
prepared by Waldrop Engineering, P.A., Bonita Springs, Florida, the Consulting Engineer. Appendix C
should be read in its entirety for complete information with respect to the subjects discussed therein.
JPWard and Associates, LLC, 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 2016 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, 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, 2015 and the District's most recent unaudited financial statements for the period
ending September 30, 2016. 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 2016 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 2016 Bondholders
(including owners of beneficial interests in such Series 2016 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 2016 Bondholders (including owners of beneficial interests in such
Series 2016 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, its Series 2015 Phase 3 Bonds and its Series 2015 Phase
4 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 2016 Bonds, the District has appointed Lerner Reporting Services, Inc. to
serve as the dissemination agent for the Series 2016 Bonds.

UNDERWRITING

FMSbonds, Inc. (the "Underwriter"), has agreed, pursuant to a contract with the District, subject
to certain conditions, to purchase the Series 2016 Bonds from the District at a purchase price of
$5,316,500 (par amount of the Series 2016 Bonds, less an Underwriter's discount of $108,500). The
Underwriter's obligations are subject to certain conditions precedent and the Underwriter will be obligated
to purchase all of the Series 2016 Bonds if any are purchased.

The Underwriter intends to offer the Series 2016 Bonds to accredited investors at the offering
prices set forth on the cover page of this Limited Offering Memorandum, which may subsequently change
without prior notice. The Series 2016 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 2016 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 2016 Bonds, expired
with no appeal having been filed.

LEGAL MATTERS

Certain legal matters related to the authorization, sale and delivery of the Series 2016 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 2016 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 2016
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 2016 Bonds.
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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/ David Truxton
Chairperson, Board of Supervisors
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APPENDIX A

COPY OF MASTER TRUST INDENTURE AND PROPOSED FORM OF FOURTH
SUPPLEMENTAL TRUST INDENTURE



[THIS PAGE INTENTIONALLY LEFT BLANK]



MABTER TRUST INDENTURE
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FLOW WAY COMMUNITY DEVELOPMENT INFTRIC]
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FLOW WAY COMMUNITY DEVELOPMENT INSTRICT
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Revenues (hercinafter defined) s security foe e payment of the principal, redemption or
purchase price of (a5 the case may o) and interest on Bonds of a Sevies issued hereunder and
any reimbuitsement due o any Credit Facility Tssuer for any drawing on its Credie Facility
i with rospeet 1o any such Bonds, 28 required under the terms of the correspending Credit
Facility Agreement, all in the manoee heveinaller provided, and the Lsuer further herehy agroes
with and covenants pabo the Trastee as follows:

ARTICLEI
DEFINITIONS

Inn this Indentare and any indenture supplemental hereto (except as otherwise expressly
) termy defined in the cecitals hetoto shall

provided or unloss the context utherwise requin
Rave the same meaning hrodghoul the Indenture, and in addition, the following terny shall
hves Hyw menminggs specified bolow:

# Aveount” shall mean any account established purstant fo fhe hidenlure.

“Acqu
Tssuer and the Developer, pursuant o which the Develaper agrees to provide, design, construct
and sell o the Issuer, and e Tssuer agrees to purchase from the Developer, certain
pject wned with respect Lo a Series of Bonds, a5

jon Agreement” shall mean one or mote Acquisition Agreements amony; the

inproveniients comprising a portion of the ¥

furher provided ina Supplemental Indenture.

“Acl” shall mean the Uniform Community Development Districl Act of 1980, Chapler
19, Florida Statttes, as amended from time to tme, and any successor slalaie thereto.

“Annval Budger” shall mean the Essuer's budget of eurrent operating and maintenance
axponses for the Project for a Fiscal Year, adopted pursuant to the provisions of Section 9.2 of
Lhis Tnduisture, a5 the same may be amended frons time fo fime.

“Authenticating Apent,” shall mean the agent so doseribed in, and appointed pursaant
o, Heetion 203 hereof,

“Authortzed Denominatlon” shall, exeept as pruvidcd in any Supplemental Tndenture
relating to a Series of Bonds, mean the denomination of $5,000 or any integral multiple thereol.

“Authorized Newspapet™ shall mean a newspaper printed in Faglish and customarily
published al least onee a day at loast five days a week and generally circalisted in New York,
New York, or Collier County, Florida, or such other Iocations as (he Bsucr from lime to time
ve publications in an

may determine by wrillen notiee provided Lo the Truslee, When sueeess
Authorived Newspaper are required, they may be made in the samwe o different Autborized
Newspaprs,

“Board” shall mean the board of supervisors of the Tssucer.
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THIE MASTER FRUST INDENTURE, dated as of December 1, 2003 (Hhe "Master
Indenturce”), by and between BLOW WAY COMMLUNITY DEVELOPMENT LISTRICT (the
“Issuer”), a local unit of special-purpose government orgimized and existing under the Taws of
the Stale of Flida, and WELLS PARGOD BANE, NATIONAL ASSOCIATION, as trustee, 2
mational banking association, aullorized o aceept and exceute trusts of the character hercie set
out {said corporation and any bank o st company becoming suceessor trastee under the

Indenture being, hereinafter referred s the *Trastee”);

WITNESSETIL

WHUEREAS, the ser s local unil of special purpose government duly organizd and
existing under the provisions of the Uniform Communily Development District Act of 1980,
Chapter 190, Plarida Statutes, as amended (the “Act™), by Qrcinanes N 0209 ol the Board of
County Commissioners of Collier County, Florida (the “County™), enacted on February 206,
2002, and eoffective on March 4, 2002, for the purpose, among other fhings, ol (inancing and
mariping the wisitivn and construction,  maintenance, and  operation of  The major
infeastruclute within and withoul the boundaries of the premises to bar provermed by The Tssuor

aned

WHEREAS, the premises Lo be governed by the Issuer (as further described in Kxhibit A
hercto, e "Districl Laods") consisl of approximately 82074 acres of Jand located entively
withiv the County; and

WHEREAS, The Issuer bas determined Lo undertake, in one or mare stages, the
Lruction of eertain public infeastructure pussuant 1@ the At for the special
< further describued i Exhibit B heteto, the “Project”); ancd

acquisilion and ¢
benefitof (he District Lands

WHEREAS, the Issavr proposes to finance 1he cost of acquisition and construction of the
Uroject by the issuanee of one or more sevies of bonds pursuant to this Indenture;

NOW, THEREFORE, THIS MASTER INDUENTURE WITNESSITT, it 1o provide for
e issuanice of Bonds ander is Master Indenture, as supplemented from time o time by one
or more Supplomental Indentures, the securily and payment of the principal, redemplion or
purchase price thereof o may by and inlerest thereon, any reimbursement due to g
Credit Facility Tssuer (hercinafier defined), iF any, for any drawing on its Credit Facility
(hereinafrer defined), as required under the dermy of the coresponding Credit Facility
Agreement (hereinafier defined), the rights of the Owners of the Bands of 4 Series and the
porfurmance and obsorvance of all of the covenants contained herein and in said Bonds and in
any Cradit Facility Aprevmnent for and in consideration of the mutmal covenanls herein
conlaind s af The purchase and aecoplance of the TBonds of a Series by the Owners thereof,
Erom time {o lime, (he wie by any Credil Facility Tasuer of its Credit Facility, from time to
timey, and of U acveplance by the Trastee of the frusls hereby erealed, and intending (o be

i he

sets aver and pledyes Lo the Trustee

legally bound herehy, the lssuer herehy assigns, transfe
andd prants o lien on all of the right, title and interest of the lssuer inoand to the Pledped
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“onds” shall mean the Flow Way Communily Development District Spocial
Assossment Donds, Series [to be designated] issoed in one or more Series and delivered
purstanl o the provisions of this Master Indenture and Boils subsoquently issued o relund
allora portion of the Bonds.

“Bond Counsel” shall mean Counsel of nationally recopmized standing in- matiers
perlaining Lo the exclusion (rom gross ineome for federsl income e purposes of interest on
vsand their political subdivisions,

obligtions issued by

“Bondholder,” “Helder of Bonds” “Holder,” “Bondowner” or “Owiner” vr any similar
term shall mean any Ferson or Persons who shall be the registered vwner of any Oulstanding
Bond ur Bonds, as ovideneed on the Bond Register of the Tssuer kept by the Reglstear.

“Bond Redemption Fund” ghall mean {he Fund so designated which is established
pursuant b Section 6.06 hereof,

“Bond Register” shall Tive the meniog, specified in Section 2.04 of this Indenture.

“Business Day" shall mean any day olher than a Saturday, a Sunday, o legal holiday, a
day on which The New York Slock Bxehange is closed or a day on which the principal office of
isdrar orany Paying, Apenlis closed,

the Tssuer, the Trstee, the T

“Cortilied  Public Accounlant” shall mean a Person, who shall e Independent,

appointed by the Board, actively engaged in the business of public accounling and duly
certified s certified poublic accountant under the Taws of the State,

“Corlifted Resolution” of “Cerlilied Resolution of th
ar mare wesoltions cerlificd by the Secretary or an Assistont S
seal, tohisve been doly adopled by the Board and to be in fwll foree and effect as of the date of
such certil

or' shall mean s copy of une
ry of the Tssucr, under its

ation.

“Cenla” shall mean the Internal Revenue Code of 1980, as amended and 1he regulations
promulgated hervtinder.

“Completion Date” shall have (he meaning given to such teem in Section 501 of this
Master Indenture,

“Consuttant” shall menn o Poerson, whe shall be Independent, appointed by the Board,
s relating to municipal entities and having a favorable
n the finaoeial affaies of municipal entitics.

qualificd to pass upan questio
reputation for skill and expericnce

“Congullant’s Cordificate” shall mean a corlificale or a report prepared insecondimes
with then applicable professional standards duly executed by a Consultant.
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MConsulting, Engineer” shall mean the Independent engineer or engineering firm or
carporalion at the tine employed by (he Tssuor under the provisions of Section w21 of this
Indenture {o perform and carry oul dulies impuosed on the Consulting Fngineer by the
Indenture, 'The Independent engineer or engineering fitm or corporation at the time serving as
the engincer to the Issuer may serve as Consulting Engineer undet the Indenture.

“Continuing Disclosure Agreement” shall taean a Continuing Disclosure Agrecmend, by
and among the Tssuer, the Developer, il applicable, and any dissemination agent nan
in connection with the issuance of a Series of Bonds hereander, parsuant Lo the requirements of

the Rule.

thirein

“Cost” or “Cost,” in connerdion with the Projeel or any portion thereof, shall mean all
expenses which are properly charguable thereto under Generally. Aceepted Governnuntal
Aceounting  Trinciples or which are inwidental to the planning, financing, acquisition,
construclion, recotstruction, equipping andd installation thereof, including, without limiting the

preneralily of Lhae foropoin,

(a) expenses of  determining, the deasibilily  or - practicability  of - acquisition,
COnstrition, or reconstruction;

{b) cost af surveys, eshimates, plans, and specifieations:
{¢) costul i provements:
{d} engincering, architectural, fiscal, kegal, accounting and other professional and

audvisory expenses and charges;

[(3) cost of all labor, materials, machinery, and equipment (including, without
limitation, {i) amounts payable to contractors, builders and matesialmen and costs incident to
the award of contracts and (i) the cost of labor, facilitios and seeviees furnished by the lssuer
and ils employees, materials and supplivs purchased by the Tssaer and peeovits and Ticenses
abtaited by the Tssuee);

(fy cost of all lands, properties, rights, casenwnts, and franchises acquircd;

o) linancing, charges;

(hy creation of initial reserve and debt service fungds

(i) working capital;

1] interest charges incurnsd or estimated o be incurred on money horrowed prior
to and during construction and acquisition aud For such reasonable period of time affer

complelion af construction or acquisition as the Board oy delermin
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practicable, correspond with the items listed sbove. Whenover Cists are t b puid lwreunder,
such payment may be made by way of reimbursenvnt o the Tssuee or any other Person who
b pried the same in addition to direct paynwnt af Cax

“Counsel” shall mean an altorney-st-law or Taw fiemy (who may be counsel for the

sucr) nol unsatisfactory to the Trustee,
“County” shall mean Collier County, Florida.

“Credil Facility” shall mean any credit enhancement mechinizm such as an irrevocable
leller of credil, @ surely bond, & policy of municipal bond imrance, s cotporale or other
guaranty, a parchaze agreement, a credit agreement or deficiency agreciment of olber similar
facilily applicable 1o the Bonds, ax ostablished pursuant tw o Supplemental thdeature, pursuant
Loy which Hie entity providing such facility agrees to provide funds 1o make payment of the
ipatl of and interest on the Boods, Notwithstanding anything to the contrary contained in

i
the Indenture, the onds may be issued without a Credit Facility; the decision 1o provide a
Credit Faeility in respoct of any Bonds 2hall be within the absolute discretion of the Iusuer.

“Credit Facility Agrecmient” shall maan any agreemoent pursuant t whidh a Credit
Facility Lssuer fasues a Credit Facility,

“Credit Facility lssuer” shall mean the fssuer or puarantor of any Credit Pacility,

“Debt Serviee Fund” shall mean the Fund se designated which is
1o Seclion 5,04 hereof,

allished pursuant

ond, shall incan:

“Toebl Service Requirements,” with reference to s specified pe

{a) interest payable on the Sonds during such period, subject to reduction for
amounts held as capitalized inferest in the Funds and Accounts established under the
Indenture; and

nking fund accotint with

(] amounts required o be paid into any mandatory
respuet 1o e Bands during sueh period: and

(] amuounls required to pay the principal of the Bonds oadaring during such puriod
and st to be tedesmed prior o or at maturity throngh any sinking fund account.

“Debt Serviee Reserve Fund” shall mean the Fund so designated which is established
pursuant to Section (.05 hereol,

“Debt Serviee Rexveve Insurance Policy” shall mean the insuranee polivy, surely bond or
aller evidence of insurance, i any, depodited t the eredit of the Debt Service Reserve Fund or
any avcount thereof in liew of or o paciial substitulion foe cashoor securitics on depasit Thevedn,
which policy, bond or the evidence of insurance constitutes ancunconditional senior obligation
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(k) the cost of tsnee of Bonds, including, without limitation, advertisements wnd
prnftng;

5] the vost of any cleelion held pursuant 1o the Adt and all other expenses: of
issuance of bonds;

() the digeount, if any, on the sale or exehange of Bonds;

(n} arnodnty pequived Lo ropay lomparary or bond anticipation loa enade L fimnee
any costs permitled under the Act;

() costs of prior improvements performed by the dssuer in anticipation ol (he
Praject;

m costs ineurred o enforee remedies against contractors, subcontractors, any
provider of labor, material, services, or any other Person, Tor o defaalt or breach under the

corresponding contract, or in conneetion with any other dispute;

{y) premiuins for confract bonds and insurance during construction and cosls on
s and property diomage in e course of construction and insuranee

acount of personal injur
apainat Lhe samue;

(1) payments, contributions, dedications, and any other exactions required a5 0
candilion (n receive any povernment approval or permil necessary o accomplish any lssuer
purpose;

Aadministralive expense

(0] axos, assessmenls andd similar governmental charges: during constroclion or
roconstruciion of the Project;

[{D)] prises of Projec r el and seporvision:

(v) casts of elfecting complianee with any and
tha Project;

Il povernmoental pormits relating to

{w) sach other oxpenses a5 may be neeessary or incidental o the acquisilion,
wonstruction, or reconstruclion of the Praject or to the finaneing thereof; and

(%) any other “cost” or experse v provideel by e Avl.

In conneetion with the refunding or
Timiting the gencrality of the foregeing, e stems listed in (d), (k), (1) and (m) above, and ofher
expenses related o the redemption of (he Bonds o e vedoenod and the Redemption Prive of
such Bonds (and the aceriwed Interest payable on redemption o the extent not olherwise
provided for), Whenever Costs are reguined 1o be ilemized, such ilemization shall, 1o the extent

decming of any Bonds, "Cast” includes, without
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of the issuer thereof. The issuer thereof shall be o municipal bond insurer whose obligations
ranking pard passu with is obligations under such policy, bond or other evidenee of insurance
are e af the thme of deposit of such policy, bond or other evidence of insurance To e eredit
of the Debl Service Reserve Fund or any accounl thereof inthe one of the two highest rating
categories of cither Moody's or 5&17, unless ofherwise appeoved by the Credit Facility lssuer
wha has issued a municipal bond insurance policy with respeet 1o the Bonds.

bt Service Reserve Teller of Credlt” shall mean the irrevocable, transferable lefier or
line of credit, if any, deposited for the credit of the Debd Service Reserve Fund or any aceinnt
thereof in liew of or in partial substitufion for cashvor seeutites on deposit therein, which letter
ur line of credit constitutes an uncorditional senior obligation of the issuer thereol. The issuer
uf such letter or line of aredit shall be a banking assovialion, bank or trust corpany or branch
Ihereol whaose senior debt obligations ranking pari passu with its olaligations under sueh letter
ot line of credil are eated al the Lime of deposit of the letter or Tine of eredit W the eredit of the
Diebt Gervice Reseeve Fund or any account thereof in the one of the two highest rating catepories
of wilher Moody's ar 8&0, unless olherwise approved by the Credit Facilily 1
isned o munivipal bond insuranee palicy wilh respeet to the Bonds,

aer wlio s

“Debt Seeviee Reserve Requirement” shall mean, for each Series of Bunds, unless a
dilferent tequitoment shall be specificd in a2 Supplementa) Indenture, animount equal Lo the
aier of (i} e maximum annual Debt Seeviee Requirements for the Outstanding Bonds of such
{ii) 125% of tweaverape annual Dbt Sepviee Requirements for the Qulstanding Bonds of
inal prosescds (within the meaning of the Code) of the Bonds

Les

Series

such Series, and (i) 10% of the o
of such Serics,

“Defeisinee urities” shall mean, Lo the extent permitted by faw, () cosh or (B) non-

callibles Covernment Obilipations.

“Defurred Costs” shall mean the amount advanced by the Developer and depusited into
the appropriate Account of the Acquisition and Construction Fund, and with respeet {0 an
Acqquisilion Agreement or The amount by which the Cost of the Project or portion Hiereof 1o Te
conveyed by the Developer to the Tssucr pursuant o such Acquisition Agreement exceeds the
amount aclually paid by the Isuer for the Project or portion thereol from proceeds of the
of Bonds, the repaymont of suel costs being subordinate (o the Bond wed
andd Qutstanding under the Indenture and payable, i over, solely as provided herein and i the:
applicable Supplemental ndenture, The Trustee may concluslvely rely an spocific writl
instructions set forth in the applivable Supplemential Indenture o certifications set forth in a
requisition delivered to it with respect to the existence of any Defereod Cosls o be paid and the
amount Lo be paid. In all other respects, the Truste, absent specific wrilfen notice (Fom the
Tasuer or the District Managor, is authorized W assume that no Deferred Costs exisd.

applicable Sorid

“Beveloper” shall mean Taylor Morrison Explmade Naples, LLC a0 Florida limited

liability company, and any aftiliate or any enlity which succeeds to all or any part of the
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respuctive intorests and assames any o all of the respective responsibilities of said entith
the developers ol the T2strict Lands,

“District Lands” shatl mean the premises governed by the Issuer, currently consisting of
approximately §20.74 acres of land located entirely within B County, as more fully described
in Fxhibit A,

“Dhistrict Manager” shall mean the then Disteict Manager or acling 1istrict Manager of
the [asuer,

fosn 02 huteof,

“Event of Default” shall mean any of the cvents deseribed in s

“Fiscal Year” shall mean the period of (welve (12) months begianing October T of each
calendar year and ending on September 30 of the fallowing calendar year, and also shall mean
the period from aelual evxecution hereof to and including e nexl succording September 30; or

extabilished by Florida law and

sucholher conseculive twoelve-month period as may hereafter b

applicable to e Lssuer.

“Pund” shall mean any fund established puresaiod Ly this Indenture,

“Camwrally Accopted Covernmental Accounting Crinciples” shiall mean those accounting
prinviples applicable in he prepasation of finaneial statements of governmental enlilivs such as
the Tssuer,

“Covernment Obligations” shall mean direct obligations of, or obligalions the timely
payment of principal of and Interest on which are unconditionally guaranteed by, the United
Stales of America,

“Indenture” shall mean, with respect to any Series of Bonds, this Master Indenture s
supplemanted by the Supplemental Indenture pursaant 1o which such Series of Bonds is issned.
F ¥

“Independent” shall mesn a Porson wh is nol 1 member of the lssuers Board, an officer
or employee of the Beuer or e Developer, or which is not a partnership, corporation or
association having o partner, director, offlccr, member or substantial stockbolder who is a
member of the lssuers Board, or an officer or vmployee of (he lssuer; provided, however, thal
the fact that such Person is refained rogulisely by or segularly transacts business with the laser
ar the Developer shall not make such Person an employee within the meaning of this definition.

“Inferpst Account” shall mean the Account so designated, established as o separate
account wilhin the Tielt Service Fund pursuant to Section 6,04 hereof,

“Interest Payment Date” shall mean cach May 1and Noverdber T eommencing on the
date sprcified in o Certified Resolution of the Issuer arin the Supplemental Indenture pursuat
fay wltich i Series of Bonds Is issued.
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infain Cullateral ar levels,

days of receipt of publication of such downgrade, cither (A) o
aufficient to maintain an “AAY rated investment from S&I°and an “Aa” rated investment from
Mowdy's, or (1) repurehase all Collateral and leeminale the repurchase agreement. Fuethor, if
the provider's rating by either 5&17 or Maody’s falls below “A-" or "AJ” respectively, fhe
provides must at the direction of the Tssuer to (he Traste, within ten (H0) calendar doysy, eithee
(1Y mainlain Collateral ot levels sufficient to maintain an “AA" rated investment {rom S0 and
an “Aa’ rated investinent [rom Moody's, or (2) vepurchase alb Collateral and terminate the
repurchive pgreement withoat penaity. In the event the repurchase agrecment provider has not
isficd He above conditions within len (10) days of the dale such conditions apply, then the
repurchase sygreenient shinll provide that the Trustee shall be entitled Lo, and i sueh event, the
Trustee shall withdraw the entine amount invested plus aceried interest within twa (2) Business
Lays, Any repurchase aproement entored into pursuant 1 this Indesture shalk contain the

fullowing additional provisions:

(i} Failure to maintain the requisite Collalesal pereontage will require the
Tssuer or the Trustee o liquidate the Callateralas provided above;

(il Thes Halder of the Collaleral, as hervinafter defined, shall have possession
of the Collateral or the Collateral shall have beet teansterred o the Holder of the
Collateral, in accordanve with applicable state and federal Taws (other than by meios of
entrivs on the transferors books);

() M roprcha:
and in subslange satisfaclory o the Trustoe shall be rendered that the Holder of the
Collateral has u perfected first priority seearily intercstin the collateral, any subrsfituted
Collateral and all proceeds thereof (in the case of bearer sceurities, this means e

igrevmuent shall state and an opinion of Counsel in form

Halder of the Collateral

(iv}  The repurchase agrecment shall be o “repurchase agrecmoent” as def ined
in the Linited States Bankraptey Code and, if the provider s a domestic bank, a
“gqualified financial conteact” as defined in the Financial etitutions Reform, Recovery
and Tnfpreement Act of 1989 (“FIRREA") and such bank is subject fo FIRREA:

(v) The repurchase transaction shall bein e formeof 2 written agreement,
and such agroement shall reguire the provider to give writlen native 1o the Trustee of
any change it s Tong-term debt rating:

(viy  The Issuer or it desipnee shall sepresent that it has no knowledpe of any

fraud involved in the repurchise transiaction;

{vii)  The tssaer and the Trusteo shall receive the opinion of Counsel (which
opinion shall be addressed to the Taager and the “Trastee wxd shall be o forme and
substance satisfactory (o the Trustee) that such repurchase agreement complies watl the
terms of this section and is lepal, valid, binding and enforecable upon the provider in

aceordance with ils terms;
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“Interest Period” shall mean the period froneand including any Interest Payment ate
o and excluding the next suceeeding Interest 'ay ment Dide; provided, however, that upon {inal
payment of any Bond a1 materity or upon redemption or mandatory purchase, the Interest
Period shall extend to, but nol include, he date of such final paymant, which shall always be a
Buginess Lay.

“Irvestment Crade Rating” shall mean oither a rating of “BEB-" or higher by S&1 or a
rating of “Baad” or higher by Muody’s or a rating of “BEE-" or higher by Fitely Rutings, Inc.

“yestment Securities” shall mean and includes any of the Tollowing securitios, o and to
the extent that such seeuritios ane lepal investments for funds of the Tssaer;

(1 Covermnent Obligalions;

(2) ubligations of any of the {ollowing agencies: Coverniment National Margage
Association (indluding, participation certificates issued by such Associalion); FanmicMae
(including, partivipation certificales issued by auch entity); Federal THome Toan Banks; Federal
Favm Credit Banks; Tennessee Valley Autbority; Farmers Tlome Administration; Student Lean
Marketing Assoviation; Federal Home Loan Morlgage Corporation.

{3) deposits, Federal funds or bankers” acceptances (with ferm o maturity of 270
days or less) of any bank which hax an ansecured, uninsured and unguaranteed obligation
rated in one of the top twao rating categories by Both Moody's and S&1%

{4} commureial papuer taled it one of the top two rating citegories by bolb Muoody's
and S&[%

al sulxlivision thereol or

(5} olbligations of any state of the United States or polit
constituted authorily thereof the interest ot which is exempt from federal income Lxation

wndker Seetion 103 of {he Code nd rafed in one of the top two raling categorics by bolth Moody's

and HélY

() shares of 4 diversilicd open-end management investment company (as deflined in
the Investment Coprpany Act of 1940) ur a regulated investmoent company (s defined in Section
d5l¢a) of the Code) that is o money market fund that = rated in the highest rating, cateyory by
Muudy's or S’

precments, which will be collateralized  at the onsel of - the
h matked o market weekly with Callateral with
ation (olbor than Tife vr property casualty insurance

{7 repurchase
repurchase agreemient of af leas( 100
domestic or foreign bank or o
company) e long-term deist of which, or, in e caae ol o financial guaranty insurance
company, claims paying ability, of the guarantor is rated af least “AA" by 841 and “Aa” by
Mocdy's provided that the reparchase apreenwent shall provide that i1 during ils term the
provider's rating by vither S&1' or Moody's falls below “AA-" ar “Aad,” mespectively, the
provider shall immediately notify the Trostoe and the provider shall at its option, wilhin ey
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(viiiy the term of the repurchase agreement shall Te no looger than wa years or
Lhe remaining term of the Bonds, whichever is carlier;

(ix)  The interest with respect 1 the repurchase transaction shall e payable no
Lo Trequeently than guarterly:

(%) The repurchase agreement shall provide that the Trustee may withdraw
Tunds without proalty al any time, or from time to time, for any purpose permitted ar
required under this Indenture;

(xi} Any repurchase agreement shall provide that a perfeated security interest
tn suclt investments s ocveated for the benefit of the Beneficial Owners under the
Uniform Commercial Code of Florida, or book-entry procedures preacribed at 31 C1R,
306.) et seg. or 31 CILRL 3300 of seq, are crvated Tor fhe beawfit of the Benwficial Qwners;
and

(xii)  The Collateral delivered or teansforred Lo (he Lsuer, the Trustee, or a
third-party acceptable to, and acting solely as agent for, the Trustee (the “Holder of the
Collateral”) shall be delivered and transferred in comphismee with applicable state and
fedaral laws (othar Ihan by means of entrics on providers books) free and clear of any
third-party liens or claits puesuant Lo cuslodial apgrecment subject to the prior writien
e and The Trustee. The custodial agreement shall

approval of e majority of e oldw
provide that the Trustee must have di
repurchase agreement, icrespective of an event of defimll by the provider of such
repurchase agreement.

sposilion or comlral wver the Collateral of the

H such investments are held by a third-party, they shall be held as agent for the benefit
of the Trugtee as fiduciary for the Beneficial Owners and not as agent for the bink
Trustee in its commercial capacity or any other party and shall be segregated from securit
owned generally by such third parly or bank;

ving, a5

£

# any other investment permitted under Florida law and approved in writing by
Lhe Qwners of a majotity in aggrepate principal amount of the Bonds secured thereby;

) bonds, notes and other debt ebligations of any corporation organiaed ander the
Taws of the Uniled Statos, any state or organized territory of the United States or the Issuer of
Columbia, if such obligations are rated in one of the three highest ratings by both Moody's and
ST oor v one of e two highest calogories by either S&1" or Moody's: and

(10 investment agreoments with a bank, insurance company or other financtal
institulivn, or the subsidiary of a bank, insurance company or other financial institution if the:
parent puarsiees the investrenl ageocmend, which bank, indueance company, linancial
inslitution or parent has an unsecured, uninson ranterd obligation (or claims-
paying ability) rated in the highest short-term raling category by Moody's, S&E or Fidel G 1he
leem af such agreemont docs pot exeeed 305 days), or has an unsecured, uninsured and

1 and ungun
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unguaranteed obligation {or claims paying ability) raled Aa2 or hetler by Moudy’s and AA or
beller by 8dz” or Fiteh, respoctively (if the term of such agreement i more than 365 days) or is
the Jead Iank of o parent bank holding company with an unimsured, unsecured and
unguaraniced obligation of weaforesaid ratings, providud:

interost i paid on o any dale interest is due on the Bonds (nol more
froquendly thiot quarlerly) at a fixed rate (subjeet to adjustmonts for yield
rzsdrictons required by the Code) during the entire term of the agreement;

maneys  invested thereunder may  be withdrawn withoul penalty,
premium, or charge upon not more than two days’ nolice unless oflwerwise
d in Suppletsental Tndentare;

spocif

the same guaranteed interest rale will be paid ooy fulure doposits
fvmde Lo poslore the avcount 1o ity required amouant; and

the Trustee receives an opinion of counsel that sueh agreement s an
enlorecable obligation of such insranee company, bank, financial inslilution or

parent;

in the event of a suspension, withulrawal, or downgrade below Aad, AA-
or AA- by Moody's, 581 or Fitch, respectively, the provider shall notity the
Trastee within 10 business days of such downprade eventand the providor shall
alils vption, within five (5) days adter notive is given to e Truste, take any of
the following activns:

collateraline the agreement at levels, sufficient o maintain an
“AA” raled investment Trom S&1* or Fileh and an “Aa2” feom Moody's
with a mark ke market approach, or

i thi agreenent loanulher preovider, as long as the minimom
vating criterin of “AA" raded fnvestoend from S&I* or Fiteh and an “Aa2"
from Meody's with a mark o market apprasch or

plts i

havie the agreement guaranteed by a provider which 1
minimurn rafing criteris of an “AA” ratod investment from S&1° or
and an “Aa2” from Moosdy's with aomark to markel approach.

ilch

in the event the Provider as not satisfied any one of the above conditions
willin three (3) days of the dale sueh conditions apply, then the agreement shall
Ball Ies entitled 1o withdraw the enive amount invested

prowide thal the Tru
plus acerued interest without penalty or premium.

s and other debt obligations of any corporation arganized under the
ales or the Issuer of

(11} bunds, note
laws of the United Stades, any state or organized fereitory of the Unitod S
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therefor, and that il such Bonds are being purchiased , there shall Be a flem commitment for the

prarchase and sale thereof; and

) Bonds in substitution for which ofher Bonds have been authenlicated and
delivered pursuant to Article 11 hereod,

In determining whether the Flolders of @ requisite appregate principal amount of Bonds
OQutstanding have eoncu d i any request, demand, authorizadion, direetion, notice, consent
vt waiver under the provisions of the Indenture, Ponds which ane known by the Trustoe t be
Tueld on Behall of the Tasuer shall be disregarded for the purpese of any such determinalion;
provided, however, this provision does not affect the right of the Tristee to deal in Bands as so
furth i Seclion TLO9 horeol.

“Fatticipating Underwriter” shall mean any of the original underwriters of the Bonds
reqired t comply with the Rule in connection with the offering of the Bonds.

“Taying, Agend” shall mean initially, Wells Fargo Bank, Nalional Association, and
thercalter any sueeessor thereto appointed in accordance wilth Section 11.200 of this Master
Indenture.

“Person” shall mean any individial, corporation, partnership, association, joint-stock
ted  organization, governmental body, political  subdivision,

COmpany, {rasl,  unineorpor
pality, municipal authority ar any other group or organization of individuals.

“Pledged Revenues™ shall mean, unless otherwise provided by Supplemental Indentore
with respect o a spevific Series of Honds, with respect to a0 particular Series of Bonds
Qutstanding, (a) all revenues received by the Tssuer from Special Assessments levied and
collected on all or a portion of the District Lands with respect Lo sach Series of Bonds, ineluding,
without limitation, amwunts received from any foreclosure proceeding for e enforeement of
collection of such Special Assessments or from the issuance and sale of tax cortifivates with
respect Lo sueh Special Assessments, and (b) all moneys on depogit in the Fands and Accounts
extablishiod tder e Tndentuee: provided, howoever, that Pledged Revenues shall not inchade
(i) anvy moneys trinsfeered 1o the Rebate Fund, or investment carnings thereon and (i) “special
swments” levied wd collected by (he Tssuer under Seetion 190,022 of the Ad for
maintenanee purposes or 7 midnlenanee spectal assessments” Tovied and collected by the bser
under Seclion 19002103 of the Act (it being, expressly understood that the lien and pledge of the
Indenture shall not apply to any of te moneys deseeibed in the foregoing clavses () and (i) of
this provision),

i

“Trarject” sliall mewy with tospect Lo any Sories of Bonds, the portion or portions of {he
congtruction and acguisition of exterdor landseaping improvements, water amnd wastewaler
improvements, stormwater managaement improvements, enviconmental  preservation and
mitigation and off-site roadway improvements and other public infrsraeture item: clating
thereto, all as more specitieally deseribed in the Supplemental ndenture relating Lo such Series
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and

Columbia, if such obligations are rated inone of the theee highest eatings by both Moody”
S8 ar in v of the two highest eategorics by either 5& 17 or Moody's; and

(12} the local Government Surplus Funds Trast Fand as deseribed o Florida
Statules, Sectiot 2165405 ve the corresponding provisions of subsequent fiws provided that such
fund is rated af least “AA” by S (withoul regard W geadationy or at least “Aa” by Moady's
(without regard to gradation),

Under all circummsgances, the Truslee shall be entitled to requist and te receive from the
lssuer a cerlificate of an Authorized Officer setling Torlle that any investment dirccted by the
Issuer is permitted under the Indentare.

“Isgper” shall mean the Flow Way Conmunity Development District.

“Major Non-Recurriog Expense” shall mwean the cost of major replacenmunt or
reconstruction of the Projedt, oF any parl thereof, the cost of major repairs, renewals or
replacements, the provision of i reserve for The paymenl of insueance premiums not duc on an
annual or more frequent basis, and the cost of studies, surveys, estimales and inveslipations in
connection with any of the feregoing,

“Master Indenture” shall mean, this Master Trust Indenture by and betwoen the Tssuer
and the Trustee, as amended and or supplemented in accordance with the provisions of Article
XTI heroof.

on organized and
siggs, and, Hosueh

“Moady's” shall mean Moody's Investors Service, [ne, o corpor
existing under lhe laws of the State of Delaware, ite suceessors and
corpotation shall be dissolved or liquidated or shall no longer perform the functions of a
curitivs rating ageney, “Moody's” shall be deemed Lo refer to any other nationally recognized
reuritios rating agency desipnated by the Tssuersud aceeplable 1o the Trustee.

COfficers’ Cailifieale” o “Officer’s Cortifioate” shall mean a certificate, duly exented by
a Responsible Officer and delivered fothe Trustee.

“Oulstanding,” i conhoction with a Series of Bonds, shall mean, as of the time in
question, all Botds of sueh Seees anthealivated and delivered under the Indentur, except;

(a) Al Bonds theretotore cancelled or required o be concelled under Section 2.07

hereol;

amd/or
Miciond

(b) Bonds for the payment, redemption or purchase of which moneys
Diofeasanee Seeurilies, The prancipal of and interest on which, when due, will provide »
moneys fo fully pay such Bonds in accordance with Avticle XIV hereof, shall have been or shall
concurrently be deposited with the Trastee; provided 1hal, i such Bonds are being redeemed,
the required notice of redemption shatl have been given or provision shall bave been made
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of Bonds; provided that a Project shall specially benefit all of the Disteiet Lands on which
Spucial Assessments o secure such Series of Bonds have been levied,

"Property Appraiser” shall mean the property appraiser of the County.

“Property Appraiser and Tax Collevtor Agreement” shall mean the Property Appeaiser
and Tax Collector Apreement deseribed in Section 904 hereol,

“Rebate Fund” shall mean the Fund, if any, so destynated, which is established pursuant
I an arbitrage rebate agreement, into which shall be deposited certain moneys in accordanee
willithe provisions of said arbiteage cebate agreement.

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

Date

“Redemption Price” shall mean the principal amount of uny Bond plus the applicable
premium, if any, payable upon redemption thereof pursuant o the ndenture.

go Bank, Natiomal Associalion, which enlity
and theweaflor

“Repistrar” shall mean initially, Wells 1
set Torth in Section 204 of this Master Indenture
rdance with Section 11,20 of this Master Indentur

shall have the responsibilitics
any stecessor therete appointed in e

Business Day) of

"Regular Record Date” shall mean the {ifteenth day (whether or nuot
e caletdar month pext preceding cach Interest Paynent Dale,

“Regulatory Body” shall mean and include (a) the United States of America and any
deparlment of or corporation, ageney or instrumentality heretofore or hereafter cecated,
o established by the United States of Ametica, (D) the State, any political
: on thereof and any deparbiment of or corporation, ageney or instrumentality heretofore
or hereafter ereated, designited or established by the Slafe, (e} the County and any department
of or corporation, agency or instrumenialily heretofore or herealler ceealed, designated or
vstablished by the County, and (d) any ather public body, whether foderal, stale or local or
otherwise having regulatory jurisdiction and authority over the sirer,

desigini

b ivi

“Responsible Officer” shall mean any member of the Board or any other officer of the
Tssuer or other person designated by Certified Resolution of the lssaer, o copy of whick shall be
on file with the Trustee, to act for any of the foregoing, cither generally or with e
execubion of any parlicular doctment ar olbher specific malter

et 1o (e

“Revenue Fund” shall mean the Fund s degignated which is established pursisant to
Hection 640 heteal.

“Rule” shall mean Rule 15¢2-12(0)(5) adopted by the Secnrities and - Fachange
Comtvission ueder the Securities Lxehange Actof [934, as the same may be amended from fime

o time,
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Gl bl mcan Standard & Poar’s, a division of The Mol iraw-Hill Companivs, Ine, a
corporalion organized and existing under the Taws of the Stade of New York, its suevessors and
agsigns, and, if sueh corporation shall be dissolved or liguidited or shall no longer perform the
funelivis of 4 seeurities rating ageney, “S&1™ shall be deemed o refer o any ofler tationally
recopnized secprities cting apency designated by the Tssuer and acceptable to the Trastee,

“Gorius” Zhall mean all ol the Bonds authenticated and deliversd af ooe Limwe on original
r authorizing

uch Bonels as o

anee and pursuant Lo ainy Centified Resolution o the sy
separate Series of Bonds, or any Bonds thereafter authenticated and delivered in fieu of or in
substitution for such Bonds pursuant o Adticle 11 hereol and the applicable Supplemental
Irdenture, regardless of varfations in maturily, folerest male of other provisions: provided,
however, two or more Series of Bonds may be paued simullaneously undor the same
Supplemental Indenture il designated as separate Series of Bonds by (e Issuer upon original
issuance. Twe or mare Series of Bonds may be issued simulancously under separate
Supplemental Todentures, bul under this Master Indenture,

“Significant Bondholder” shail mean one registered owner hat owiis more than 50% of

the aggeepate Quistanding principal amount of a Serivs of Bonds,

“Ginking Fund Account” shall mean the Account so desipnated, established as a separate
aceount within the Debt Serviee Pund pursuant {o Section (6,04 hereof.

“Ginking Fund Installments" shall mean the money required Lo be deposited in the
Sinking Fund Account for the purpose of the mandatory redemption of any teeay Bonds issued
pursuant o the Indenture, the specific amounts and times of such deposits 1o be as et forth in
Section 8.01(¢) beteof and the applicable Supplemental Indenture,

“Spocial Asscssments” shall mean (2) the net procecds derfved from the levy and
colleclion of “special assessments,” as provided for in Sections 190,007(14) ancd T8RL022 of the
Al (exeepl for any such special assessmaents levied and colloctid for mamtenance purposes),
aggaringl e District Latds hal e subject Lo agsessmant a4 a result of a particular Project o any
portion thereol, and () the et provecds derived from Lhe levy and collection of “benefit special
fon TYOH2T{2) of the Act, against the Ristrict Lands that are
subject o assessment @ ject orany portion thereof, and in the case of
both “special assessments”™ and - “benefit special assessments,” including he interest and
penaltics on such assessnients, puzsuant to all applicable provisions of the Actand Chaptor 170,
Florida Statutes, and Chapler 197, Florida Statutes (and any successor statutes thereto),
Including, without limitation, any amount reecived from any foreclomare provecding for the
enforcement of collection of such assessmenta or from the issuance and sale of tax certificaies
with e s (Lo 1he extent applicable) the fees and costs of vollection
thereol payalle to the Tax Collector and less certiin administeative costs payable to the
IProperty Appraiser pursuant to the Property Appraiser and Tax Collector Agreement. “Special
Assessiments” shall not include “maintenanee special assessments” levied and eolleeted by the
Trsoer under Section 190.0213) of the Act.

assessments,” s provided forin e

a result of o parficular 1

ol 1o sueh i

(26251 /001 0070015 10O vS)
-lo-

Buth the principal of and the interest on the Bonds shall be payable inany com or
curreney of the United States of Americn which is legal tender on the respective distes of
payment thereof for the payment of public and privale debts. Unless otherwise provided in
Seetion 2,11 heroof or ina Supplvmvntal Indenture, the prin Lof all Bonds shall be payable at
the designated corporate lrust office of the Faying Agent upon the presentation and surrender
of such Bonds i he same shall boeome due and payable

Bxcepl to the extent otherwise provided in Section 2,11 hereol or inoa Supplemental
Indenture, interest on any Bond is payable on any Interest Paymet Dale by vhock or dealt
to the porson i whose name that Bone is registered al the
close of business on the Regular Record Dale for such Interest Payment Date, at his address as it
appears on the Bond Register, The Bonds shall bear inferest from the Inlerest ayment Date
next preceding the date on which they are authenticated unless authenticated on an Interest
Fayment Date in which event they shall bear interest from such Interest Payment Date, or
nnless acdlunticaled before the Girsl Inerest Payment Date in which event they shall bear
interest from their date; provided, however, that if a Bond s authenticated between s Record
Ihate and the mext sueeesding Inle Payment Date, such Bond shall bear interest from such
sueceeding Interest Payment Date; provided  Further, however, thal if at the time of
authentication of any Bond interest thereon is iy default, soch Bond shall bear interist from the
dale 1o which interest has been paid. Any interest on any Bond which s payable, but is not

mailed on {hw Interest Payment 1

punctually paid or provided for on any Interest Payment Uate (hereinafler called “Tiefaulted
17y shall Be paid 1o the Owner in whose name the Bond s registered ol the dose of
on a Special Kecord Tate to be fixed by the Trastee, such dote to be not more fhin
fifteen (15) nor less than ten (10) days prior (o the date of proposed paymenL. The Trustee shall
vause notice of the proposed payment of such Defaulted Interest and the Spocial Record Date
thetefor Lo bue mailed, first-clags, postage-prepaid, 10 each Qwner of record as of the fifth (5th)
day prior o sueh mailing, at his address as it appears in the Bond Re
days prior (o such Special Rucoed 12ale. The foregoing notwithseanding, any Qwnier of Bondds
a Series inan aggrogate principal amount of al least $1,000,000 shall be entitled 1o have imterest
paid by wire transfer {0 such Owner o dlw bank account number on file with the Trustee and
Iaying Agent, upen regquesting the same in o writing, recebved by the Trastee and Paying Agent
at least fifteen ¢15) days prior to the relevant Recerd Date, which writing shall specify the bank,
which shall be a bank within the Uniled States, and bank account number to which inlerest
payments are to be wired. Any such request (or interest payments by wire gransfer shall remain
in offeet undil eeseinded or changed, ina writing delivered by the Owner fo the Troslee and
Paying Apenl, ind any such rescission or dluige of wire transfor instroctions must be received
by the Trustee and Paying Agent at Teasd Gifleen (15) days prior 1o the relevant Record ate.
Interest on the Bonds will be computed on e busis of o 360-day year of twelve 30-day months,
Intarest on ovardue principal and, 1 the extent lawfel, on overdue tnlerest will be payabhe at
the numerial rate of interest burne by such Tonds on the day before the default oceurred.

The Trustee is hereby constituted and appointed as Paying Apent for the Bonds,
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cial Record Date” shall mean such dite as shall be fixed Tor the payment of
dulaulied inlerest on the Bonds in aceordanee with Section 201 hereof,

“State” shall mean the State of Florida,

“Supplemental Indenture” and  “indenture supplemental hereto™ shall mean any
indenture amending o supplementing this Master ndenture which iy be entered into in
accardance with the provisions of this Master Indenture,

ax Collector” shall mean the tix colloctor of the Counly.

“hereof,” “Rerein,” “Twreto,” “hereby,” and “hereunder” (except in the form
of Bond), refer lo the entire Master Tndentu e,

The waore

Lvery "request,” "requisilion,” "order,” “demand,” “application,” “notice,” “statenient,”

“eertifivate,” “eonsent,” o similar action hereunder by the Tssuer shall, unless the form or
excculion theeeofl i othorwise specifically providoed, be in writing signed by the Chairman or
surer or Assisland Treasurer or the Secretary or Assistant Secrelary

or Responsible Ufficer of the Tssuer,

"o

Vive Chidrnusn and the T

All words and torms importing (he singular number shall, where the context requines,
impend the plaeal number and viee ver:

A,

ARTICLETI
THE BONDS

SECTION 201, AMOUNTS ANI? TERMS QF BONDNS; DETAILS OF BONDS. The
Isstier is hereby authorized b issue in one or more Series pursuant fo the derms and conditions
ol this Master Indenture, ils obligalions to be known ax “Flow Way Communily Development
|Mistrict Special Assossment Boncs, Series [10 be designated]” (the "Hond
atount of Bonds that may be issued under this Master Indenture is expr
HA5,000,000 exclugive of any refunding bonds.  The Bonds shall be issued in Authorized
Dienominadions and within vach Serics shall be nwimbored conseeutively from K-1 and upwards
in each series and in subshimdially the Tornalfached hereto as Fxhibit C, with such appropriate
rians as are permitted or required by this Magter Indenture or as

), The total principal

Ay limited 1o

variations, amissios ad s

otherwise provided in g Supplemental Indenture. All Bonds shall be issued only upon
seb forth in Arkiclo 1T boereof; amd the Trustee shall, at the Issuer's

satislaction of the conditior

pecified in sach feguaest.

request, authenticate such Bonds and deliver then as

Tach Bond shall be dated, shall have such Inlerest Payment Dates, shall bear interest
frony such date or dates and s such rate or rates until the matarily thereof, payable on such
Ieter tted to malare (sabject (o the right of prior redemption),
all as provided in, or pursuant to, a Supplementat Indenture.

Payment ates, and shall e

[PO2EAAN TR0 DO ]

SECTION 2.02.  EXECUTION. The Bonds shall be executed by the manual or
facsimile signafure of the Chainman or Viee Chairman of the Tssuer, and the corporate seal of
the tssuer shall appenr thereon (which may b in facsimile) and shall be attested by the manuat
sistanl Seeretary, Bonds vxecutid s above provided

or facsimile signature of its Seeretary or As
may be issued and shall, upon request of the Tssuer, be authenticated by the Trostee,
notwlthatanding hat one or both of the efficers of the Tisuer whese signatures appear on such
Bung sed to Bold effice al the lime of issuance or authentication or shall not have
held office at the date of the Bong

sl have ce

SRCTION 2.03.  AUTHENTICATION; AUTHENTICATING AGENL, Mo Bond shall
be walid okl the cortificate of aulhentication shall have been duly exceuted by the Trostee, as
Authenticating Apaent, wnd such authenticalion shall be peoof al the Bondholder & entitled ©
shall al all times serve as Authenlicaling

the benelit of the trust hereby ereated. The Trost
Agent,

SECTION 2,04, REGISTRATION ANI?_REGISTRAR.  The Trustee i herehy
conglituted and appointed as the Regisdrar Tor The Bonds, The Registear shall act as registrar

and transfer agent for the Bends, The Tssuer shall capsae to be keptatan offioe of the Registrar a
rogistor (horein sometimes referred (© as the “Bond Register” ar “Register”) in whicy, subject
Lhe provisions set forth in Scetion 208 below and such other regulations as the Tssuer and
y preseribe, the Issoer shall provide for the registration af the Londs and for the
registradion of truwfers and exchanpes of such Bonds. The Trustee shall notify the Jssuer in
wriling of the specific office lovation (which may be changed from time to time, upon similar

Rupistrar ma

natification) at which the Bond Regjister is kept,

SHCTION 2,05, MUTILATED, DESTROYED, LOST OR STOLEN BONDS. 1f any
Bond shall become mutilated, the Lsuer shall exceate and (he Trustee or Authenticating Agent,
ax the case may be, shall thereupon authenticate and deliver a nwew Bond of like Serics, tenor
and denomination in exchange and substitution for the Bond so muotilaled, bul only upun
surrender to the Trustee or Authenticating Agient, as the case may be, of such matilited Bond
fui caheollation, and the Tssucr and the Trustee or Authenticating Agent, as the o muy b,
casonable indemnity therefor. 11 any Bond shall be reported los(, stolen or

Il\.\)/ I‘&‘('Illl't‘
destrayed, evidence s to the ownership and the loss, theft or destruction thereof shall be
submitied 1o the Beuer and the Truslee or Authenticaling Agent, a3 the case may be; and i such
evidenee shall be satisfactory to both and indennily satisfactory o both shall be given, the
Lasuer shall execute, and thereupon (he Trustoe or Authenticaling Apent, as the case may be,
shall authenticate and deliver a new Bond af like Series, fonor aod denonination. The vost of
providing any substitute Bond under the provisions of this Section shall be hore by Lhe
Bondholder for whose benefit such substitute Bond is provided, If any such mutilated, Lost,
slalen ur destroyeed Band shall have matured or be about to mature, the Tssuer may, wilh the
vonsend of the Trustee or Authenlicating Apent, as the case may be, pay to the Owner the
principal amount of and accrued dnderest on sl Bond upon the matueity thereof and
complianee with the aforesaid conditions by such Owner, withou! (e issaanee of o substitale
Bond theretor.
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shall constiwde an

Every substituted  Bomd issed pursaant to this Seetion
additional conteactual obligation of the lssuer, whether or nof the Bomd alleged tw have been
destroyed, lost or stolen shall be atany time enforecable by anyone, and shall be entitlod 1o all
the benefits of the Incdenture cqually and proportionately with any and all other Bomds duly
issuud hereunder.

A Bonds shall be held and owned upon the express condition that e Torepgoing
provisions are exclusive with respect (o the replacement or payment of mutilated, destroyed,

lost or stolen Bonds, and shall preclude any and all other rights or remodies with respect o the
replacoment or payment of negotiable instruments, investments oy olher seeuritivs without lheir

surrendvr,

SECTION 2.06. IEMIORARY BONDS. fPending preparation of definitive Bonds, ar
by agreement with the original purchisers of all Bonds, the [ssuer may s and, upon ils
reqquiedt, e Trualee shall authenticate in licu of definitive Bomds one ormone temporary printecd
or typewrittien Ponds of substantially the tenor recited above, Upan reguest of the Tssuer, the
Truslec shall athenticale dofinitive Bonds in exchange for and upon surrender of an wqual
prinipal amount of lemporary Bods, Until so exchanged, wemporary Bonds shall have the
same rights, remedics and secority hereunder as definitive Bonds. So long as Uede & Co., or
any other nominee of D1 s the registered Owner of the Bonds, the definitive lionds shall be in
typaewritten (orm.

SECTION 207, CANCELLATION AMD DESTRUCTION OF SURRINIIERED
BONDS, Al Bonds surrendered for payrment or redemplion and all Bonds surrendered for
exchange shall, at the linw of such payment, redemplion or vxelange, be promply transferred
Ly the Registrar, Paying Agont or Authenticating Agent to, and cancelled and destroyed by, the
‘Iruestee. The Trustee shall deliver o the Iisuer a eertificale of destroction in cespeet of all Bonds

destroyed inpccordanee with this Seetion.

SECTION 2.08.  REGISTRATION, TRANSFER ANI EXCHANGE. As provided in
2.04 hereol, the isuer shall cause a Bond Register in respeet of (e Fonds to be kept at
mled office of the Registear.

Sectit
the dos

Upon surrender for requisition of transfer of any Bond sl the designaled office of the
(ear, and upon compliance with the cond for of Bunds set forth in this
ion 208, (e lssuer shall exocute and the Trustee (or Registror or Authenticating Apent as
deseribed in Section 203 hereof) shall suthenticate and deliver, in the name of e dosignated
transferees, one or more new Bonds of a Tike aggregale principal amount and of the same Series
and maturity,

At the option of the Bondlolder, Bonds may be exchanged for other Bonds of & like
aggregate principal amount and of the same Sevies and matarity, wpon surrender of the Bonds
to be exchanged at any such offi any Bonds are so surrendered for
exchange, the Issuer shall execute and the Trus rar or Authenticating Apent as

or agency, Wheneve
(o Ky
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other depository trust companics, including, but not Tinited to, agreements necessary for wire
Leansfers of interest and principal payments with respect to the Bonds, utiliz
bouk entry dala received from DT, and ather depository trust compini
delivery of Bonds and provision of tolices with respeet to Bonds registered by 177C and olher
depository rust companies (Or any of Teir designoes identified to the Trustee) by overnighl
delivery, courier seryvice, telegram, telecopy or other similar means of commaunivation,

tiun ol cleetronic

in place of actual

S long as e shall Te malnlained a book-entry-only system with respect to a Series of

Bonds, the following provisions shall apply:

The Bonds shall initially be registered in the name of Cede & Co,as nominue for DTC,
which will act initially ws securities depusitory for the Bonds and so Jong as the Bonds wre held
in book-entry-only fora, Cede & Co. shall be considered the registered owner for all purposes
fereof, On original issue, The Bonds shall be deposited with TTC, which shall be responsible for
maintaining a book-entry-only system for recarding the uwnership interest of its participanis
(“ITC Participants”) and other instilntions that clear (hrough or maintain a custodial
relationship with a [0 Participant, cither directly or indireotly (“Indirect Farticipants”), 1 e
D0 Partivipants and Indirect Parlicipants will be responsible for imaintaining records with
vespect 1o the beneficial ownership interests of individual pucchasers of the Bonds (“Benelicial
Owners”).

Irincipal and interest on the Bonds prior to and at matueity shall be payable dircctly to
Cede & Co. i eare of IYTC. Disbursal of such amounts o T¥U Paclicipants shall be the
rosponsibility of DTC Payments by 13TC Participants Lo Indireet Parlicipants, and by [T
Fartivipants and Tndireat Narticipants to Beneficial Owners shall be the responsibility of DTC
Farlicipants and Indireet Farticipants and not of LT, the Trustee or the asaer.

The Bends shall initially be issued in the form of one fully registered Bond for cach
maturity of vach Series and shall be held in such form until malurity. Individuals may purchase
buenchicial interests in Authorized Denominations in book-entry-only form, without cortilicated
Bongds, through DTC Participants and Indiredt Farticipants,

DURIMNG TTE PERIDD FOR WL CRIN & COL 15 REGISTRRED OWNER OF T111
BONDS, ANY NOTICES 10 BE PROVOND 1O ANY REGISIERED OWNER WILL BE
PROVIDED TO CEDE & CODTC SHALL BE RESFONSIBLE FOR NOTICES TGO LFIC
PARTICIPANTS AND DTC PARTICIPANTS SITALL B RESPONSIELE FOR NOTICES TO
INDIRBCT PARTICIPANTS, AND D10 TARTICIPANTS AN INDIRECT PARTICIFANTS
SHALL BR RESPONSIBLE FOR NOTICES TO BENLEFICTAL QWNERS,

The lssuer and the Trustee, i appropriole, shall enter inle o blanket leter of
reprosontations with TC providing for such book-cntry-only system, Such agreement may be
terminated atany time by vither DTC o the Tssuer, T the event of such termination, the Issucr
slall selecl anothee secaritios depository. 1t the Tssuer docs nol replace 171C, (he Trastee will
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deseribed in Section 203 heroof) shall authenticate and deliver thw Bonds which the Bondholder
kit the exchangs is entitled to reeclve,

All Bonds issucd upon any transfer or exchamge of Bonds shall Le valid obligations of
the Isuver, evidoncing e same debt and entitled 1o the same benefits under the Indenture as
the Bonuds suerendered apon such transfor or exchange.

Every Bond presented or surrendered for transfer or exchange shall be daly endorsed or
accompanied by a written inalrument of transfer in form satisfaclory to the Trostes, Paying
Agent or the Registiar, dualy executed by the Bondholder or his attorney duly authorized in

writing,.

Transfors and exchanges shall be made withowt charge 1o 1he Bondholder, except that
(he Tssuar o the Trostee may require payment of a sum sufficient (o cover any L or other
governmental charge that may be imposed in connection with any transfer or exchange of

Bonds.

Neither the Issucr nor the Registrar on behalf of the teuer shall be eoquired (i) 1o issue,
tranafer or exchange any Bond during a period beginning at the opening of business (ileen (15)
days before the day of mailing of a notice of redemption of Bonds selected for redemption and
ending at e close of business on the day of sueh mailing, or (i) t transfer or exchange any
Bomd wo seleeted for redemplion in whole orin part.

SECTION 2,09, PERSONS DEEMED QWNERS, The ser, the Trustee, any Paying
Agenl, the Registrar, or the Authenticating Agent shall deem and treat the peeson in- whase
name any Bond ix registered as the absolute Owner thereef (whether or not such Bond shail be
overdue and notwilhstanding, any sofation of awnership or other writing thereon made by
iy Paying Agent, the Registrar or the Authenticating

anyone other thin the Tssuer, the 'T'raste
Agent) for the purpose of receiving payment of ar on account of the pringipal or Redemption
I'rive of and inkerest on such Bond, and for all other parposes, and the Issuer, the Trustee, any
Taying, Agent, the Registrar and the Authenticating Agent shatl nol be affected by any notice to
the contrary. All such payments so made toany such Owher, o dpon s arder, shall be valid
and, to the extent of the sum or sums so paid, effectual to satisfy and discharge The liability for
moneys payable upon any such Bond,

SECTION 2,10, LIMITATION ON INCURRENCE OF CERTAIN INDERTEDNLSS,

e Bonds, excepl upon the conditions and in the manner provided or as

The Tssuer will not s
otherwise peemitted in the Indenture, provided that The lssuer may entor into agreements with
issuers of Credit Facititios whivh involve liens on Pledged Revenues on s parity with that of the
Bonuds or portion thereol which is supported by such Credit Facilities,

SECTION 2,00, QUALIICATION FOR THE DEPOSITORY TRUST COMPANY.
To the extent provided in a Supplemental Indenture or aothorized and directed by a Resolution
of the Isduer authorizing the issuanee of a w2 0f Bonds, (he Trastee shall e agthorized to
enler inlo agrectnonls wilh The Doepository 'Trust Company, New York, New York ("1X1C) and
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rogister and deliver W the Beneficial Owners replacement Bonds in Uhe foem of (ully registered
Ronds in aceerdance with the instructions (rom Cede & Co,

In the event IYTC, any suceessor of T or the Teuer elecls to discontinue the book-
ontry anly system, the Trustee shall deliver bond certificates in accordance with the itslructions
from [P1C o il suecessor and after sueh time Bonds may be exchanged for an equal ag pregate
principal amount ol Bonds in olher Authortzed Denominations and of the ssme marturity and
Series upon surrender thereof ab the designated corporale ust office of the Trustee,

ARTICLEIIT
ISSUE OF BONDS

SECTION 3,01 IS5UL OF BONDS, Subjecl to the provisions of Sectlen ZO1 hereof,
the Lssuer may issue one or more Serics of Bonds hereunder and under Supplemental
Tedontures from time toime for the purpost of financing the Cost o sequisition e consteuelion
af a Project or o refund all or a partion of a Series of Bonds (and to pay the couts of the issuance
of such Bondsand 1o pay the amounts required to be deposited with respect to such Bonds in
the Funds and Accounts establishod under the Indenture). In connection with the issuanee of o
Suries of Bonds the Trastes shall, al the request of e Bssuer, authenticate the Bonds and deliver
or yapse Them to be authenticated and delivered, as specilied in the request, but only upon

receipt of;

{n a Certified Resolution of the Issuee (1) approving a Supplemental Indeature
under which e Series of Bomds are o be issucd: (b) providing the erms of the Bonds and
direeting the payments fo be made into e Fuhds and Accounts in rospect thereol as provided
in Arlicle VI hereof; (0] authorizging the execution and delivery of the Series of Bonds 1o be
issucd; and (d) if the purpose is to elfectuate o refunding, authorizing the redemplion, if any, of
the Bonds to be refunded and the defeasance thereof, and the execution and delivery of an
escrow agreement, if applicable, and other matters contained in Seclion X1V hereol;

) A writhen opinion or opinions of Counsel to the Tssuer, addressed o the Trustee
that (a) all conditions preseribed herein as precedent Lo he sstance of he Bonds have been
fulfilled; (0) the Bonds Rave been validly anthorized ang exeeubed and whenauthenticaled and
delivered pursuant to the request of the lssuer will be valid obligations of the Issuer entitled tiy
the benefit of the trust created hereby and will be enforceable in sccordance wilh Their terms
except ag enforcement thereof may be affected by bankruptey, reorganization, insolvency,
moratorium and olher similar laws relating o creditors’ rights generally and subject to
vquitable principles, whether in a procesding at law or in equity; () any consents of any
Regulalory Buodies roquired in conneetion with the isstance of the Bonds ar in cnnnection with
the avquisitivn of The dtnprovemonls ineluded in the Project have been obtained or can be
ressonably expected 1o be oblaioed (which opinion oy be based on eertifications from the
Consulting Fgineer); and (d) 1 the aequis
included in the purpose of such issue, (0 (he lssuer has or conascquine good and mvarkelable Litle
thereto tree from all liens and encumbrances except such sy will not malerially interfere with

sitton of any feal proparly or interest therein is
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the proposed use thereof or (i) the Tssuer hax or can acquire o valid, subsisting and enforceable
leazsehold, vasement, right-of-way or other interest in real property sufficieat to effecluate the
purpose of (he tssue (which opinion may be stated in reliance on the opinion af other Counsel
salisfactory to M signer o on i Litle instganee policy issued by a reputable tithe company)
{elauses (o) and (d) shall not apply in the cise of the issuanee of 3 refunding Series of Bonds);

e,

(%)) an apinien of Counsel bo Uhe Tssuer, which shall also be addressiod to the T
o (he effect thats () the ssuer b good bt and lawlul authority under the Act to andertake
the Froject, subject to obtaining such lieenses, onders or uther authorizations as are, at the date
of such apinion, required to be obtained from any agency or regulatory body: (b) that the

Spocial Assessrcent provecdings have been takin in aceordance with Florida Taw and that the
Issuer has laken all action necessary 10 levy and impose the Special Assessments; (0) that the
Special Assessments are legal, valid, and binding, liens upon the property against which the
Special Asgossmonts are made, covqual with the lien of all State, County, and municipal
arl vatlerotty Gaxes and superior inpriority o all other liens, tithes and clatms against said
propuetly hen exisling or thoreaftor croated, until paid; {(d) the related Indenture has been daly
andl validly authorteed, appraved, and executod by the lssuer; (¢) the issuance of the Series of
Konds Ras been duly authorized and approved by the Board: and (f) the related Indenture
(assuming due authorization, exveution and delivery by the Trustee) constitutes o binding
abligation of the Tesuer, enforeeable agaiosl the Leuet i accordance with its terms except ax
enforcement thereof may be affected by bankruptey, reorpganization, insolvency, moratorium
and othwr similar laws relating (o creditors’ rights generally and subjedt 1o equitable principles,
whether in a proceeding at law or in equity (clauses (a), () ind (¢) shall not apply in the case of
s issudicee of 8 refunding Sevies of Bonds):

.

] o the Isster and the Trustee setting
rof anacquisition by The Isuer of all or a

artificato add

{4) a Consulting Lngineer's
forth the estimated cost of the Project, and in the e
porlion of the Project that has been cempleted, stating, in the signer’s opinion, (1) that the
portion of the Froject improvements to be avquired from the proceeds of such Bunds have been
by the Trojuct

wordinie with

completed in - accordanes with the plans and - spucifications  therelo

improvements are constructed ina sound workmanlike manoer and in
industry stidurds; (¢) the purchase price o be paid by the Tisuer for the Projec improvements
+ o amnore thian the Tesser of () the Taie market value of such improvements and (i} the actual
Cost of construction af such improvements; and (d) the plans and specifications for the Project
improvements luve been approved by all Regulatory Bodies required o approve them
(specifying such Regulatory Bodies) or such approval can reasunably be expected o be
oblained; provided, however, that in licw of the inforntion reg) 5o (), there may be
delivered to the Trustee satisfactory evidence of the sceephines of oparational and maintenance
responsibility of cach component of the Project by ome e more governmental enlitios (the
foregoing shall not be applivable in the case of the issuance of a refunding Sevies of Bonds )

ed i

(5) a copy of the Supplemental Ddentyre for such Bonds, costilied by the Seeretary

or Assislant Seerctary of the Issuer as being a true and correcd copy thereaf;
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ARTILELIY
ACQUISITION OF I'ROJECT

SECTION 401 PROJECT TQ COMFORM Ty PTANS AND SPECIFICAT)IOQME;
CHANGES. ‘The Tasuer will proveed W complete any Project or portion thereol for which any
Serics of Honds is heing issaeed inaceordanee with the plans and specifications therefor, as such
plans and specifications may be amended om time o time, and subject to the specific
requirements of the Supplemental Indenture for such Series of Bonds.

SLECTION 402, COM
present and {uture lows, acts, ol
applicable in fact W any awaquisition or construction bereby undertaken and shall obtain all
necessary approvals under federal, state and kocal liws, acts, rules and rogulations necessary for
the completion and operation of any Project or portion {hereof for which any Series of Bonds is
Buing, issted and shall complete any Project or portion thereof o conformity with such
, laws, rulos and rogulalions.

TANCE REQUIREMENTS, The lssuer will vomply with all
rogulations, orders and requirements lawfully madde and

ARTICLE V
ACQUISITION AND CONSTRUCTION FUND

SECTION 501, ACQUISITION AND CONSTRUCTION FUND, The Trwstee shall
ealablish an Acquisition and Construction Tund into whicls shall be deposited the procecds
from cach Series of Bonds issued under the Indentare (unless otherwise specified herein or in
the applicable Supplemental Indentare for a Series of Bonds) and from which Costs may be
paid as set forth herein and in the applicable Supplemental Indenture, Unless otherwise
spevificd in the applicable Supplemental Indentuee, a soparate Series Account shall be
established in the Acquisition and Construction Fund with eespect 1o cach Series of Honds
issuod hereunder and the procesds of each Seeies of Bonds (other than Bonds jssued refund
all or a portion of the Bonds) shall be depasited into the correspondity Series Account in the

Avquisttion snd Consteuction Fund.  The amounts in any accaunt of the Acquisilion and
Constrnction Fand, untl applivd as hereinafter provided, shall be held for the securily of the
Series of Hond spect of which such Series Account was established. Sepasale
subaccounts within any Series Account of the Acquisition and Consteaction: Fund shall e
maintained by the T wet of each Svrivs of Bonds upon request of the Issuer
whenever, in the opinion of the Tssuer, iU s approprlate b have a separate aceounting in respoect
of the Costs of any designated portion of a Project. Payiwents shall be made from the
appropriate Serivs Account of the Acquisition and Constrachion Fund to pay any unpaid Cosls
of Issuance of the Scries of Bonds in question, including withoul limilation, lepal, engine
and consultants’ fees ated o pay amounts to be reimbursed to the lsuer for Costs advanced,
and thereafter (o pay Cosls of planning, financing, acquisition, construction, reconstraetion,
equipping snd imstallation of the applicable Frojecl or portion thereof.

hervunder in e

(1) 1 2
date of imvanee of cach Serd

. Tncaddition to the deposit of amounts received by the Trustee on the
of Bonds, T Isauer shall pay or cause ko be paid w the Trustee,
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[{&)] the proceeds of the sale of such Bonds,

{7) any Credit Facility authorized by the Issuer in respeet o such Bonds

) one or more Certified Resolutions of {he leaer relating o e lovy of Special
Assessments in respect of the Trojeet, and ovidencing that the lssuer has undertaken and, 1o the
extent then requinsd under applicable law, completed all necessary proveedings, including,
sment rolls, the holding of public hearings, the
sary collection procedutes, inorder o
wls i amount sufficient o pay Lhe

without Timitation, e approval of asses:

adoption of resolutions and the establishment of all nece:
Tevy and collect Special Assessments upon the District 1
Diebt Serviee Requirement on the Bonds to be issaed (the foregaing
case ol the issuanee of a rofunding Serics of Bonds);

Rl ned b apsplicable i the

&) an execuled opinion of Bond Counsel:

wer Ao e Teostee 1o awihenticate and deliver such

(10)  a writlen direction of the
Bonds;

(1) @ copy of a Final Judgment of Validation and a Cerlificale of No Appeal with
respech o the Bonds that are subiject to validation;

(173 in the case of the issaimee of 8 refunding Seeies of Bonds, an Officet’s certificate
of the Issuer stating (a) the intended use of (he proceeds of the dssae; (b any other amounts
available for the purpose; (€) that the proceeds of the fssoe plus the other amounls, if any, stiled
Lo be available for the purpose will be sufficient 10 refund the Bonds to be refunded in
aceondanice with he refunding plan and in complianee with Article XIV of this Master
ladenture, including, withoul Lmitation, 10 pay the Costs of issuanee of sueh Bonds, and ()
that notice of redemption, (Fapplicable, of ihe Bovds bo be eefunded has boen duly given or that
ion has been made therelor, as applicabl

(13 in the of he tmuanee of @ elunding Serics of Bonds, a written opinion of
Bond Counsel to the effoct that the issyanee of sach Bonds will nol adversoly affect the
exclusion from gross income for federal income fax prrposes of inferest oo any Bonds issued
pursuant te the Indenture {to the extent that upon original e hereof such Bonds wery
issued as Bonds the interest on which fs excludable (rom gross income for foederal incanwe lax
purposes); and

(14)  such other documents, certifications and opinions as shall b cequingd by he
Supplemontal Indenture or by the Jssuer o the Trustee upen advice of counsel,

stedd in the Contified

At the aption of the Tssuer, any or all of the nmatters required to by
Resolution deseribed in (1) above may instead be stated in o Sapplemental Indenture, duly
approved by a Cettified Resolution of the Tssuer. Exveution of a Gerics of the Bonds by the
isfaction ol condilions procodont, set furth in this

wr shall be conclusive evidence of s
Article, s to the Tsser,
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for deposit inte the Series Account of the Acquisition and Construetion Fund, as promptly s
practicable, the following amounts;

(i) subject (o Section 9,23 hereof, pay ments made tw the Tssuer from the sale,
lease vr othor disposition of the Project or any portion thereol; and

{ii} Subject to Seclion 9,94 hereof, the balanee of insutance proceeds with
rugpect fo the loss or destruction of the Project ar any portion Hwreof.

Amounts in the Series Account of the Acquislion and Constevetion: Fund shall be
applied t pay the Cost of a Project or a portion thereaf, as applivable, peetaining o the Series of
Bands in quoestion; provided, ha oy (hat if any amounts remaie in the Sovies Account of the
Acquisilion and Construction Fund after the Completion Diate of the Project or portion (heraol
uing (o the Series of Bands in question, and if such amounts are not reserved for payment
, such

e
of any remaining part of the Cost of such Project or the payment of Deferred ¢
amaunts shall be transferred to the applicable Series Account of the Bond Redemption Fund for
application ta the redemption of Bonds of the Series (0 which such procecds relate, as sct forth
in Seetion 6,00 hereof arin the applicable Supplemental Indenture.

(b Dishrersements. All payments from the Avguisition and Construction Fund shall
e paid in accordance with the provisions of his subsection. Munwys in te Aequisition and
Construction Fund shall be dishursed by chock, voucher, order, drafl, eertilicate or warrant

signed by any one or more officers or employees of the Trostee legally authorized Lo sign such
ilems ur by wire teansfer o an account specificd by the payee npon satistiction o the
cemditions Tur disbursement sl forth in this subscetion (b) Before any such payment shall be
made, the Issuer shall file with the Trustee a fully exeeuted requisition in the form of Exhibit 13
attached herto signed by o Responsible Officer and exeept for payment of costs of issuance, o
cerlificate of Consulting Lngineer signed by o consulling eaginect also in the form of Exhibit 13
attached herete and ax may e modified by ferms of the related Supplemental Indenture, Upon
receipt of each such requisition and accompanying gertificate, the Trustee shall prompily
withdraw from the Aequisition and Construction. Fund and pay 1o the person, fiem or
corporation named in such requisition the amount designated in lion. Al
requisitions and corlificates reccived by the Trustee pursuant o this Section 5,00 shall be
rebsined in e possession of the Teustee, subject at all reasonable times to the inspection of the
frsaer, lhe Consulling Engineer, the Owner of any Bonds, and the agents and represeniatives

therend,

(o) Comptetron of Profeel. On the date of completion of a Project, as evideneed by the
e of the Consulling Fagineer and adoption of a resolution by the Board
provided by Section 12000, Florida Statutes, as amended (the
tion and Construction Fund nol reserved by the
yment of
sle Series

delivery of o Certifici
accepting o Project
“Completion Date”), the balane
lssuer for the payment of any remaining part of the Cost of the Trojeet or the p
Dolesred Costs, shall be ransferved by the Trustee to, and deposited in, (e appli

in e Acqu
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Aceount of the Bond Redemption Fund and applicd as pravided in Seclion .06 horeol and in

the ppplicable Supplemental Indenture.

ARTICLE VI
SPECIAL ASSESSMENTS;
APPLICATION THEREOF TO FUNDS AN ACCOUNTS

SECTION 601, SPECIAL ASSESSMENTS: LIEN OF INDENTURE ON PLEDGED
REVENUES. The [ssuer hereby covenan [ Assexsmunts, and evidenoe
and cortify the same 1o the Tax Collector or shall cause (he Property Appraiser Lo cortify the
same on the tax roll to the Tax Collector for callection by the Tax Collector and enforecment by
the Tax Colleclor or Lthe Issuer, pursuant o the Act, Chapler 170 or Chapler 197, Florida
Slalules, or any suceessor stalules, as applicable, 1o the extent and in the amiount aecessary o
pay the Rebt Serviee Requirement on Bonds issued and Qutstanding hereunder.

hat it shall Tovy Sp

The Tssuer shall, within thirty (30) days of reccipt thereol, pay t the Trustee (or depisit
in the Serics Account of the Revenoe Fund established under Seetion 6.03 hereol all Special
Assssments received by the Lsser from dhe levy dhereol on the District Lands subject to
agsessMents fur the payment of the related Series of Bonds; provided, however, that amounts
recvived as prepayments of Spt‘cial Assessments and any nounls received under a "true-up”
or similar agroement shall be deposited directly inlo the Bond Redemption Fund established
hereander or in any aceount thereof established pursuant fo the applicable Supplemontal
xThe Basuer shall nolify the Trustee at the time of depozit of any amaunts recoived as
af Special As:

Indentus

+ of Bols,

s and shall identifly the related Serie

There are hereby pledged for the payment of the peincipal or Redemplion Price of and
interest on all Bonds of cach Serics issucd and Outdanding under the Indenture and all
roimburssments due o any Credit Facility Issuer for any deswing with eospeel i such Serios of
Bonds on its Credit Facility, including, without limilation, infe
the Leenms of the applicable Credit Facility Agreement, the Pledged  Revenues; provided,
hawuver, thal unless otherwise specifically provided herein or ina Supplomental Indenture
s securing suclt Setied of

st thereon, as reguired under

relaling Lo a Sories of Bonds with respeet 1o the Pledged Revenue
Bunds, the Uledged Revenues securing a Scrics of Boends shall secnre only such Sevies of Bonds
atd Boniels issued o a parity therewith and shall notseeare any other Bonds or Sevies of Bonds.
The Pledged Revenues shall immediately be subject to the Jien and pledge of the Indenluse
withuut any physical delivery hereol or further act; provided, however, that the lien and pledpe
ol the Tndenture shall nol apply tw any moneys transterred by the Trustee to fhe Re
The foregoing nolwilhstanding, o the exlent provided in the  Supplemental Indenture
authorizing the isance of o Series of Bonds, such Series of Bonds may be made payable from
seenred by Tess than all of the Fledged Revenues, and any one o more of the provisions of
this Master Indenture may be oude inapplicable 1o such Seviea of Bonds, all as more specifically
provided in the vorresponding Supplemental ndenture; provided, however, that any sucl
provisions shall apply only (o the pariculiss Series of Bonds authorized by such Supplemental
Tndenture and shall nat af fect in any manner whatsoeve ity Bories of Bonds.

¢ lund.

and

ny Outs
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maturing on the next succeeding, principal payment date, less any amount on deposit in
the applicable Suerivs Principal Account not previonsly credited;

THHRD, beginning on the date set forluin Ahe eelaled Supplemental Indenture,
and no Tater than the Tusiness oy next preceding each May 1 thereafier while Bonds of
a Sewies insted under the Indenture remain Qutstanding, to the applicable Serices Sinking
Fund Account of (he Debt Service Fund, an ameunt vqual fo the principasl amount of
Bonds of such Serivs subjeel to mandalory sinking fund redemplion on the onext
sucteeding pringiy i any amount un deposit in the applicable Series
Sinking, lund Account nol previously ceedited;

payment date, los:

FOURTEL upon reeoipt but no later than the Business Dy preceding the fiest
May T for which There femains an insulficient amount frem Bond proceeds (or

merd s

iny ningg theecon) on deposit in the applicable Series Interest Account o be
applied o the payment of interest i he Bonds of 2 Serics due on the next succeeding,
November 1, and no Later than the Business [ay next preceding cach November 1
thereafler while Bunds of such Series issucd under e Indonture remain Qutstanding, to

the applicable Series Interest Account of the Debt Servies Fund, an amount equal t the

interest on the Bonds of such Series becoming due on the nest suceceding November 1,
lews any amount on deposit in the Interest Account not previously ceedited;

FIETEL upen receipt but no Tater 1han the Busioess Day next preeeding cach
remain

Interest Payment Date while Bonds of a Serices issued under the Indentur
Quistanding, to the applicnblc Series Acvount of (he Debt Service Reserve Fund, an
amsunt sgual to the amaunt, i any, which i necessary to make the arount on deposit
eereity eqqual to the Debt Service Reserve Reguirement;

SIXTI, subject to the following paragraph the balaoee of any moncys remaining
After making the foregoing deposits shall remain ther

SECTION 604, DERL _SERVICE FUNIL  The Trastoe is hereby authorized and
directed tov establish o Deht Service Fund which shall cobsist of amounts deposited therein by
the Trustes and any otlier amounts Hhe Lsuer may pay o the Trustoo lor deposit therein with
respect to the related Serics of Bonds, The Debt Serviee Fund shall be held by the Trostee
separate amnd aparl from all other Funds and Accounts held under e Indenture and from all
alhet moteys of the Trustee, The Trustee shall establish within the el Seevice Fund pursuant
tova Supplemental Indendure, a Series Principal Account, a Series Tideresl Aceount apnd a Sorics
Sinking Mund Account for cach Serivs of Bonds, which acconmts shall be separale and apart
from all other Tunds and Accounts established under the Indenture and from all ofher moneys
of th Trus

i

‘The Trustee at all tmes shall make available o any Paying Agent the funds in the
Principal Account and The Series Intorest Account of the Debt Service Fand fo pay the principal
af the applicable Series of Bonds as they matuee upen suceender thereof and the interest on he

(FOTRANIFAD 1T K vl

SECTIONM 6.02.  FUNDS AND ACCOUNTS _RELALING 1O THE BONDS.  The
Tands il Accounts specified in this Aeticle VEshall be established under fhe Master Indenture
and cach Supplemental Indenture pursuant 1o which a Series of Bonds is issucd (or the beoefil
of the specific Series of Bonds issued purstant to such Supplemental Indenture and any Ser
sued ot a parity therewith and, unless expressly otherwise: provided in said Supplemental
Indenture, shall not apply to Bonds Qutstanding hereunder issned under any other indenture
supplemental bereto, Subject 1o the foregoing sentenee, all moneys, including, without
limitation, proveeds of & Seties of Bonds, on deposit to the credit of the Famds and Accounts
stablished hoereoander and ander a Supplemental Indenture (except for moneys transferted
the Kebate Fund) shall be pledged o the payment of the principal, redemplion or purchise
price of (a5 the case may be) i interest on the Sevies of Bonds issued hereunder and undoer
such Supplemental Indenture, and any Serics issaed an a parity therewith,

SECTION 6.03. REVENUE FUND. Thu Trustee is hereby autharized and direcled o
plish o Kevernoe Fund and pursuad W a Supplamental Indenture a Series Account for cach
Series of Bongs issued hercunder, info which the Trustee shall immediately deposilany and all

Spevial Assessments reveivid from the levy thereol an the District Lands or any portion thereof
(other than Special Assessment prepayments) and any amoants received as the resalt of any
fareclosure, sale of tax certificates or other remedial aclion for nonpay ment of Special
Assossments for the payment of the related Series of Bonds and other payments required
hereundor ur under the applicable Supplemental Indenture (unless such Special Assessments
and/or alher payments are speifically designated by the lssuer pursuant 1o a Supplemental
Indendure for deposil into the Rebate Fund or any other Fund or Avcount blishued hereunder
or unider a Supplemental Tnderlure) and each Serivs Account therein shall be held by the
Trusster separate and apart from all othee Funds and Accounts held under the tndenture ad
from all other moneys of e Trustee, The Trustee shall iransfer irom amounts on depe
Sorics Account in the Kevepue Bund ta the Bunds and Aceounts designated below,  the
Following amounts, ot the follawing times and in the following veder of priority:

in the

HIRST, upon feesipt but oo [aler than the Business Day preceding the first May 1
jor which ihere i an fnsaflicient amounot irom Bond proveeds (or investment carmings
therean) an deposit in the applicable Series Interest Account {o be applicd o the
payment of interest on the Bonds of 4 Series due on he next suceecding May 1, and no
later than the Busines: Day next preceding each May | therearter while Bonds of a Series
Inler
al dor the inderest on the related Series

issued under the Indenfure remain. Quistimuding, 1o the applicable Ser

Account of the 1ebt Seryi urd, i ameunt eg
ol Bunds becoming due on the next succeeding May 1, less any amount on deposit in

such Interest Avcount not previously credited;

SHCONL, beginming on the dite set foctlin e relaled Supplemental Indenture,
and ne later than the Business Day nest preceding each May T thereafler while Bonds of
a Series issued under the Indenture remain Qutstanding, to the Principal Account of the
brebt Serviee Fund, an amount equal 1o the principal amount of Bonds of such Scries
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applicable Series of Bonds as il becomes payable, respectively. When a Series of Tonds is
redeemed, the amount, i any, in the Debt Serviee Fund representing inderest thereon shall be
applicd to the payment of icerued iderest in conneetion with such redemption.

Phe Trustee shall apply moneys in the Serics Sinking, Fund Account it the Tebt Serviee
Fund for purchase or redemption of he applicable Serivs of Bond:
set forth in the Supplemental Tndenture. Whenever Bonds of a
such Series Sinking Fund Account, if the Lsaer sball notify the Trustee that the lssuer wishes by
arrange for such purchase, the Trustee shall comply with the lssuer's amangements provided
Hwy conform to the Indentur

in amounts and mataritios

art Ly b purchased out of

L
rodemptions aut of the Series Sinking Fund Accotnt shall be made as follows:

copt o {he extont ofherwise provided in a Supplemental Indentore, purclises and

() The Truslee shall apply the amounts required (o be transferred Lo the Sories
Sinking Fund Account (less any ineneys appliest to the purchase of Bonds of the applicable
Series pursuant (o the next sentence hercol) on the principal payment date in cach of the years
set forth in o Supplemental Indenture o the redemption of Bonds of a Serics in the amounts,
manner aned maturities and on the dates sel forthin aSupplemental Indenture, ata Redemption
Prive of 100% of the prineipal amount thereof. Al The wrilien direction of the Issuer, the T

shall apply moneys from time to time available in the Seties Sinking Fund Account fo {he
purchase of Tonds of the applicable Serics which mature in the aforesaid years, at prices not
Tiiphor than the principal amount thereod, in lica of redemption as aforesaid, provided that firm
purchase comumitments can be made belore the notice of redemption would olhorwise b
required fo be given, Tn the event of purchases al less than the principal smount thereof, the
difference between the amount in the Series Sinking Fund Account representing, the principal
amont of U Bonds so purchased and ihe purchase priee thereal (exclusive of acerued inletest)
meresl Account of the Debl Serviee Fund,

shall be transferred to the related Series

hall b paid fron the related

[{D] Acerued Interest on patchased Bonds of o Seri
Series Interest Aceounl of the Deld Service Fund,

(v In licw of paying the Debt Service Requirements necessary Lo allow any
Iatory tedemption of Bonds of a Series from the related Series Sinking Fund Account, the
Issuwr iy presont Lo the Trustee Bonds of a Series porclused by the Issuer pursuant to
irparageaph () above and furiished for such purposes; provided, however, that no Bonds of

ries so purcluased shall be eredited lowards the Dbt Service Requirements in fuspuct uf
the mandatory redempltion of Bonds of such Series for which notice of redemplion b
given pursuant fo Section 807 of this Mastor Indenture. Any Bond so purchased shall be
prosented to the Trastee for cancellation. I suel event, the Debt Service Requirements wilh
respect o the Bonds of o Ser nted 1o
the Trustee shall, tor all purposes hereunder, be reduced by an amount equal to the aggrepate
principal aimount of any such Bonds (and the interest gpplicable (ereto) so presented.

suh !
5 been

s for the period in which the purchased Bonds are pr
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SECTION 6.05. DEBT SERVICE RESERYVEFLUNIY The Truslee s horeby authorized
and directed 1o establish 2 Dbl Service Reserve Fund and prersoant to o Supplemental
Indenture o Series Account for vach Sories of Bonds issued hereunder, The Trebt Serviee
Keserve Fund and each Series Account Terein shall bo held by the Trustee for the benefit of
cach related Series of Bonds; provided, however, that nolwilhslanding anything to the contrary
contained in this Master Indenture, the Supplemental Indendure authorizing the issuance of o
Series of Bonds may provide that the Lebt Service Reserve Tund s nol applicable and no
account thevein shall seeure such Serics of Bonds, The Debt Service Keserve Fund and each
Kertes Accobnt therein shall eonglitute an irrevocable trust fund to be applicd solely as sot forth
herein and shall be leld by (he Tewstee separate and apart from all other Funds aod Accounts
held under the Indenture and from all other meneys of the Trustee, Unless otherwise provided
in the Supplemental Indenture authoriving the issuance of a Serics of Bonds, on the dite of
issuance and delivery of a S of Bonds an amount of Bond proceeds equal (o the Dbt
Servive Reserve Requirement in respect of such Series of Bonds, caleulated as of the date of
issuance and delivery of such Series of Bonds, shall e deposiled in the related Series Account
of the Debt Serviee Reserve Fund, Unless otherwise provided in the Supplemental Indenture
with respeet 10 a Sories of Bonds and as long as there exists no defindl under the Indenture and
b amaount in the Serics Account af the 1ebt Serviee Reseeve Tund is not reduced below the
then applieable Debl Service Reserve Requirement with respeel fo such Series of Bonds,
carnings o investments inthe Sevies Account of the 1ebt Service Beserve Fund shall, be
transferred (o the telated Series Account of the Revenue Fund,  Otherwise, camings on
investmonts i Avcount of e Debl Servive Roserve Fund shall be retained therein
wntil applied as sef forth berein, Unless olherwise provided ina Supplemental Indenture, in the
event thal the amount ina Series Account of the Dbt Serviee Reserve Fund exvevds the 1ebl
Service Reserve Requirement with respect to such Series of Bonds due W a deercase in the then
applicable Debt Service Reserve Requirement as I of an optiosal prepayment by the
awner of a lolor parec] of land of a Special Assessment apaing such lot or pareel, which Spectal
Assessment is pledped for the payment and security of such Series of Bonds, the excess amount
shall be transferred from Lhe Series Account of the Debt Service Reserve Fand fo e Bond
Redemption Fund established for such Series of Bonds, as a credit against the principal mount
af the propayment otherwise fequited (o be made by the owner of such lot or parcel. Unloss
otherwise provided indhe Supplemental Indenture with respect to a & ol Bonds, and in the
event thit the amount ina Serivs Account of the Lebt Serviee Reserve Fund exceeds the Thebl
Service Keserve Requirement wilh respeat to such Sevies of Bonds due to a decrease in the then
applicable Series Account of the |)A'i7l Serviee Reserve Ruguirement for any other reason, the
excess amount shall be transferred from the Series Aceount of the Debit Serviee Reserve Fund tn
the related Series Account of the Revenue Tund.

Whenever for iy reason onan Inletest Fayment Date or principal payment date or
mandatory redemiption dite with respect to o related Sorivs of Bonds secured by a Se
Avcount of the Debt Service Reserve Tund the amount in the related Serics Interest Account, {he
related Series I'rincipal Account ot the related Series Sinking Fund Accotind, ag the ease may be,
i insufficient o pay all amounts payable on sueh Series of Bonds therefrotn on such payment
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Fund i only partially funded with a Pebt Service Reserve Tetler of Crodit or Dbt Service
Reserve lnsurance Telivy, prior o drawing on the Liebt Service Reserve Letler of Credit or bt
Service Nesorve Insueanee Policy, as applicable, the Trustee shall first apply any cash and
seeuritivs on deposit in the Series Account of the Debt Service Reserve bund to remedy he
deficiency in accordinee with the second paragraph of this Section 6,05 and, if altee such
application a deficiency still exists, the Trustee shall make up the balance of the deficiency by
drawing on the Debt Service Reserve Lotter of Credil of Tebt Service Reserve Insurmer Pol
as providud in this sentence, Amounts deaway on the Debl Serviee Reserve Lutter of Credit or
Dubt Sorvice Reserve Insurance Policy shall be applied as s forth in the second paragraph of
Ly Seetion 605, Any amounts drawn under a 1ebt Serviee Raserve Letler of Credit or 13ubt
Survice Reserve Insurance Policy shall be reimbursed to the issuer thereaf in awcordance with
the torms and provisions of the reimbursement or other agreement governing such Dbl Seevic:
Rescerve Lotter of Credit or Debl Seevice Reserve Insaranie Policy.

SECTION 606, MPTION FUND. The Trustee is hareby authorizsd sl
direeted 1o establish a Series Bongd Redemption Fund for each Series of Bonds fssoed hereundee
into which shall be deposited, moneys in the mnounts and at the limes provided in Sections
S01, 601, 6.03, 6.05, 2.08(c) and 214(c) of this Master Indenture. The Series Bond Redemption
Fund shall constitute an irrevecable trust fund to be applivd solely as set farth in the applicable
Indenture and shall be Teld by the Trustee separate aod apart from all other Funds and
Accotiits held under sueh Indenture and from all other moneys of Tthe Trasiee. Al eamings on
investments held in the Serivs Bond Redemption Bund shall be retained therein and applicd as

sot Turll bulow.

Moneys in the Series Bond Redemption Fund (ineluding all eamings on investments
held in the Series Bond Redemption Fud) shall be accumulated therein ta be used i the
following order of priority, W the extent that the necd therelur arises:

FIKST, to ke such deposits into the Serics Rebate Fund, if any, as e Jssuer
muy direcUinnaccordanes willoan abitenge rebate agreenent, such moneys thereupon to
e used solely for the purposes specified in said arbitrage rebale agreement. Any
moneys so transterred fron the Series Bond Redemption Fund to the Series Bebate Fund
shall therenpon be free from e lien and pledgge of the related Indenture;

SECONI, Lo b used to call for redemption pursiant o cluise {B) of Seetion 801
hereol an amount of Bonds of the applicable Serics equal 1o the amount of money
framsferred Lo the Series Bond Redemption Fund pu id clauses or
Prowisions, i appropriale, for the purpose of such extranrdinary mandatory redemprion
an the dlates and at the prices provided in such clauses or provisions, s appropriale;

ant 1o dhe afores

and

THIRD, 1he temainder to be wtilized by the Trustee, at the direction of a
Responsible Officer, (o eall Tur redemption on wavh Ideres] Payinent Dale oh which
Bonds of the applicable Serics are subject 1o optional redemption: pursuant to Section
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dartes, the Trustor shall, wilthout further instructions, transfer the amount of any such deficieney
from Uhe related Series Account of the Thobt Service Reserve Fund into the relasted Series Inlorost
Account, the related Series Principal Account and the selated Suries Sinking Fund Avcounl, s
Lhe case may be, with priority to the related Series Interest Aceount and then, proportionately
according to the respoctive deficivneics therein, to the related Series Principal Avcount and the
related Series Sinking Fund Account, 1o be applicd to pay amounts doe with fespect to a Series
of Bonds yeeured by the Series Account of the Debt Service Reserve Fund on such dale.

s

Notwithstanding the foregoing, in liew of the required deposits into the related Seri
Acvonunt of the Debil Serviee Reserve Fuesd, the lssuer may cause to e deposited inlo the Series
Account of the Debt Service Reserve Fuhd o Dobt Serviee Reserve Insurmer Policy or Debt
Service Reserve Letter of Crecdit cither in liew of any cash amount required lo be deposited
therein in connection with the issuanee of any Series of Bonds or in substitution for the full
amaunts then on deposit therein or in i amount equal to e difference between the amount
required to be deposited and the suny, if any, then an deposil io the Series Account of the ebt
Soerviee Ruserve Tund, which Debt Serviee Keserve nsurance Policy or Dubl Service Reserve
Letter of Crodit shall be payable (upon the giving of notice as requined heteunder) on any
Inferest Paymend Dale or priocipal payment dale on which a deficiency exists which eannot be
remedivd by moneys in any ather Fund or Account held puarsuant to the Indeniare and
available for such purpose, Unless atherwise provided in the Supplemental Indenture with
respeet (o a Series of Bonds, it any such Delt Service Reseeve Insurance Policy or Dbt Serviee
Ruservar Lotter of Credit is substituted for moneys on deposil in the Series Account of the 1ebt
Serviee Reserve Tund, oF if at any time there are exeess moneys in the Series: Account of the
eries Account of e Debt Serviee Ruserve
Tand shall be dransfecred (o and doposited in the related Series Account of the Revenue Fund.
1 a dishursernent is made from o Dbt Service Reserve Insurance Policy or Debt Seevice Reserve
Letter of Credit, the Lssuer shall he obligated L cither eeinstale the maximum limits of such
Debt Service Reserve Insurance Colicy or Debi Serviee Ruesorve Letter of Credit immediately
following such disbursement or @ deposit into the Se Account of the Debt Service Bescrve
Fund, as provided in the Indenture for restoration of withdeawals (rom the Series Acenunt of
Lhe Debl Service Resorve Fund, funds in the amount of the disbursement nisde under suel Dbt
Service Reserve Insurance Policy vr Dbt Serviee Reserve Letter of Credil.

Dyehil Service Resvrve Fuind, The exaess moneys in the

In the event that upen the oceurrence of any deficiency in o Series Interest Aceount, a
Serius Principal Account or a Serivs Sinking Fund Acconnt, the Series Account of the Liebt
Service Reserve Tund s then funded with a Debt Service Reserve Lelter ol Credit or Debt
Service Reserve Insuraee Policy, The Trastee shall, on an Inlerest Paymenl Dalde o principal
payment dabe or mandalory redemption date 1o which such deficiency relates, draw upon the
Dbt Service Reserve Letter of Crodil or cuse to be paid under the Debt Service Keserve
Insurance Policy an amount suffivient o remedy such doficieney, in aceordanee with the terms
and provisions of the ebt Serviee Reserye Letler of Credit or Debt Serviee Reserve Insurance
Policy as applicably, and any corresponding reimbursement or ather agrecment governing the
Dbt Service Reserve Tetter of Credit or Debt Service Reserve Tnsurance Policy; provided,
however, that it al dle time of sach deficieney the Serics Avcount of the Debt Service Reserve
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&01(ay hereof such amount of Bonds of the applicable Series as, with the redemplion
premium, may be practicable; pravided, however, that not Tess than Five Thousand
Dollars (5,000 principal amount of Bonds of the applicable shall be called for

redemption at ane Lime.

Any such rocdemption shall e made in aceordance with Hue provisions of Article VI of
Masler Indenture, The Issuer shall pay all expenses inconnection with such tedemplion.

T FACILITY.  With tespect to Honds in
respect of which there has been issued a Credit Fawility, the Trosd hall diaw on the Credit
Facility, in aceordance with the provisions for drawing under sach Credit Facility, and within
the requisite tiowe period, all as set forth in the Credit Vacility Agreement or the Supplemental
Indenture.

SECTIOM 6.07. DRAWINGS ON ()

SECTION 6,08, PROCEIURL_WIHEN FUNDS ARE SUFFICIENT TO TAY ALL
25 (OF A SERIES. Unless otherwise provided in the Supplemental Indenture with respeet
far i Seeles of Bonds, il al any time the moneys held by the Trustee in the Funds and Accounts
hereunder and under a Supplemental Indenture and available therefor are suflicient to pay the
principal or Redemplion Price of, as the case may be, and interest on all Bonds of o Series then
Chbstandiog, unduer sueh dendure Lo matarity or prior redemption, ogether with any amounts
wer and the Trastee, Daying, Agent, Registrar, Credit Facility Bssuer, the Troste, at
the direction of the Bisuer, shall apply the ameunts in the Series Funds and Beries Accounds o
the payment of the aforesaid abligittions smd Alus Issuer shall not be required 10 pay over any
further Pledged Revenues with respect (o such Sories of Bonds anless and until it shall appear
that there is a deficiency in the Funds and Accounts held by the Trusto,

due the

TOM 6,08,  CERTAIN MONEYS TO BE HELD FOR SERIES BOMNDOWNERS
QMY Dach S 5 of Bonds ssued pursuant 1o this Master Indenture and a Supplemental
Indenture shall be secured by Pledged Revenues, as set forth heeein, and atherwise may be
seaured by such additional Funds and Aveounts aned other securily (ineluding, but not limited

Credit Facilities) established by the perlinent Supplemonstal Indenture. Moneys and
investments in the various Funds and Acconnls created inder a0 Supplemental Indenture
wapressly and solely for the benefit of the Serics of Bonds tssued ander such Supplemental
Indenture shall be held in trust by the Trustee for the benefit of the Holders of, and Credit
Facility Issuvr with respect to, Bonds of thal Series only,

Bl

SECTION 6,10, UNCLAIMED MONEYS  In the event any Bond shall net e
presented for payment when the principal of such Bond beeomes due, vither al malturity or al
the date fixed for redemption of such Bond or otherwise, if amounls sufficient o pay such Bond
Tuve been depodited with the Trustee for the benefit of the owner of we Bond and: have
remained coeliimed for heee (3} years after the date payment thereof Becomes due shall, upon
reguaest of the Leer, i the ssuer is notat the time to the knowledge of the Trustee i delall
wilh respect (o any covenant in the ndentaee or the Bonds contained, be paid to the Issuer and
the Owners of the Bonds for which the depuosit was made shall thereafter be limited to i claim
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againgd e Bssuer; provided, howover, thal the Trustee, Before making payment o the ssuer,
er, caose i notice o be pablished inan Authorized Newspaper,

may, at the expense of the L
atating that the moeney remaining unelaimed will e returmed to the Issuer after a specified date,

ARTICLE VIT
SECURITY FOR AND INVESTM ENT OR DEPOSIT OF FUNDS

BECTTON 701 DEFOSITS AND  SECURITY THEREFOR. Unless  otherwi
provided in the Supplemental Indenture with respect toa Seties of Bonds, all moneys reeeived
by the Trustee unduer a Supplemental Indenture for deposit inoany Fuid ar Account established
undur the Indenture o such Supplemental Indenture shall be considered trust funds, shall not
D subjoet @ lien or attichment, excopt for the lien created by the Indenture, and shall be
deposited with the Troslee, uotil of uiless invested or deposited as provided in Seetion 7.02
hereol, ANl deposits of moneys recoived by the Trustee under the Indenlure o sich
supplemental Indenture tn with the Trastee (whether original deposits under this Section 7,01
or deposits or redeposits in time accounts under Seetion 7.02) shall, (o the extent not irsured,
and W (he extent permitted by Taw, be fully secared as to both principal and interest carned, by
Investiment Seeuritivs of the types set forth o the definition of Investment Secarities and the
provisions hercof. [Fal any time the Trostee is unwilling to sevept such depusits or unable o
secnre lhem as provided above, the Trustee may deposit such moneys with any other
dipe
Federal Deposit Insurance Corporalion (including the FDIC Savings Assoctation Insursnee
Tund), Al deposits inoany other depository in excess of the amount covered by insurance
(whelher under this Section 7.01 or Section 7.02 as aforesaid) shall, (o the extent permitted by
Law, Do fully secured as to both principal and interest carned, in the sime manner as requireid
Btaity for deposits with the Trustee. Such seeurity shall be deposited withea Tedoral Reserve
Bank, wilh the rust department of the Trustee as authorized by law with respet to brust Tunds
in the State, ar with a bank or bust company having a combined net capiral and surplus of not
T 1hian $50,000, 600,

ory which i aulhuriaed Lo receive them and the deposits of which are insured by the

SECTION 7.02.  INVESTMENT OR DEPOSIT_QL FUNDS,  Except Lo Lhe extent
o provided ina Supplemental Indenture with respect w a specific Series of Bonds, the
Frastee shall, s direeted by the Issior in wriling, invest moneys held inthe Series Account in
thi Dbt Servic Bemd Redemption Fund ereated under any Supplementl
Indenture enly in Covernment Obligation duseribed in subparagraphs (6), of the
definition of Investment Secoritios, lxeept to the extent ollwrwise provided in a Supplemental
Indenture will respect W a specific Serics of Bonds, the Truslee shall, as divocted by the lssuer
in writing, invest moneys held In any Sevics Account of the Debd Serviee Reseeve Fund in
Investment Securitics. Al deposits in time aceounts shall be subject to withdrawal wilhout
shall mature or be subject o redemption by the holder willui
ot

otherw

Tund snd any Seri

el seeurid

penalty and all investmen
penalty, nol Tater Hhan te date when the amoun s will foresecably be needed for purpeo:
torth herein, All securilies securing investments tader this Seetion shall be deposited with a
Fuderal Reserve Bank, with the trust department of (he Trustes, as authorized by law with
respect o lrust funds o the Slate, or with a bank or trost company having a combined net
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ARTICLE VIII
REIPEMPTION ANT? FURCHASE OF BONDS

SECTION 801, REDEMPTION DA’ AND PRICES, The Homds may be made
subjuet 1o optional, mandatory and extraordinary redemption and purchase, cither in whole or
ity part, by (he lasuer, prier to maturity in the amounts, ad the times and in the manner provided
innAhis Article VIIDand in a Supplemental Indenture,

{n) Optional Redemption, Bunds of @ Series shall be subject to optional redemption
af the dirvetion of the Tssuer, at the times and upon payment of the Redemption 'riee plus the
acerued inlerest to the redemption date, as provided ina Supplemental Indenture.

(b) Extraordinary Mandatory Redempiion ity Whole or in Parl. Exeept as otherwise
provided in o Supplemental Indenture with respect fo Bonds of the rolaled Series, Bonds of
Series are subject to extraordinary mandatory redemplion prioe o maturity By the lssuer in
whaole, on iy dale, of it part, on any Interest Payment Dale, al an extraordinary mandatory
Redemplion Price equal to 100% of the principal amount of the Bonds 1o be redeemed, plus
ale, {i) from moneys deposited info the relatid Series Bond
HMents onany portion of he

intere

ruid fo the rlemption

Redemption JFund following, the payosend i full of S}';vcinl As
[istrict Lands in aceordance with the provisions of Seclion 9.08(a) hereof; (i) from moneys
depesited into the related Series Bond Redemption Fund following the payment in Bl of
Special Assessments on any portion of the 1istrict Lands s aresult of any prepayment of
Special Assesanents in accordance with Section 9.08(h) hereof; (i) when sufficient moneys are
an deposit in the relatod Series Funds and Aceounts (other thin the Rebate Fund and any other
Fund or Account as provided ina Supplemental Tndenture with respect 1o s Series of Bonds) to
pay and redeem all Oubstanding Bonds of 8 Series and accrued interest thereon to the
redemption date i addition o all amounts owed to Perdons under the Indenture; (iv) unless

ulherwise provided in the Supplemental Indenture willh wespuel W a Series of Bonds from
nonays i execess of the Serivs Account of the Debt Serviee Keserve Requirement in the Series
Avcount of the Debt Service Reserve Fund transferred o the Series Bond Redemption Fund
pu il Lo Section 6.05 heroof: (v from exeess moneys transforred Trom e Series Account of
the Revenue Fund to the Serivs Bond Redemption Fund in accordanee with Section 6.03 of this
Master Indenture; (vi) from moneys, af any, on deposit in the Series Bond Redemplion Tund
pursuant o Section 91406) hereol following condemnation or the sale of any portion of {he
Idistrict Lands benefited by a Project ki govermmental enlity under threat of condemnation by
such povernmental enkity or (e damage or destruction of all or substantially ald of the I'roject
when such muneys are not e be used pursuant o 9.14(C) torepair, replace or restore: the Project;
providud, Twwover, hat at Teast forty-five (45) days prior to such extraoedinary: mandatory
redemplion, the Tssuer shall cawse o be delivered (o the Trustee {x) notice setting forth the

redemplion date and (y) acertificate of the Consulling Engincer confirming that the sepair and
vestoration of the Praject would not be economical or would be impracticable; or {vii) from
amounts transferred fo the Series Account of the Bond Redemption Fund from the Series
Aceount of the Acquisition and Construction Fund in accordance with Seclion 5.0H(c) hereof,
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vapita] angd surplusof not less than 50,000,000, The interest and income received npon such
investments and any interest peid by the Trastee or any other depository of any Fund or
Account and any profit or loss resulting fran the sale of securities shall be added or charged {o
the Fuid o Aceount for which such investments are made; provided, however, thal if the
amount i any Fund or Account equals or exceeds the amount required to be on deposit theeein,
subject (o Sechon 605 of this Master Tndenture and unless otherwise provided o a
supplemental [ndenture with respect 1o a0 specitic Series of Bonds, any interest and other
income sa received shall be deposited in the related Series Accoant of Lthe Revenue Fund. Upon
requast of the lssuer, or on it own initiative whenever payment is to be nvade out of any Fund
or Aveounl, the Trostes shall soll such seeuritivs as may be requested 1o make the payment and
restore 1he proceeds Lo Lhe Fund or Aecount in which the seeurifios were held. The Trastee
shall nol be accountable for any depreciation in the value of any such seeurity or for any loss
reslting from the sale thereal, exeept as provided horeinabier, 1 net proceeds from the sale of
seeurities held in any Fund or Account shall be kess than the amount invested and, as a result,
the amount on deposit in such Fund or Account is Jesg than the amount required to be on
deposit in sueh Fund or Account, the amount of such deficit shall e transferved o such Fund or
Account from the related Serics Acenunt of the Revinue Fund,

Absent specific instruclions s aforesadd, all moneys in the Funds and  Accounts
established under the Indenture shall be invested in investments of the natire deseribed in
subparagraph (6) of the definition of Investment Sceuritios, The Trostee shall not be liable or
ponsible Tor any loss or entitled w any gain resulting from any investment o sale upon the
investrnent instructions of the [suer or otherwise, including that set for(h in the firsd sentence of
this paragraph. The Trustee may owke any investments permitted by the provisions of this
Section 7,07 through iks own bond departmant or brokerage division.

SECTION 7.03.  VALUATION OF FUNDS. Except for the assets on deposit in the
Dkt Seryicr Koseeve Fund, the Trustee shall valee Qe assols in cach of the Funds and Accounls
establivhed hercunder or under any Supplomestal Indenlure within five (5) Business 13y
following cach November T interest payment date. Wille fespeet [0 the assets in the Debt

astets 45 days prior o cach interest payment dote, and, in cither case, a8 soon as praclicable
after each such valuation date (but no later than wen (10 days affer each such valuation date)
shull provide the [suee a report of the status of each Fund and Accountie of the valuation date.
[ computing the assets of any Fund or Account, investments ane awerued interost therron shall
be decmed @ parl Thereol, subject to Seclion 7.02 hareof. Tor the purpuse of determining the
amoun( on deposit to The credit of any Tund or Account established bereunder or under any
supplemental Indenture, obligations in whiclh money in such Fund or Aveount shall have been
invested shall be valued al the market value or (he amorlized cost thereaol, whichever is lower,
or Al the redemption price thereof, 10 the extent that any such obligation is then redeemable at
Lhe aption of the holder.

srvice Ruserve Pund, induding ol accounts established thereln, the Trustoe shall valae such
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() Mandatory Sinking Fund Redemplion, Bonds of 3 Seties shall be subject to
malalory sinking, fund redemption at a Redemption Price of 100% of ihe principal amount
thereol plus icerued inferest o the redemption date, in the years and amounts set foeth o s
supplemental Indeniure,

I conneetion with such mandatory sinking fund redemption of Bonds, amounts shall be
transforred from the applicable Sories Account of the Revenue Fund to the Series Sinking Fumd
Account of the bt Serviee Fund, all as more particularly deseribed in Section 600 hereof,

The principal ameunts of scheduled Sinking Fund Installments shall be ceduced as
specificd by the lsuer or as provided in Section 804 hercof by any principal amounts of’ the
Bands redeenud pursiant to Section 8013y and (b} hereof or purchased pursuant to Seclion
644 hereof,

Upon any putchase of redemption of Bonds other than in sccordanee with seheduled
Sinking Fuad Tostallments, the lisuer shall cause to be recaleulated and delivered to the Trustee
revised Sinking Fund Installments recaleulated s as o amortize the Quistanding principal
amount of Bonds of sueh Sertes in substantially equal annual installments of principal and
interest Gabject to rounding to Awthorized Denominations of principal) over the remaining,
twerm of the Bonds of such Series, The Sinking Fund Tostallments as so recaleulated shall not
result in an inerease in the apgregate of the Sioking Fand [ostallments for all Bonds of such
Serics inany year, [n the event of a redemption or purchinse vceurring less than 45 days prior to
a date un which a Sinking Fund Installment i due, the forepoing recalealation shall not be
made to Sinking Fund Installments due in the year in which such redemption or puichase
weears, but shall be made Lo Sinking Fund Installments for the immedintely sucveeding and
subsequent yurars.

SECTIOM 8,02,  NOTICE OF REDEMPIION AND OF PLIRCHASE. Fxcept where
olharwise required by a Supplemental Indenture, when required (o redeem or purchase Bonds
of & Setles under any provision of the Indenture ar directed to do s by the Tssuer, the Truslee
shall coase notice of the redemplion, cither in whole or in part, o be mailed ab least thiety (30)
but not more than sixty (60) days prior to the redemption or purchase date to all Owners of
Buonds to be redesmed or purelused (s such Owners appear on the Bond Kegister on the fifth
(5thy day prior fo such mailing), ot theie sogistered addresses and also e any Credit lacility
Lsper, bul failiee fo mail iny such notice or defoel in the notice or in the mailing thereof shall
not affeet the validity of the redomplion or purchase of he Bonds of such Series for which
natice was duly mailed in accordince with (his Section 802, Such notice shall be given in the
name of the Issuer, shall be dated, shall set forth the Bonds of siweh Series Outatanding which
shall be called for redemption or purchase and shall include, withoub Timitation, (e following
additional information:

(i) the redemption or purchise date;

() the redemption or purcse price;
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(v} CUSIP numbers, 1o (he extent applicable, and any other distinetive numbers and
Tettuers;

() if less than all Quistanding Bonds of @ Series 1o be radeomed or purchased, the
identification (and, in the case of partial redemption, the respective principal amounts) of the
Bonds tu be redoemed or puechaded;

() that on the redemption or purchase dite the redemplion or purchase price wifl
become due and payable upon surrender of caclt such Bond or porlion thereofl called tor
redemption or purchase, and that interest thereon shall vease to peerne fromand aller said date;
and

) the place where such Lionds are {o be surrendered For payiment of the redemption
or purchase price, which place of payment shall be a corporate trust office of the Trastee.

11 at the time of mailing of nolice of noptional redemptlion or purchase, the Bssuer shall
not have deposited with the Trustee or Uaying Agenl moneys sufficient W redeem or purchase
all the Bonds called for redemption or purchisy, such notice shall slale that it is subject W the
duepusit of the redemption or purchase moneys with the Trusiee or Paying Agent, as the case
way be, pot Tater than the vpening of business on the redemption or purchase date, and such
molice shall beoof o effoct unlesd such moneys are sy deposited,

11 the amount of funds deposited with the Troste for such redemption, or otherwise
available, is insufficient W pay the redemption price and acerped inferest on the Bonds so called
for rdemplion un the redemption date, the Trustee shall redeem and pay oo such date an
amount of such Bonds for which such funds are sufficient, selecting the Bonds 1o be redeemed

by Tot from amung all such Bonds ealled for redemption on such date, and among, difforent

maturities of Bonds in e same aniner as The initial selection of Bonds to be redeemed, aid
from and after such redemplion date, interest on the Bonds or portions thereof so paid shall
cease o accrue and become payable; but interest on any Bonds or portions thereal not so paid
shall continue o accrue until paid al e same sate g §0would have had such Bonds not been
valled for redemption,

e sdie italion is

reqiaired Lo be given by his Section 8.02 shall staw that no repr
made st correchess o acearigy of the CUSIP numbers listed in such notice or printed on the

Bonds,

Fayment of Redemption Price. 1f any required (2) unconditional notice of redemption
I bewn dluly mailed ur watved by the Owners of all Bonds called for rodomption or (b}
conditionl totice of codemplion has been so mailed or waived and the redemption maneys
have been duly deposited wilh e Teustes or Taying Agenl, then in vither caze, (he Bonds
called for redemption shall be payable on the redemplion date at the applicable Redemplion
Price plus accrued inwrest, it any, to Hhe redomption date. Bonds so called for redemplion, for
which muncys havee been duly deposited with (he Troster, will veise to beat intorest on the
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SECTION 9.0, PAYMENT_QF_PRINGCIPAL AND INTEREST ON BONIS 'The
payment of the principal or Redemption Price of and interest oncall of the Bonds of a Serivs
rssued unddor the Indeniure shall be secured forthwith equally snd ratably by a first lien on and
pledge of the Pledped Revenues, exeept W the extent otherwise provided inoa Supplemental
Indenture; and Pledgzed Bevenues i an amount sufficient to pay the pringipal or Bedemption
I'rice of and interest on the Bonds of o Serdus authorized by the Indenture are hereby icrevocably
pledged to the payment of the principal or Redemption Price of and interest on the Bonds of 2
Series authorized under the Indenbure, s the sime become due and payable, The 1
promptly pay the interest on and the principal o Redemption Price of every Bond issued
heveundoer aceording 1o the terms thereof, Bbut shall be reguited o make such payment only out
af the Pledged Revenues,

THIE HONDS ATTHORIZLD UNDUER THE INDENTURI AN THE OBLIGATION
EVIDUNCTI THEREBY SHALL NOT CONSTITUTE A LIEN UFQN ANY PROPERTY OF THL
[SSUER, INCLURING, WITHOUT LIMITATION, THE PROJECT ORANY  FORTION
THERLOE IN RESPECT OF WHICH ANY SUCH BONDS ARE BEING JSSUED, OR ANY PART
THLEREOY, BUT SHALL CONSTITUTE A LIEN ONLY ON THE PLEDUGED REVENURS AS
SET FORTITIN THE INDENTURE. NOYTHING IN THE BONDS AUTTORIZEN UNDER THE
INDENTURL ORIN CFPHE INDRENTURE SHALL BE CONSTRUED A% OBLIGATING TTE
188UTR TO FAY THI BONIDS OR THICREDEMITION PRICE THEREOF QR THL INTEREST
THEREON EXCEIT FROM THI PLEDEIN REVENUIS, OR AS PLEDRGING THE FAITITAND
CREDIT OF THE IS5UER, THE COUNTY, OR THE STATE OR ANY OT11LER POLITICAL
SUBDIVISION THERFOF, OR AS OBLIGATING THIISSULR, THE COUNTY, OR THLE STATE
(M ANY O 118 POLITICAL  SUBINVISIONS, INRECTLY  OR - INDIRRECTLY  OR
CONTINGENTLY, T(Y LEVY OR 10 PLEDGE ANY FORM OF TAXATION WHATEVER
THEREFOR.

SECTION 9.03.  SPECIAL ASSESSMENTS: RE-ASSESSMENTS,

{a) The Issuer shall levy Special Assessmonts, and evidenee and certily the same b
(e Tax Collector or shall cause the Property Appraiser o certify the same on the tax coll 1o the
Tax Collector for collection by the Tax Collector and enforcement by the Tax Collector ar the
Tssuer puesiant o the Act, Chapter 170 or Chapter 197, Floridie Stalules, or any succcssor
slatutes, ax applicable, and Seetion 2,04 hereof, 1 the extent and i an amount sufficient 1o pay
Dbt Service Requiremonts on all Qutstanding Bonds,

() H any Spivial A
set aside by the judgment of any courl, or il The Tssuer shall be satislied that any such Special

[ b cither in whole or in partannulled, vacided or

Asscssment is so irregular or defective that fhe same cannot be enforced or vollected, or if the
Tastior shall have omitted b make such Special Assessment when it might have done so, the
Tssuer shall vithor (i) Lake all necessary sleps Lo cause a new Special Assessment b be made for
the whaole or any part of said improvement or against any propecty benefited by said

[ZOZRAH 070015 LT K vE}
.42

specilicd eedomption dale, shall no Janger be secured by the ndoniure and shall not be deemed
1o b Outstanding ander the provisions of the Indenture,

Cayment af the Redemption Price, fogether with aceeued interest, shall be mide by
rustec of Paying Agent ot upon the order of the Owners of the Bonds called tor redemption
upon surtendvr of aueh Bonds. The Redemption Price of the Bonds Lo be redeemed, the
expenses of givitg notice and any other expenses of redemption, shall be paid out of the Fand
from which redenplion is to by made or by the Jssuer, or as spoecificd inoa Su’.wplm'nvnml
Indenture,

SECTION 803, PARTIAL_REDEMUTION OQF BONIS.  Uxeept (o the extint
ulherwise provided in a supplemental Indenture, if less than all of a Series of Romds of o
maturily are 1o be redeemed, the Trustee shall seleet the pacticular Bonds or portions of Al
Ronds to be called for redemption by Jot in such reasonable manner as the Truslee in ils
discrolivn may determine. In the case of any partial redemption of Bonds of a Serics pursuant
to Section BULA), sueh pedemption shall be elfectuated by redoaning Bonds of such Series of
sy mmturities 0 sueh manner as shall be specificd by the Tsuer in weiting, subject to the
provisions of Section 807 heteof. In the case of any partial redemption of Bonds of a Gerics
sction HO01(b), such redomption shall be effectuated by redvening Bunds of such
anieng, the maturitivy, Lreating cach date on which a Sinking Fund Installment i
due as a separale malurily Tor such purpose, with the pertion ta e redeemed from vach
ipal amount of Bonds of such Sericy

pursant b ¢

maturity biding, vgual fo the product of the aggregate prin
w0 b redeemed multiplicd Umes a fraclion the numerator of which is the principal amount of
the Serics of Bonds of such maturity outstanding immediately prior ta the redemplion date and
the denominator of which is the aggregate principal amount of all Bonds of such Svries
eutitanding immediately prior (o the redemption date.

ARTICLE IX
COVENANTS OF THE ISSUER

SECTION 9.01, FOWEE_LQ 18511 BONIIS AN CREATE LIEN. The lssuer is duly
authorized under the Act and all applicable Laws of Hue Slate to ssue (he Bonds, to adopt and
execite (e Mastor Indenture and to pledge thee Uledged Bevenues for the bunefit of the Bonds
of 4 Serles and any Credit Facility Issuer, except 1o the exlent othorwise pravided in o
Supplemental Indenture. The Pledged Revenues are not and shall nol be subjoet to any ather
liew senior to o on i parity with the lien created in favor of e Bonds of & Seeies and any Credit
Facilily Tasuer with respect W such Series, The Bonds aind the provisions of the Indenture are
and will Be valid and legally enforecable obligations of the er iy aceordanee with their
respective tenms, The Isuer shall, atall times, 10 the extent p
and protect the pledpe cteated by the Indenture and all the rights of the Bondholders and any
Credit Fagility Lsuer under the Tndenture against all claims and demands of all other Fersons

nitted by law, delend, preserve

whomsoever,
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improvenent, oe (i) in its sole discretion, make up the amounl of sach Spocial Assessment from
any legally available moneys, which moneys shall be deposied into The applicable Series
Account in the Reveoue Fund. Tn case such second Spoecial Assessment shall be annalled, the
Issuer shall obtain and make olher Special Asseasments until a valid Special A menl shall
be made.

SECTION 9,04, METHOD OF COLLECTION Special A all be collocted
by the lssuer in accordanee with the provisions of the Act and Chapter 170 or Clupler 197,
Florida Statutes, or any suceessor staiules thereto, as applicable, in accordance with the (eros of
this Seetion. The Issuer shall wse @ efforts o adopl the uniform method for the Jevy,
eulleetion and enforcement of Special Assessments alfordued by Sections 197.3631, 1973632 and
1973035, Florida Stalules, or any successor stalutes therely, as soun as pl‘m‘limblu, or Qi
compatable alleenative method afforded by Section 1973637, Flurida Statutes, 'The Tasuer shall
ume its best efforls Lo enlor into one or more written agreements with the Properly Appraiser
and the Tax Collector, either individually or jointly (together, the “Property Appraiser and Tax

CRET

Callector Agrecmont”) in otder Lo effectuate the provisions of this Seclion. Tha Lasuer shall use
its best efforts to ensare that any such Property Appraiser and Tax Collector: Agreement
remaings in effect for at least as long as the final maturity of Bonds Qufstanding under the
Indenture, To the extond that the Tasuer i not able 1o collect Special Assessments pursuant oy
the “uniform tax roll collection” method under Chapter 197, Florida Statutes, the Bsuer nuy
wleet W eolleet and enlforee Special Assessmoents pursuant Lo any available method under the
Act, Chapter 170, Florida Statules, or Chapter 197, Florida Statules, or any successor shitutes
therele. The eloction to collect and enforce Special Assessimen Y Year pursuant o any one
method shall sot, Lo e extent pormitted by law, preciude the lssuer Trom clecting to collect and
eoforce Specinl Assessments pursuant W any other method permitted by Taw i any subsequent

yuar,

Notlwithstanding the immediately preceding paragraph or any other provision in this
Mistor Tndenture to the contrary, if the Trastee, acting al the direction of fifty-one pereent (31%)
of the Owners uf 1 Series of Bonds, requests that the District not use the aniform method, but
inslend collect and enforee he Assossments sceuring such Serics of Bonds puesaanl Lo another
availalsle method under the Act, Chapter 170, Florida Statutes, or Chapter 197, Florida Statules,
or any successor statutes therelo, then the District shall collect and enforce sald Assessments in
the manner and pursuant o the method so requested by the Trustee,

SECTIOM 9.05.  1LINQUENT SPECIAL ASSESSMENTS. Subject to the provisions
ol assessed for a pacticular Project

al Seetion 9.04 hereof, il the owner of any lot or pareel of I
shall be delinguent in the payment of any Special Assessament, then sueh Special Ass
shall be enforeed pursaant Lo the provisions ol Chapter 197, Florida Statutes, ar any successor
slatute therelo, inclading bul nol limited to the sale of tax certificates and fax deeds as repards
svienl. [ (he event the provisions of Clapter 197, Tlorida
Statutes, and any provisions of the Ack with respet 1o such sale are inapplicable by operation of

ment

such delinguent Special Ass
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law, then upon the delinguency of any Special A aent the [ssuee shall, o the extent
permitted by law, utilise any other method of enforcement as provided Dy Section .04 hereof,
including, without Timitation, declaing the entire unpaid balanee of such Special Assessment o
be in default and, alils own expense, cnose such delinguent property to be foreclosed, pursuang
ter Lhe provisions of Seetion 170,10, Florida Ststutes, in the same method now or hereafer
provided by Taw {or the foreclosure of mortgages on real estate, of pusiant o the provisions of
Chapter 173, Blorida Satules, and Sections 190026 and 170,10, Florida Slatutes, o otherwise as
provided by law,

SECTION 9.06. SALE OF TAX CERTIF A NI ISSUANCT OF TAX DEEDS:
FORECTOSURE OF SPRCIAL ASSESSMENT LIENS. I the Special As mends levied and
collected under the uniform method deseribed in Section 904 are delinguend, (hen the
applicable procedures for issuance and sale of s cerlilicales and x deeds for nonpayment
shall be followed in accordanee with Chapter 197, Florida Statutes and related slalutes,
Alternatively, if the uniform method of levy and collection is not wilized, and if any property
shall be offerod for sale for the nonpayment of any Special Assessment, and no- person or
persons shall purdhase he same for an amount at least eaqual o the fll amount due on the
any), lhe

Specinl Asgessment (principal, inferest, penallios and costs, plus attorneys fu

property may then be purchised by the lssuer for an amount equal to the balanee due on the
Special Assessmient (principal, inferest, penaltios and costs, plus altorneys fees, if any) from any
lepally available (unds of the Tisuer, ond the lser shall fhereupon reccive in its corporate
e (or i the name of a special purpese entity) the tithe (o the propeety for the benfiL of the
Owners; provided that the Trastee shall have the right, acting at the direction of fifty-one
percent (51%) of the Ouwnwrs. The Isiuer, either through its own actions or action: ke 1o e
doni through dhe Tr all Tuyve dbue powor ad shall use its bost efforts o I uch
property and deposit all of the net proceeds of any sueh lease or sale into the related Series
Account of the Revenue Fund, Not less than ten (10) diys piionr Lo e filing, of any forcelosure
action or any sale of tax deed as herein provided, the Tsuer shall cause wilten nolice thereof to

be maileel 1o the Owners of the Serivs of Bonds seeured by such delinguent Special Assessments.
Nat less thian Thiety (R0 days prior ta the proposed sale of any lot or tracl of Tond acquired by
forectonsuare by 1he Tssuer, iU shall give writlen notice thereof to such Owiners, The Tssaer, cither
through its own actions or actions ciwsed o be done (heough the Trastee, agrees that it shall b
required to take the measure provided by Yaw for sale of propuorly acquired by it as trustee for
the ODwners within thirty (303 days after the receipt of (he request therefor signed by the Owners
of at loast twenty-five pereent (25%) of the aggregate principal smount of all Outstanding liondy
of the Sories payable from Speelal Agsessments assessed on such property.

SECTION 207, BOOKS  AND  RECORDS  WITH _RESPECT  TO  SPECIAL
ASSESSMENTS. In addilion o the books and records required 1o be kepl by the Issuer
prrsuant lo he provisions of Seetion 9.17 heveol, the Bsuer shal) keep books and recordy Tor the
collection of The Special Assessnents on the Distriel Tands, which such books, records and
accounts shall be kept separate and apart from all other bouks, records and accounts of the
Issuer. The Distrivt Manager or the Districe Manager's desizoee, al the end of cach Fiscal Year,
shall propare a written report setting, forth the collections reveived, the numbee and amount of
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a5 such upon delivery to e Trustee and shall be deposited dieeetly Joto the related Series Bond
Redenyplion Fund).

SECTION 9,10,  CONSTRUCTION TO BE ON ISSUER LANDS. Dxcept for certain
off site miligation, roadway and landscaping improvements which are or may be outside the
District Loods and are required in order tor the Districe Lands to be developad, the Tssuer
covenants thal no parl of a Project will be constracted on, aver or under lands olhet than {i)
Jands good and v able Litle 1o which i owned by the lssuer or other appropriate cidily iy
fee simple, (i) Linds on, aver or under whichh the Issuer or other appropriste entity shall Tuve
acquired perpetual easements for the purpeses of e Projecy, or (i) Jands, invluding public
streets and highways, the right 1o the wse and oceupaney of which for such purposes shall e
vested i the [ssuer or other appropriate eodity by law or by valid franchises, licens
casements or rights of way or other legally effective peemissions oF approval.

SECTION 9,11, QPERATION, USE AND MAINTENANCE_QF PROIECT. ‘e
[ssuer shall establish and enforce reasomalle rules and regulations governing the wse of Hhe
Project owned by (he Bisuer, and the operation ereod, such ruales and regulations to be adopted
in aceordance with the Act, and the Tssoer shall opeeate, gse and maintain the Froject owned by
the Issuer in accordance with the Act and a1l other applicable federal and State Inws, rules and
regulations; the Jssuer shall maintain and operates the Projedt owined by The Tssuer in an efficient
and econamical manner, shall at all times maintain the sine ingood repair and in sound
operating condition and shall make all necessary repairs, repewals and replacements.

SECITON 9,12, OBRSERVANCE OF  AND  COMPLIANCE  WITH _VALID
REQULREMENTS. The lssuer shall pay all municipal or governmental ebarpes lawfully levied
ar assessed upon the Project or any part thereof or upon any revenues when lhe same shall
beeome due, and the Tssucr shall duly observe and comply with all vatid requitements of any
municipal or governmental awthority relative w the Project, The Issper shall not, except as
olherwise permited i Seelion 9.23 of this Artiels, create or suffer to b created any lien or
chirge upon the Project o upon Pladged Revenues, except the lien and charge of the Bonds on
the Pledged Revenues.

SECTION 9.13. PAYMENT OF OPFRATING 0K MAINTENAMCE COSTS BY
STATE OR QTHERS. The Issuer may permit the United States of America, the State, or any of
Iheir aguncies, departonents or political subdivisions ta pay all or any part of the cost of
maintaining, repiring and operating the Froject out of funds other thin Pledged Revenues

SCCTION 904, PUBLIC LIABILITY AND PROFERTY DAMAGE INSURANCE;
MAINTENANCE OF IMSURANCE; USE_QF INSURANCE AND CONDEMNATION
PROCEEDS.

(@) Jixeept as otherwise provided in subsection (d) of this Section, the Issuer will
to be carrivd, in respect of the Projecl, comprebensive penesal Labilily insuranee

\.‘.\l’l'y ar caus
(covering bodily injury and property damage) issued by one or more insurimes companios
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delinquencios, the proceedings laken to eoforce collections and curne delinquencies and an
estimate of time for the conelusion of such lepal proceedings. A signed capy of such report
shall be fumished w (he Trustee (solely as o repository of such information) as seon as
practicable after such audit shall become available and shall, upon weilten request, be mailed to

any Owner,

ESSMENT | LILNS, Except as
pect foa telnted Seties of Bondy the
srnent lions,

SECTION 9.08,  REMOVAL OF SPECIAL__A;
atherwise pravided in a Supplemental Indenture with r
following provedures shall apply in connection with the removal of Specil As

(a) Abany time from the date of lovy of Special Assessments ona pareel of Disteict
Lands through the date that is thirly (30) days after the relaled Project has been completed and
the Board of Supervisors of the Issucr has adopted i resolution accepling such Project as
provided by Section 170,09, Florkda Satutes, as amended, any owner of property subject to the
Spectal Assessmients may, at its option, require he Tasuor o release and extinguish the lien

uport ils property by virtue of the levy of the Spoecial Assessments that eelate to a Series of
Bands by paying fo the Jssuer the ontire amount of such Special Assessment uncsuch property,
wilhout interest.

been

(b) At any time subsequent to thirly (30} days after the related Croject ha
compleled and the Board of Supervisors of the Issuer bas adopted @ eesolution aceepting such
Project i provided by Seclion 17009, Florida Statutes, ax amended, any awner ol property
subject to the Spevial Assessmenls may, al s option, require the Tssuer to relewse and
extinguish Lhe Ten upon its property by virtue of the Tevy of e Spoecinl Assessments by paying
tiy {he Jssner the enlive amount of the Spocial Assessment, plus acerued interest to the next
suceeeding Interest Fayment Date (or (he second suceeeding, Interest Payment [ate i such
prapayment is made within forty (40 calendar days before an Interest Payment Late),
auttributable to the properly subject to Special Assessment owned by such owner.

«) Upen reeeipl of o prepayment as deseribed in (a) or (b) abave, the Tssuer shall
immediately pay the amount so received o the Teustes, and the lssuer shall tale such aclion as
i tecossary to record in the official records of the County an affidavit or affidavits, as the cose
may be, exeeuted Ly an suthoriged vifiver of the Issuer, to the effect that the Special Assessment
has been paid and that sucly Special Assessment Tien is thereby releosed ond extinguished.
Except as otherwise provided by o Supplemental Indenture, wpon receipt of any such moneys
from the Tssuer the Trastee shall immediately deposit the same info the applicable Series Bond
Redemption Fund to be applied to Lhe redomption of Bonds in aceordanee wilh Section
O or (ii) hereof, as the

ciser mary b

SLCTION 9.09.  DEPOSIT OF SPECLAL ASSESSMENTS. The Issuer covenanls to
chuse any Spucial Assessmuents collected or otherwise received by it to be deposited with the
Uruster within thirly (30} diys afier receipl thereof for depositinto the Kevenne Fund (eseept
thal amounts recived as prepayments o vial Asgessmends shall be designated by the Tssuer

(OB AT TR VN

authorized and qualificd o do business woder the laws of the State, in such amounts as
vustomary for similar operations, or i is imore specifically set forth hereinbelow.

() At all times, (o the extent conumereially available, the [ssuer shall maintain o
practical insurance program, with reasonable terms, conditions, provisions and custa witich tae
District Matuggee determines will afford adequate protection agains( d by daomage o
or destruction of any component of the Project owned by the Issuer, The lssaer shall also, at all
times, mainlain s practical compelensive peneral lability insuranee program with respect to
the I'roject Jor such coverage, with such reasomable ters, conditions, provisions and costs as
the District Manager determines will afford adequate proteetion against bodily injury and

L

propesty damage.

he lssuer

The Tssuer shall secure such reasonable and cuslonsary inssiee protoction a
determines to be in its best interests and otherwise consistenl with the Tadenture; provided,
however, that the lssuer may act as a self-insurer in accordance with the requicements of
subseation () hereof. All policies providing the insurance coverages required by this Seetion
shinfl desigate the Issuer as Uhe loss-payee and shall be made payable (o the lssuer,

(&) All proceeds reecived from property damage or desfruction tnsarance and all
prreneels receivedd from the condemnation of a Troject or any part thereof are hereby pledyed by
the lasuer as security for the related Series of Bords and shall be deposited at the option of the
Lesuier, but subject to the limitations hercinafter dleseribed, either (1) into a separate fund o be
established by the Trustee (or such p f to remwdy the loss, damagoe or taking for
which such proceeds are received, either by repairing the damaged property or replacing the
dusteoyed o Laken property, as sion as racticable afler the receipt of such proveads, or (1) into
the related Series Bond Redemption Fund for the purpose of purchasing or redeeming Bonds
nccording to the provisions sel forth in Artiele VI horeal. The Issuer shall not be entitled to
deposit isurance procecds or condemnation awards, inlo the separale fund deseribad above in
clause (i) of this paragraph (and such procecds and awards shall be deposiled direcy into the
related Serics Bond Redemption Fund pur: i) of this paragraph) unless there
shall have been filed with the Issuer within o reasonable time after the damage, destruction or
condemnation (A) a certificate from the Consulting Engineer that the proceeds of the insarnee
or comdennation awards duposited into such separate fund, wgether with ather funds available
for sueh purposes, will besulficient Lo sepair, rebulld, replace or restore such properly
i it to s damage, destruetion o eondemnation
{taking inte congideration any changes, altesilions and iodifications that the lssuer may
desired, (B) an wpinion (rom the Consulting Enpineer Bt (e Deoject can be eepaired, robuill,
replaced or restored within two (2) years (ollowing the damage, destruction or condemaation
Ihereof and (C) an opinion of the Consulting, Engineer that, i each of the three (3) Fiseal Years
Tollowiny, completion of such repair, rebuilding, replacement or restoration, the fssuer will b in
complianee with its obligations hereunder. 10 the certificate deseribed in clause (A) of this
paragraph is not rendered because such proceeds oe awards are insufliciont for such purposes,
the [ssuer may deposit any other legally available funds in e fued fnan amount
equiited 1o onable he Consudting Fngineer to render its certificate, 1 the insurance procecds or

o, md

mt o el

substantially the same condition as i ws

{202RA001/DUTE0IS 10X v5]
.47 -



condemnation awards deposited in such separate fund are mare than sufficient to repair the
damaged property or to replice the destioyed or faken properly, the balance thereof remaining
shall be deposited to the eredit of the related Serics Account in (e Revenue Fund.

(d) The Lssuer shall bo ertitled to provide all or a porlion of the insurance coverage
required by subsections (a) and (b) of this Section theough Qualified Self Insuranee, provided
1hat the requirements hereinafler set forth in this subsection (d) are salisfied. “Qualified Self
Insurance” means insurange maintained through a program of sclf insurance or insuranee
maintained with a company or associolion in which the Tssuer has a material interest or of
swuer hias cuntrol, vither singly or with others,

whitch il

Trriosr A partivipation in any plan ol Qualified Sell Insurance not currently in effect, the
Issuer shall deliver to the Trustee (i o copy of the propased plan, and (i} (rom the District
Manager, an evaluation of the proposed plan together with an apinien to the effect that (A) the
proposed Qualifivd Self Insurance plan will provide the coverage required by subseclions (a)
and (b) of this Section, and (B) the proposed Qualified Sell Insurance plan pravides for the
crealion of actuarially sound roscerves,

Hacl plan of Qualified Sell Tnsurance shall be in written form, shall provide that upon
the Lermination of such plan reserves will be eatablished or insurance acquircd in amounts
adeyuate Lo cover any potential retained Tiability in respect of the period of selt insurance, amd
shall e reviewed annually by 1he Disteicl Manager or registered actuary whe shall deliver to
the Issucr a repart on the adequacy of the rseryes estabilished therounder in Tight of claimes
made. 10 the Disteicr Manager or registered actuary determines that such reserves are
inadequate in light of the claims made, he slall make secommendations as fo the amount of
reserves that should be vstablished and maintained, and the Tssuer shall comply with such
recotnmendations unless i1 can establish o the satisfaction of (he Trustee that such
recommendations are unreasonable tn lighi of the natare of the claims or the history of recovery
againat the [ssuer for similar claims, A copy of cach Qualificd Self Thsuzance plan and of cach
annual repord hereon shall be delivered to the Trustec,

() Capivs of all recommoendations and approvals made by the Consulting Lngineer
under the provisions of this section shatllwe filed with the District Manager and the Trustee,

Within the first six (6) months of cach Tiseal Year, the Distriet Managor shall file with the
Tru A complete repott of the status of the insurance coverages reliating (o all Projects, such
report o include, withoul being, limited thereto, a seledule of all insuranee policies required by
the Tndenture which are then in effect, staling with respecl 1o each policy the name of the
insurer, the amoannt, fumber and expication date, and the havards and the risks covered
thereby, The Trustee shall hold such repart solely as a repository for the Hobders of the Bonds,
and shall have no duty to require the filing of such report or ko determine complianee by the

Issuer with e requirements of his secion.
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SECHION 918, QBSERVANCE OF ACCOUNTING STANDARDS, The lssuer
covenants that all the accounts and records of the Tssuer relating o the Project will be kept
accarding to Generally Aceepted Governmental Accouning Drinciples consistently applicd and
consistent will the provisions of the Indenture,

SECTION9.19, EMPLOYMENT QF_ (1 ) PUBLIC ACCOUNTANT.  ihe
Tswaer shall employ or cause to be employed as required o Cerlilied Tublic Accountant to
perionm audiing functions and duties required by the Actand the Indenture.

SECTION 9.20.  ESTABLISIIMENT QF JISCAL YEAR, ANNUAL BUDGET. The
Tusuer's cutrrent Fiscal Yoar beging on Outaber 1 of cach year and ends on Seplember 3 of the

follawing, year, The reports and budget of the Issuer shall relate 1 such P
until, i accordinee with applicable Jaw, a different Fiscal Year is established,

sl Yoo unless and

Ot or before the fitst day of cach Fiseal Year the Tssuer shall adopt afinal Annual
Budpet with respeel to the Project for such Fiscal Year for the payment of anticipated operaling
and maimenanee expe and shall supply a copy of such budget promptly npon the approval
thereal t the Trasdee and 1o any Bondholders who shall have so requested in writing and shall
have filed their names and addressas with the Seerelary of the Board tor such purpose, 1 for
any reasen the Issuer shall not have adopted the Annual Budget with respect to the Project on
ar before the fitst day of any Fiscal Year, e Anmual Budpet for the proceding Fiseal Year shall,
until the adoption of the new Annual Budget, be deemed in foree foe the ensuing Fiscal Year,
The Tssuer rmay ab any time adopt an amended or supplemental Annual Budget Tor the
rormatnder of the cueeent Fiseal Year, and when such amended or supplemental Annual Budget
is approved it shall be Treated as the official Annual Budget under the Indenture. Copies of
such amended or supphemental Annual Budgel slall be filed with the Trustee and mailed by
the Issuer w any Bondholders whe shall have so requested in weiting and shall have filed their

names and addresses with the Secretary of the Board forsach purpose.

SECTION 921, EMPLOYMENT OF CONSULTING ENGINEER; CONSULTING
ENGINEER'S REFORT,
The Issaner shall, Tor the purpose of perlorming and ing out the duties impased on

the Consulting Iingineer by the Indenture, employ one or more Independent engineers or
engincering finms or corporstions Tawving, @ slatewide and favorable repute for skill and

experienee insuch work,

SECTION 922, AUDIT REPORTS. The [ssuer covenants that, on an annual ba: it
will cause an audit o be made by o Certificd Publie: Accountant covering all receipts and

moneys then on deposit with o in the name of the Trustee or the lsstior ahd any seeurity held
therefor and any investments thereof, Such audit report shall be Tiled with the Municipal
Seewritivs Rulomaking Board no later than the filing deadline required by Florzda law with
respect f the Bsuer's annual audit and/for as required by any applicable Continuing, Disclosure
Agreement, 1 (he material required 1o be in such audil also appears in the annual repord of the
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SECTION 9. COLLECTION OF INSURANCE 1'ROCE
insuranee policies refered to in Section 214 of this Article shall be available at the offices of the
Issuer at all reasonable limes to the inspection of e Holders of $1,000,000 or more in agaregate
principal amount of the related Serics of Bonds and their cand reprosentatives duly
aulhorized iy wiiting, The Tssuer covenants that it will take such action as may be necessary to

95, Copies of all

demand, collect amd sue for any insutanee money which may become due and payalle under
any policy of insuranee rogquired undee the Tndenture, whoether such policy is payable to the
Fssuer or (o the T The Trustec is herehy authorized inils own name to demand, collect,
sue and receive any insarance money which may become due and payable undor any policics
payable o it.

ar datmage under any policy of insurance
payable 1o the lssuer or 1o the Trustee,

Any appraisal or adjustment of any Tos
required under the Indenture, whether such policy s
and any setUement or payment of indennity under any such policy which iy be agieed upon
by the Tsauer and any insurer shall be evidenced by a certificate, signed by the Disiricl Manager
approved by the Consulting Enginear, and filed with the Trust
be Tiabke or eespongible for e collection of insurance moneys in<ase of any loss or damigye.

e shall in no way

SECTION 916, USE OF REVENUES FOR AUTIIORIZED PURPOSES ONLY. None
of the Pledgod Revenues shall be used for any purpase other (han as provided in the mdemture
and nu contract ur condeacts shall be onlered int or any action aken by the Tssucr or the Trostee
which will b inconsislent will the provisions of the Indenlure.

SECTION 9.17.  BOOKS, RECORDS AND ANNUAL REPORTS, The lisuer shall
keep praper books, of record atd secount in aceordanes with Generally Aceepted Governmental
Acvounting Principles (separate from all other records and accounts) in which complete and
correel entries shatl be made ol ils fransactions celating lo the Project, and which, logether wilh
all ather books and records of the ssuer, including, withent limitation, insuranee policics,
relating, to the Project, shall at all times be subject during regulse business: hours o the
inspection of the Trustee,

The Tssuer shall annually, within the tiow periods preseribed by Florida law and any
applicable Continuing Disclosure Agreement, file with the Municipal Securities Ruemaking
Board, a eupy of an annual report for such year, prepared inaceordanee wilhe Geneeally
Accepted Governmental Aceounting Urinciples by a Certified Public Accountan(, relisting to its
aperations and incuding, without limitalion, statements in reasonahle detail of linancny!
condition a3 of (he end of such Fiseal Yeor and income and expenses for such Fiseal Year
relating to the Project, and o summary, wilh sespect o cach Fund and Account established
under the Indenture, of the recoipts therein and disbursements therofrom: during such Fiscal
Year, and the amounts held thoerein at the end of such Fiseal Yoar,

he report, statements and olher doctments fegquired Lo e fuemished by the Tssuer to the
Trustee pursuanl to any provisions of e Indenture shall be available for (he ingpection of
Bondhalders at the office of the Trustee,
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Lguer provided for in Seclion 9.17 hereol in a mwanner thal e be readily dontified, then the
filing of a copy of such annual audit shall satisfy the requirement of this Section.

SRCTION 925, COVENANT AGAINST SALE OR ENCUMBRANCE
subject to Section 9.26 hervof, the Taster covenants that, () except for those improvements
comprising the Project that are to be conveyed by the Issuer o the County, the Slate, or another
governmental endity and (b) excepl as in this Section permitted, it will not s 150 OF
atherwise dispose of or encumber the Projecl, v any part thereof. The Tssuer may, however,

fram lime (o time, sell any machinery, fixtures, appantus, fools, instruments or ather movable
proporly aequired by it from the proceeds of a Series of londs or (rom Pledged Revenuces if the
st rict Mamager shall detormine, with the approval of (he Consuliing Engineer, that such iteme
are no fongeer nevded or are ne longer wsetul in connection with {he construetion, maintenance
and operation of the Project, and the proeeeds thereof shall b applied kit eeplacement of the
properticos so sold or disposed of or, al the written direction of the Lisuer shall be deposited to
i ereedit of the relidd Series Aceount in the Revenue Fund.,

Upon any sale of property relating o the Projed, the agprepate of which in any thirty
(3 day period exeeeds Fifty Thousand Trollars (850,000) under the provisions of tis Section,
the twsner shall provide wrillen notice o the Trustee of the property so suld and the amount
and diposition of e procecds tereof.

% or concessions Tor the use of any

The Issuor may Joase of grant casements, franc
parl of (he Froject nol incompatible with the maintenance and opesation thercof, i the
Consulbing, Fnpineer shall approve such lease, easement, franchise or concession in writing, and
the net proceeds of any such [oase, easement, franchise or concesion (after the: making of
aid proveeds of all costs incurred in financing, constracting,
N such leases, vasements, franchises or concession ) shall be
crin Account in the Revenue Fund,

provision for payment from

operaling, maintaining or rep

deposited as received to the credit of related

Ther Tssuer shall

TION 9.24. NO_LOSS_OF LIEN ON PLEDGED EEVENL
not do or amit to do, or suffer o be dune or emit 1o be done, any matker or iy whilsosver
whereby the lien of the Bonds oo the Pledged Rovenues or any part thereal, or the priority
thereof, would be lost or impaired; provided, however, that this Section shall not prohibit the
ale Fund held by the Trustee under any acbitra,

Trustee (rom transfurring moneys o e B
rebate agreement,

SLCTION 925 COMPLIANCE WITH OTHER CONTRACTS AND
MEN The Issuer shall comply with and abide by all of the terms and conditions of
any and all contracts and agreements which the Issuer enters into in connection wilh the Projeet
and the fsstance of the Bonds,

SHCTION 926, 1SSUANCE_QF ADDITIONAL QBLIGATIONS.  The Issuer shall
notissue any obligations other than the Bonds payable rom Pledged Revenues, nor voluntarily
create or cause to b created any debt, Hen, pledye, assignment, encumbranve or ofher charge,
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payable frony Pledped Revenues exeept as provided in Seclion 601 hereol with respect the
reimbursement due any Credit Faeility lsseer

SECTION 2.27.  FXTENSION _OF IIMEFOR  PAYMENT OF INLITEREST
PROHIBITED. 'The Issuer shall nat directly or indirectly extend or assent to an extension of
tine for payment of any claim for intercst on any of fhe Bonds and shall not diveetly or
indirectly bua parly o or approve any arrangement therefor by puechasing or funding or in
sy imanner keeping alive any such elaim for interes(; no claim for interest which inany way, at
or afler maturity, shall have boen tansferred or pledged gpart from the Bonds 1o which it
refates or which shall inany manner have been kept alive after maturity by extension or by
purchase thareof by or on bebalf of the ssuer, shall be entithed, in cise of o defaull hereunder, to
any benefit or securily under the Indenture exeept after the prior payment in full of the
principal of all Bonds and claims for inlerest appertaining thereto nol so transferred, pledgod,
kept alive or xteneid.

SECTION 9.28.  FURTHER ASSURA) Fhe lssuer shall not onter into any
contract or fake any action by which the rights of the Trustee or the Bundholders may be
imprarived and shall, from tme o tme, exccate and deliver such further insttuments and take
such further action as tnay be reguired W earry out the purposes of the Indenture,

SLCTION 929, USE_QOF _BONI) PROCEEDS TO COMPLY WIELTI_IN ]
REVENUL CODE. The Issuer covemants o the Elolders of the Bonds that it will not make or
direct the making of any investment or other wse of the proceeds of any Bonds issued hereunder
which would vause such Bonds to be “arbitrage bonds? as that ferny is defibed in Seetion 148 (or
iy successor provinion thereto) of the Code or “privale activity bonds” as that beem is defined
in Section AT (of any succossor provision thereto) of the Code, and that it will comply with the
requirenients of stch Codu section and related regulations throughout the leem of such Bonds,
e Bswer Twreby farther covenants and agrees to comply with the procedures and covenants
conbrined inany arbitn bate agreement oxocutind in connection with the issuance of each
Suries of Bonds for so long as complianes is necessaty in order (o naindain the exclusion from

gronss inconue for fide

linwome ax purposes of interest on each Series of Bonds.

SECTION 230, CORPORATE  EXISITNG AND  MAINTENANCE _ OF
PROPERTIES. For so long as any Bonds are Oubstandiog heeounder, unless otherwise
provided by the Aet, the Issuer shall maintain its corporabe existemes as 2 keeal unit of special
purpose governnent under the Act and shall provide for or otherwise cequize the Project, and
all parts thereof owned by the lssuer 1o be (a) continuonsly operaled, repaired, improved and
wwainliined as shall be tecessary o provide adequate service (o the lands benefiled thereby; and
(l) in conmplianee with all valid and applicable laws, acts, rule ulations, permils, vrders,
requirements and directions of any compelent public authority,

oy

SECTION 931, CONTINUING INSCLOSUKE T 1ssuer hworeby covenants and
agrees that it will comply with and carry out all of (he provisions of the Conlinuing Disclosure
Apreenent. Nutwilhstanding any uther provision of the Indenture, failuze of the Tssuer or the
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trcluding wilhou! limitation, motions seeking relief from the sulomatic say, dismissal of the
Proceeding, vahation of the properly belonging to the Ingolyent Taxpayer, termination of
exclusivity, and objections (o disclosute stalements, plans of liquidation or rearginization, and
mations for use of cash collateral king, approval of sales or post-petition financing and, if
the Trustee chooses to exercise any such rights, the Lot shall be deemed o have appoinfed
the Trusler as its agent and nted to the virrevocable power of attomey coupled
1inderesl, and its prowy, for the purpose af exercising any and all vights and taking any
vitilable to the Issuer in connection with any Froceeding of any Insolvent
Luspayer, including, wilhout limitation, the right to file and/or prosecute any claims, Lo propose
and progevute a plan, Lo vote Lo accept or reject 2 plan, and to make amy eledlion under Section
1111{B) of the United States Bankraptey Codey and

st

willt i

aed all action:

) the Tasuer shall not challenge the validity or amount of any claim submitied in
suclh Procoeding by the Trostee in good faith or any valuations of the linds owned by any
Imsnlyent Taxpayer submitted by e Trustee in good faith insuch Proceeding or take any other
snch Proceeding, which is adverse to the Trustee's enforcement of the Issuer elaim
et secueing 8 Series of Bonds or receipt of adequate protection (as
kruptey Code).

agtion
with respect o the As
that term is defined in the United Stales B,

Without limiling, the genurality of the toregoing, the Bsucr agrees (hal the Trustee shall
Tave the right (0 to file a prool of claim with respect w the Assessments secaring, a Series of
Tonds, (i1} to deliver to the Teuer o copy hereof, wgether with evidence of the filing with the
appropriate court or other autherily, and (i) (o defend any objection filed o said prool of
claim.

Notwithstanding the provisions of paragraph () above, nothing in this Section 952 shall
r from becoming a parly o a Proceeding in order {o enforee 2 claim for
i in

proviude the 1
operation and maintenance assessneils, and the Jssuer shall be frise to pursoe such o el
¢ i s sole and absolule diseretion, Any actions faken

such manner as it shall deem appropri
by the Issucr in pursuance of its claim for opertion and maintunance assessmen
Proveeding shall not be considered an action adverse or inconsistent with the Trustee's rights or
ditvetions with respect o the Asse w of Bonds whoether such claim s
pursted by the [ssuer or the Trust

in iy

ments secyring @ Serd

ARTICLEX
EVENTS OF DEFAULT ANI? REMERTES
SECTION 1001 EVENTS OF IEFAULT AND _REMEDIES.  Ixcept to the extent

otbiwrwise provided in the Supplemental Indentore authorizing o Sevies of Bonds, cvents of
defaudt ane remedics with respect 1o eaeh Series of Bonds shall be as sut forth in this Master

Indendurne,
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Developer(s) (il abligated pursuant o the Continuing Disclosure Agreement) to comply with
the Conlinuing Disclosure Agresment shall nod bis comsddered an Bvent of Dotault; however, 1he
Trustee may (and, a1 the roquest of any participating underwrilee or e Huolders of at least 5%
aggregade principal amount in Qutstanding Bonds of a Series and receipt of indemnity to ity
satisfaction, shall) or any Holdee of the Bonds or Beneficial Owner may take such actiong as
may be necessary and appropriate, neluding seeking specific performance by courl order, Wy
cause the Issuer o comply with ity oblipations under this Section 9300 Tar purposes of this
Seetion, “Benelicial Owner” means any person which (1) hus Lhe power, direetly or indiretly, (o
vota or consent with respect to, or o dispose of vwnership of, any Bonds (including persons
bolding Bonds through nominees, depositories or ather inlermediarios), or (b) is treated as thy
awrwer of any Bonds for federal income tax purposes,

SLCTION 9,32, PROVISIONS  RELATING  TQO. IKRL
INSOLVENCY QF LANDMOWNER, The provisions of his Section 9.32 shall apply bnlh bifore
and after (the commencement, whether volunlary or involunbny, ar any case, proceeding, ar
allws action by or against nny owner of any tix parcel subject 16 Adsessments (an “Insolvent
Paxpayw™) under any oxi
insolvency, reorganization, assignment for the benefit of creditors, or reliel ol debtors (a
“Vrovecding™), exeept whete such tax parcel shall be homestead properly. Tor as long as any
Series of Honds remain outstanding, in any Proceeding involving the Gsoer, any Tnsolvent

g oor future law of any jurisdiclion relating 1o bankrupley,

jes of Bonds, the Tssaee shall boe

Taxpayser, any Series of Bonds o any Assessments seeuring, a Ser
obligated w act in sccordanee with direetion frony the Trustee with regard to al) matters directly
or indireetly affecting the Sevies of Boruds or for ax long as any such Ser of Bonds remiain
Oulstanding,

The Tsster Turther acknowledges and agress that, although o Series of Bonds may be
1eed by the dssuer, the Owners of the Series of Bonads are categorically a parly wilh a finaneial
stake in the ransaction and, consequently, a party with a vested interest ina Progeeding. In the

eyvent of any Proceeding involving any Insolvent Taxpayer:

{1} T Issuer hereby agrees that it shall not ma wy election, pive any consent,
commenae any achion of {ile any molion, claim, obligation, notice or application oy take any
olber achun or pusition in any Procceding or in any action related toa Proceeding thal affucts,
cither direaly or indirestly, the Assessmen s securing a Series of Bonds, such
any rights of the Trastee under the Indenture that is inconsistent with any dircection from the
Truste;

jes ol Bonds or

b he Trustee shall have the right, but is not obligated 1o, (1) vole in any such
£ i )
er miny have pelited Lo

Proceeding any and all ebvims of the Issuer, except for any claims the |
the saments or other cliims porelded o the
Assessments securing a Series of Bonds oy such Series of Bonds and (i) {ile any malion,
pleading, plan or objection inany such Procecding on bohalf of the Tsuer, excepl for any cliaims
the Tssuer may have related to the Bauer's apeealion and mantenane agsessnients or other
elaims unrelated o the Assessments securing o Series of Bonds or such Sories of Ronds,

uer's operation and mainlenanes ass

(PRPEAHLOTE01LOU

SECTION 10.02. EVENTS OF DEFAULT DEFINED. Fach of tho following shall be an
“Fent of Defuull” under the Indenture, with respeet toa Series of Borg

() if payment of any installment of inderest onany Buod of sueh Series is not minde
when il becomes due and payable; or

(b) if payment of the principal or Redemption Price of any Bond of sueh Seri
made when it becomes due and payable at matarity or upon call or presentation for
rodemption; or

6 i the filling il ublipations

under the Indenture or under e At or

suer, Tor any feason, Bs rondered incapable of fu

ignowenl N the beoefit of ereditors or

[C)] il the Issuer proposes or makes an
compusition agreement with all or a material part of s ceoditors, or 4 trustes,
recetver, execuitor, conservator, liguidator, sequesteator or other pudicial eprredentative, similar
or dixsimilie, is appointed for the ssucr or any of its assets or revenues, or heee s commenced
any procecding in lguidation, bankruptey, reorganization, arrangement of debts, debtor
rehabilidation, creditor adjustiment or insalveney, lwal, stali or {ederal, by oragainst the lssuer
andd if such is not vicaled, dismissed or stayed on appeal within ninety (90) days; o

crlors inte

(] if the Lssucr defaults in the due and punctual perfuemance of any other covenant
i the Indenture or inany Bond of such Series issued purasnd o the Indeature and such
defaull continues for sixty (00) days after written nolice requiring the saie Lo be femed ied shall
laaver een given 1o the Issuer by the Trustee, which may give such notice i its diseretion and
Il give such totice at the writlen request of the Tolders of not less than o majorily in
; providoed, however, that il

apgregte peincipal atwount of the Outstanding Bonds of such Seri
such performance rquires work Lo be done, actions 1o be taken, or conditions 1o be remedied,
alure cantol rsonably be done, taken ot remedicd, s the case imay be, within
such sixdy (60) day period, no Bvent of Default shall be deemed to have ocearred or exist if, and
s dong as the Issuer shall commence sieh performance within such gixty (60) day period and
shall diligently aod continuously proseeute the same to completion;

which by their

[£)] written notice shall have been recvived by fhe Trastee from 2 Crodit Facility
[ssuer securing Bonds of such Series that an event of delault i ovcuzred dinder the Credit
wilily Agrecment, or there shall have been a faifure by said Credit Faeility Tisuer o make said
Crudit Tawilily available or W reinstate the inlerest component of said Credil Facility in
ity, o the extent said oolice o Bailure s

acenndinee with the terms of said Credil Fac
erfablishied s an event of default under the terms of a Supplemental ndenture;

(1) The Truster withdraws or s authorized Lo withdraw more than ten pereest
(10%) of Lhe available funds (regardies of whether The Trostee does or does not, per the
direction of a majority of the Chwners of the oulstanding Serics of Bonds, aclually make such
withdrawal), from a Series Account of the Liebt Service Reserve Tune established to pay el
Service Requirements for a Sevies of Batds: or
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(I More than twenty-five percent (20%) of fhe operation and - maintenance
assessments Levied and collected directly by the Issuer are not paid by the date such e due and
payable (“Delinguent Dircet Billed Operation and Mainlenanee Assessments”).

SECTION 10.03. NOQ ACCELERATION. Mo Series of Bonds issued ander this Master

Indenture sholl be subject to aceeleriation,

SECTION 10.04, 1EGAL PROCEEI BY TRUSTEE, If any LEyvenl of Defaull with
respect to a Series of Bonds has oveurred and is continuing, the Trastee, in its discretion may,
and upon the writlen request of the Tlolders of not less then s majority of fhe aggrogate
principal amount of the Oubstancing, Bonds of such Serics and receipt of indemnity Lo ils
satisfaction shall, in its own name:

() Ly mandamus, or other suit, action or provecding al law or in equity, enforce all
righls of e Holders of the Bonds of such Serivs, including, without Timitation, the right to
require the lssuer to carey out any sgrevments with, or for the benefit of, the Bondhalders of the
Bonds of such Serics and to perform its or their duties under the Act;

[{®)] bring suit wpon the Serics of Bands;

() by action or suit in equity require the Issoer foaccount as if it were the trustee af
an express frost for the Holders of the Bonds of such Serics;

[G)] by action or suil in equily enjoin any acts or things which may he unlawful or in
violation of the rights of the Holdess of e Bonds of such Serics; and

(e} by other procecding in law or cquily, exereise all vights and remedics provided
for by any other document or instrument securing such Serivs of Bonds.

SECTION 10.05. DISCONTINUANCE OF PROCEEDINGS BY TRUSTEE. [f any
procecding taken by the Trustee un aveount of any Bvent of Default s discontinued or s
determined adversely to the Trustee, e lsuer, the Trustee, the Taying Agent and  the
Rertcdlrldders shall bu rostored to their former positions and rights hereuander as though vo such
procecding had been faken.

SECTION 10.06. BONDHOLDERS MAY DIRECT PROCEEDINGS, The Holders of 8
majority in aggregate principal smonnt of fhe Outshanding Bonds of a Series then subject (o
remedial procecdings under this Article X shall have the righl o diveet the method and place of
condurting all wemedial proveedings by the Trustee under the Jndenture, provided that such
directions shall not be otherwise thin b aceordanee withc law or the provisions of the Indent

SECTION 10.07. LIMITATIONS ON ACTIONS BY BONDHOLDERS. Moy
Bundholder shall have any right to pursue any remedy hereunder unless (1 the Trastee shall
have been given written notice ol an Event of Default, () the Holders of at least i majority of
the aggrogate principal amount of the Oulstanding Bands of e applicable Series shall have
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the principal or Redemption Price coming due on sucls Bonds on any parteulae date,
logether witly sach inlerest, thein to the payment ratably, according ko the amount of
sond etilled thersto without any preference or
- another o of any mstallment of interest over

prinvipal duc on such date, to the pe
priority of one such Bond of a Series ov
wlher,

(<) I the principal of all Bonds of a Series shall Tuive bacome or shall have been
declared due and payable, W the payment of principal or Redemplion Price (as the case may be)
and inferest then owing, on the Bonds of sach Serivs and in cse such moneys shall e
imsufficient to pay 1he same in full, then o the payment of principal or Redemption Urice and
interest ratably, without preference or priority of ot Bond of such Scrics over another or of isny
installment of interest over any other installment of interest.

Any surplus remaining after the pay ments described above shall be paid Lo (he Bssuer or
a court af competent jurisdiction may

to the Person lawfully entitled to receive the same or
direet.

For purposes of The application of moneys described above, 1o the extent payments of
principal of and interest on 4 Series of Bonds shall Tave been made undoer a Credin Facility
relating thereto, the Credit Facility lsuer shall be entitled to moneys in the welated Series
Avcounts in the Debt Serviee Fund in accordance with (he agreement pursuant e which such
Credil Tacilily has buet issued (bul subject to subsection (a) hereof and Section 11.04 hereof)
tificd Resolution of the Isscer authorizing the issuance of such Bonds (o whicl such

and the
Credit Fagility relifos,

SECTION 10:12. TRUSTER'S RIGHT TO RECEIVER: COMELIANCE WITH ACT.
The Trastes shall be entithed as of rphl fo the appoinlment of 3 receiver and the Trustee, the
Bondhelders and any reeeiver o appointed shall have such rights and powrs and be subject {o
such limitations and restrictions ag are vontained in (e Actand other applicable law of the
State.

SECTION 10,13, ‘TRIETEE AN BONDHQLDERS ENTITLED TO ALL REMEIIES
UNDER ACT. 1t is the purpese of this Artiche to provide such remedies 1o the Trustee and
Bondholders as may be lawfully granted under the provisions of the Actiud other applicable
Taws of the State; it any remedy herein granted shall ke held unlawiol, the Trastee and the
Rondholelers shall neverthetoss be ontithed (o every other remedy provided by the Actand other
applicable laws ol e State. 1t is further intended that, insofar as lawfully possible, the
provisions of this Article X shall apply fo and be binding upon any receiver appointed in

accordanee with Section 10,12 hereo,

SHCTION 10,14, CREDIT FACILITY _ISSUER'S RIGHTS UPQN EYIMIE _OF
DEEAULL, Anything in the Indenture to the conlrary sotwilbislatding, if any Fvent of Default
has aceurred and is continuing while o Credit Facility securing all o a pocion of such Bonds of

a Berivs Outstanding s in effecy, the Credit Bacility lssuer shall have (he right, in diew of the
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vequiestod the Teustoe, in writing, to exercise the powers Terinabove pranted or 10 pursue such
remedy in ils or their name or mmes, (€ the Trustee shall have been offered indemnily
salisfactory to it against costs, expenses and liabilities, ard (d) the Trustoe shall have failed to
comply with such request wilhin a reasonable time.

SECTION 10.08. [RLUSTEE MAY ENFORCE RIGHTS WITHOUT IMOSSIESION OF
BOMDS. All vights under the Indenture and o Scrics of Bonds may be enforeed by the Trustee
without the passession of sy of the Bonds of such Series or the production fhercof at the trial
wt other proceedings relative thereto, and any procecding, instiluted by the Trastee shall be
Drought iy its hame for the ratable benefit of the Haolders of the Bonds of such Serles.

SECUION 10.09. REMEDIES  NOT  EXCLUSIVEL Uxeopl  as limiled  under
Section 15,01 of this Master Indenture, no remedy contained in the Tndenture is intended to be
exclusive uf any other n‘nwd_y or remedicy, and vach remedy s b addition o every ether
remedy piven hereandet or now o heroafler existing at law or in egquity or by slatufe.

BECTION 10,10, 13ELAYS AND OMISSIONS NOT TO IMIAIR_RICGH
or pmission in respect of exercising any right or power acetwing upon any Event of Default shall
uch ripght ot power or be a waiver of such Event of Defaull, and cvery reaedy given by
i X mvay b exercised from me Lo fime and ag often as may be deemed expediont.

118, Nor dlelay

SECTION 1007, AMPLICATION OF MONEYS IN_EVENT OF DEFAULL  Any
mioteys received By the Trustee or the Paying Agent, as the case may be, incohneelion with any
proceedings brought under {his Article X with respeet to a Serics of Bonds shall be applicd in
the following priority:

[6)) o the payment of the vosts of the Trustee and Paying Agenl incurred in
connection will aclions taken under Lhis Article Xowith respect to such Serics of Boneds,
including counsel fees and any disbursements of flw Trostee and the Paying Agent and

payment of ungaid fees owed to the Trustee,

(D] unless the principal of all the Bonds of such Sevics shall Tuve become or shall
have been declared due and payable:

FIR
Series in the order of maturity of such installments of slerest, and, i the amount
available shall not be sefficiont Lo pay in full any particular installment, then fo the
payment ratably, aceording to the amounts due on such installment, o the persons
entitled thereto, without any preference or priovity of anes inslalloenl of infterest over

i Ao payment of all inslallinents of interest then due on the Bonds of such

any other inslallient and

SHCONLY to paynient to The porsoins aalitled therets of the unpaid principal oe
Redemption Price of any of the Bonds of such Series which shall have become due in the
order of their duc dales, with interest on such Bunds from the respective dates npon
which they become due and, if the amount availabile sliall ned Le suffivient Lo pay in (ull
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Ownrs of e Series of Bonds {or portion thereof) seenred by sald Coedit Racility, by an
instrment in writing, executed and delivered o the Trostee, o direct the tinw, nwthod and
place of conducting, all remedial procecdings available w the Trustee under {he Indeature, or
exereising any trust or power conferred on the Teustee by the Indenture. Said dircction shall be
controlling to the extent the dircetion of Owners of e Series of Bonds (o1 portion thereal)
sectired by said Credit Facility would have been cantrolling under this Article. 1 the Credit
Facility Issuer shall be in default in the pertormance of its obligations wdee the Credit Facility,
sivid Credit Facility Issuoe shall have no rights under this Section,

SECTION 10,18, ISSUER COVENAMNTS AFTER FVENT OF DEFAULT The lssuer
cavenants and agrees that upon the sceurrence and continuanee of an Lvent of Default, it will
ial provisions of this Master Indenlure aind the applicable
Supplemental Indenture, the provisions for the collection of delinguent Special Assessments,
the provisions for (e foreelusure of liens of delinguent Special Assessments, and will take such
alher appropriate femedial sctions as shall be direeted by the Truster acting af the direation of,
and on behalf of, aonwjorily of the Owners, from Lics: to lime, of the applicable Series of Bonds.
Notwilbritanding anything 1o the contrary herain, and unless otherwise directed by o magority
af the Owners and allowed pursint to Tederal or Stale law, the Tssuer acknowledges and
agrees that (i) upon Cailure of iy property owher o pay b instaliment of Special A
collected directly by the lssucr when due, that the ontire Special Agsessments related to the
applicable Serics of Bonds on the tax parcel as 1o which suel detinguent Special Assessment
pertaing, with interest and penaltics thereon, shall immediately beeome due and payable and
the Issuer shall promiptly, but in any event within thirty (30} days, cause (o boe commenced the
osure of liens of delimquent Speeial Asdessments

take such ackions to ehfuoree the ren

necessary lepal proceedings For the fo
relitedd 1o the applicable Serivs of Bends with respect 1 such tox parcel, including inferest and
penalties and (i) the foreclosure procecdings shall be prosecuted to o sale and conveyanee of
thee property involved insald proceedings a2 now provided by law in suits o foreclose

mortgages.

ARTICLEXI
THE TRUSTEE: THE PAYING AGENT ANI? REGISTRAR

SECTION 1101, ACCEPTANCE €1 TRUST. ‘The Trustee accepts and agrees
exucutte the trusts hereby created, but only upon the additional feems set foeth in his Article X,
tw all of which the parties hereto the Bondholders and any Credil Facilily Tssuer agree. The
Trustee shall act as Trustee under this Tndenture, Subject to (e provisions of Section (103
Twrvof, the Trustee shall have only such dutics as are expressly set forth herein, and no dutivs
shiall Tue implivd on the part of the Trustee.

SECTION 11.02, MO RESPONSISILL]
aned representations in this Master Indenture orin the Bonuds, s
it any, upon the Bonds, have been made by the Tssuer and not by the Trestee and the Truslee
shall be under no rosponsibility for the correctness theroof.

FOR_RECITALS. The recilals, statements

ave only he Trostees Certifieate,
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SECTION 11.03. TRUSTEE MAY ACT THROQUGH AGENTS; ANSWERABLILONLY
POR WILLFUL MISCONDUCT 01 MECLIGENCE, ‘The Trustee may execuhe any powors
hereunder and perform any  dulios « af of b through attorneys, agents, afficers or
employees, and shall be entitled to advice of Connsel cancerniog all questions hereunder; the
Trusdee slull not e answueeable for the default or misconduct of any atlorney or agent sclected
and supervised by il with reasonable care. The Trustee shadl not be answerable for the exercise
of any discrition or power under fhe Indenture nor for anything whatever in connection with
the trust hereunder, except only s own sepligenes or willlul misconduct or breach of its
abligations hereunder,

u

SECTION 11,04, COMPENSATION AND INDEMNITY, The lssuer shall pay lhe
Trustee reasenable compensation for its services hereunder, and also all its reasonable expenses
and disbursements, and shall, to the extent permitled by law, indemnily and hold the Traslee
harmluss against any liabilities which if iy incur in the proper exercise and performance of its
powets and dulfos hereunder, exeept with respect fo it own willful misconduct, nepligence or
breach of ils obligations hereunder. If the lssuer defaults in respect of the foregoing obligations,
the Traster may deduel e amount owing o it from any moneys coming into its hands and
payable to He Tasner bul exclusive of the Rebate Fund and moneys from a drswing on any
Credit Facility, which right of payment shall by prior o the right of the helders of the Bonds.
The provision for indemnity shall survive the teemination of the Indentare and, i fo any
Trusley, s remeval of resignation as Trustee,

SECTION 11,05, NO DUTY TO RENEW INSURANCLE, The Trastee shall be under e
duty to efteet or o renew any insurance policy noe shall it incur any lability for the failure of
Ihe Taswar to require or effect or renew insuranes or (o report or file claims of Joss thereunder,

SECTION 11,06, NOTICE OF DEFAULT_RIGHT TQ INVESTIGATL, The Truslee
shall give written notice by (irst-class mai e prod Holders of a Series of Bonds of all
defaults known Lo the Trustee, unless such def .mlh have been remadied (the term “defaults” for
ined 1o inelide e events specified as

purposes of this Seetion and Section 1107 being, de
“Eyvents of Default” in Article X hereof, but not induding any notiee ur periods of grace
provided for thereind: provided that, except in the case of o defaull in payment of principal or
interest or Kedemplion Price, the Trustee may withhold such notive so long s it in good faith
datermines that such withholding is in Ow intereat of the Tondholders, The Trustee shall not be
deemed b have notice of any default other han o payment default under the Indenture or
notification by a Credit Facility Tssaer of o defaalt under ity Credit Facility, unless notificd in
writing of such defoult by the | olders of at least o aujority of the aggregate principal amounl
ul the Qutstanding Bends of a Series, The Trustee may, however, at any time require of the
Iaster Full information as to the performance of any covenant hereander, and if information
satisfactory 1001 s fot fortheoming, the Trustee may make or cowse fo be made, at the expense
ol {le

e, invesligation inlo e alfairs of the Tssuer.

SECTION 11.07. OBLIGATION TO ACT ON IMEAULTS. The Trusleo shall be
undur o obligaion to take any action in respoet of any default or otherwise, unless it ix
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SECTION 1112, REMOVAL QF TRUSKEE, The Trustee may be removed atany time
by cither () the lasger, 00 a0 default exists under the Indenture, or {b) aninstrnment or
congurrent instruments i wriling, exceuled by the Owners of at least a majorily of the
A

aggregate principal amount of the Bonds then Ouistanding and filed with the lssuer,
photopraphic copy of any instrument or instruments filed with the Isuer under the provisions
of this paragraph, duly certificd by o Responsible Officer, shadl be delivered promptly by the
por o the Trustee and W any Faying Agent, Registrar, Authenticating, Agent and Credil
acilily lssuer, i any.

e Trustoe may also be removed at any time for any breach of frest or for acting or
provecding in violition of, or for failing 1o act or prc)cecd in acrordance with, any provision of
the Dadenture with respect to he dulies and obligations of the Traslee by any court of
competent jurisdiction upon the application of the Issuer or the Holders of nof less dlan a

majority of the aggregate principal amount of the Bonds then Quistanding.

SECTION 11,13, APPOINTMENT OF SUCCESSOR TRUST.
sucerssor Trustee resipgns or s cemoved o dissolved, or iF its property or busin
under the control of any stade or federal court o administeative body, a vacancy shall forthwith
wxist in the offive of thie Trastee, and (he Bsuer st a steeessor and shall mail notice of
such appointment by firgt-class mail (o cach Bondholder s namu wnd address appear on (e
Bond Repisler, and Lo the Paying Agent, Registrar, Authenticating Apent, Credib Facility Issuer,
i any, ad any mling agency that shall then have in effect o rating on any of the Bonds. 10 noe
appointnwent of 8 suceessor Trastee shall be made pursuant to the faregaing provisions of this
Master Indentare prioe fo the dale specifiod in the notiee of resignation or remova the dlat
when such resignation or romoval wis to take offect, the Holders of a majority in aggregate
principal amount of all Bonds Hen Ouistanding imay appainta suceessor Trustee.

1 ghe Trystee or any
i lakaen

appoind

SUCCESS0R. A suwcessor Trustee shall b
wcombined net capital and surplus of at least

SNCTION 11,14, QUALIFICATION

hawvir

bank or trust company with frust powe
$50,000,000,

SECTION 11.15. INSTRUMENTS OF SUCCESSION.  Any successor ‘T daall
wl deliver o The [ster aninstrument accopling such appointment
Prustes, withaut any further act, deed, or conveyanee,
and

exevute, acknowledpe
hereunder and thereapan, &
shall become fully vested wnh all the estales, propertivs, eights, powers, Lasts, dutics
ablipations of its predecessor in wust hereunder, with like effect as il originally named Trustee
horein. The Trustee veasing to act hereunder, affer deducting all amounts owued (o the Trustee,
shall pay oves Lo the sueeassor Trustee all moneys held by ithae
successor Trusloe, the Truslee coasing o act and the bsswer shall execote and deliver an

ungder amd, upon request of the

exsor Trustee all the

inslrumend o inslroments propared by the Issuer ransferring ta the su
entales, propertics, viphts, powers and (rosts heeednder of the peedeeessor Trustes, uxeept for ils
rights to indemnity under Section 11,04 hereof.
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requested in writing to do so by the Holdees of at least a majority of the aggregate princip
amount of the Outstanding Bonds which are or would be, upon the taking of such action,
subfect to remedial procecdings under Article X of this Master Indenture, and if in the Teudee's
aplnion such action may lend to invelve expense or lability, unless L s also furnished with
wlory to it

indeninity s

SECTION 11,08, RELIANCEBRY TRUSTEE. The Trusiee may acl on any et ion,
resolulion, notlee, lelogram, facsimile transmission, request, consent, waiver,  cerlificate,
statement, ailidavil, vodchar, bond, or other paper or document which it in goud faith believes
1o be penuine and o have been passed, signed or piven by (he pedsons purporting o be
anthorized (which in the case of the Tssuer shall be a Responsible Officer) or to have been
prepared and furnished pursuant to any of the provisions of the Indenture; the Trastee shall be
under no duty to miske any investigation az W any statement contained in any such insirument,
bul may accept the same as conclusive evidenes of the aceuracy of such statermond.

SECTION 11.09. 'TRUSTEE MAY DEAL | N1, The Trustee nay in good (aith
Ly, sell, own, hald and deal in any of the Bonds and may join in any action which any
Hondholders may e entitled fo lnke with like effect as if the Trustee were nol aparly w the
wetion

1 b

Indenture, The Tristee nuy also enggage beor be inlerealed in any financial or othy
wilh the Tssuer; provided, however, dhat il the Trustee determines that any suely relation is in
wonilict with its dutivs under the Indenture, it shall eliminale the conflicl or resign as Trustee.

SHCTION 11,10, CONSTRUCTION OF AMBIGUOQUS PROVISIONS. The Trustor
miy construe any ambiguous or inconsistent provisions of the Indenture, and exeepl as
otherwise provided in Article XHI of this Masler Indenture, any construction by the Trustee
shall be binding upon the Bondholders, The Trosdee shall give prompt notice to the
any intention to make such vonstruction,

uer ol

SECTION 11,11, RESIGNATION OF TRUSTPE  The Trustee may resipn and b
discharged of the trusts ereated by (he Indentare by writien resignation filed with the Seerefary
wf the lssuer not fess thian sixty (64) days before he date when such resignation is o lake effect.
Notive of such resignation shall e sent by fiest-class mail 10 cach Bondholder as its name
addeess appears on the Bond Register and to any Paylhyg Agent, Rogistrar, Authenticaling
Apent and Credit Eacility Tssaer, f any, ot | sixly (64) days bofore the resignation is to take
eifoct. Such resipnation shall take effect on the day speeified in the Trustee's notice of
jon tnless a suecessor Trustee Bs previously appoinled, in which event the resignation
o provided, huwever, that
until a succesgor Trustee

rosipn
shall ke eifeel immediately on the appointment of such
notwithslanding the foregoing, such resignation shall not take of
s Teen appointed. 1 suceessor Trastee Bas not been appoinied within ninely (20) days afler
e hi given its notice of resignation, e Trastee may petition any court of compelent
rustoe unlil o

the 'Im
jurisdiction for (he appointment of 8 wmporary saecessor Trustee 1 serve
suecessor Trustes has been duly appointed. Notice of such rosignation shall also be given 1o

any rating agency that shall then have i effecta rating onany of the Bonds.
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SECTION 11,16, MLRGER OF TRUS Any eorporation into which any ‘Trustee
horeunder may be merged or with which it may lw consolidabed, b any earparation resulting
from any merger o consolidation 10 which any Truslee hereander shall be o parly, v any
corporittion which shall Tuve purchased substantially all of the bond administration business of
the corporate trust department shall e e successor Teastee under the Indenture, without thie
execution or filing of any paper or any udhor aet on the part of the parties hereto, anything
r corporation

herein Lo the contrary notwilhstanding; provided, however, that any such sucee
continuing te act a= Trustee hereunder shall meel e reguirements of Seetion 1114 hereof, and
il such corporation docs not meet the aforcsaid requirements, @ suceessor stee shall by
appointed putsuant Lo this Article X1 The Trustee may not resign as the Taying Agent or the
iy s Trostee,

Hepistrar without e

SECTION 11.17. EXTENSION OF HIS AND _DUTIES OF TRUSTEE T
PAYING AGENT AND REGISTRAR. ‘The provisions of Sections T1.02, 1103, 11.04, 1108,
LAY and 1116 hereof are hereby made applicable to the Paying Apent and the Registrar, a4
appropriate, and any Persan serving as Paying Agent and/or Registrar, hereby enters info and
nd agreements of the Indenture applicable to the Paying

igrees to comply with The covenants
Agent and Registrar, respectively.

SECTION 11718, RESIGNATION OF PAYING _AGK
Paying Agent or Registrar may resigh and be diseharged af the dutie
by executing an instrument in wriling resigning stch duties and apecifying the date when such
resignarion shall take offect, and filing the sane with he lssuer, the Trustee, and any raling
ageney that shall then have in effect o rating on any of the Bands, nat less than forly-five (45)
days bofore the date specified in such instrument when such restgnation shall fake effect, and
by giving written nutice of such resignation not less than Ahree (3) weoeks prioe by such
resigaalion date to the Bondholdors, mailed to their addresses s such appear in the Bond
Register. Such resigtmtion shall take effect on the date specified in such instrument and oofsce,
but only if ar Faying Agont or Registrar shall have been appointed s hereinafier
provided, in which event such resignation shall ke effect immediately upon the appointment
of such successor Paying Agent or Registrar. 17 he siccessor Paying Agent or Registrar shall
mol have been appointed within s period of ninety {90) days following the giving of notice, then
the Paying Agent or Registrar shall be authorized to pelition atry court of compelent jurisdiction
Lo appeint a successor Paying Agent or Registrar as provided in Section 11.22 ereof.

COR _REGISTRAR.  The
created by the Indenture

ey

SECTION 11,79, REMOVAL OF PAYING AGENT OR REGISTRAR, The [aying
Agent or Registrar may be removed at any time prioe to any Tvenl of Defaudt by the Issuer by
filing with the Paying, Agent or Registrinr to be removed, and with the Trustee, an instrument or
instruments i writing executed by (he Issuer appointing @ suceessor, o an instrument or
inslruments in writing designating, and accesmpanicd by an insiroment or appoininent by he
Issuer of, such successor. Such removal shall be effective thirty (30} days (or such longer period
i may be st foeth i sacl instrument) after delivery of the instrument; provided, howeyer, that
o such removal shill be effective until the successor Paying Agent or Reglstrar appointed
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hervunder shall execule, acknowledge and deliver W the Issuer an instrument accepting sich
appointment hereunder,

SECTION 1120, APFOINTMENT  OF  SUCCESSOR  PAYING  AGENT  OR
REGISTRAR. v case at any time the Maying Aot are Regisieae shall be removed, o be
shall be taken under the control of any skde ar Tedersl

dissolved, or il its propurty or atair
court ot administrative body because of insolvency or bankruptey, or for any other reason, then
A vacaney shall forhwith and dpso facle exist in the offiee of the Paying Agent or Registrar, as
(he case may be, and a successor shall be appointed By the lasuer; and in case atany tinwe the
Taying Agent or Registrar shall resign, them o successor shall be appoioted by the Lsuer. Afwer
any such appointment, notice of such appointment shall be given by the Issuer o the
prodecessor Paying Agent or Repistrar, the successor Paying Agent or Registrar, the Trustee,
any raling agency that shall then have in effect o rating on any of the Bonds, and all
Bondholders. Any new Paying Agent or Registrar so appointed shall immaediately, and without
further act, superiede the predecessor Paying Agonl or Registear.

SECTION 11.2. QUALIFICATIONS OF SUCCESSOR FAYINCG  AGENT OR
REGISTRAR. bvery succossor Paying Agent or Registear (a) shall be o commaercial bank or
Irost company (i} duly organized andee fhae laws of The United States or any slate or territory
thereel, (i autharized Dy law o perform all (the duties imposed apon ity the Indenlure and
(iiiy capable of mecting its obligations hereander, and () shall have o combined aet capilal and
aurplus of at least $50,000,000,

SECTION 11,22, TUDICIAL APFPOINTMENT OF SUCCESSOR PAYING AGENT
OR REGISTRAR. In case al any time the Paying Agent or Kegistrae shall sesign and no
appointment of 4 suceessor faying Agent or Registrar shall be made pursuant to the foregoing
provisions of this Master Indenture prioe to the date specified in the notice of resignation as the
date whoen such signalion is (o take effect, the retiring Taying Apent or Registrar may
forthwith apply to s conrt of compulent jurisdiclion for e appoindment of a suceessor Faying
fany, as il may deem propor
and prescribe, appoint a successor Vaying Apent or Registrar, Nofice of such appointinest shall
be piven by the Successor Registrar or Paying Agent (o the Bauer, the Trustee, any riting,
ageney that shall then have in effect a rating onany of the Bonds, and all Bondholders. Tn the
absenae of such an appointment, the Trustee shall beeome the Registrar or Paying Agent, or and
shall 5o nolify the Tsuer, any rating agency that shall have issucd a rating on the Bonds, and all
Bondholders,

Agent or Registrar, Suchy court iy thereapon, s flor such notic

SFCTION 11.23. ACCEIPANCI (F DUTIES BY SUCCESSOR PAYING AGENT O
REGISTRAR, Any successor Paying Agent or Registrar shall bocome duly vestod with all the
estiates, property, rights, powers, dutivs ind oblipgations of its predecessor hereunder, with like
effect as if ariginally namaed Paying, Apent or Registrar herein, Upon request ol such Paying
Apont or Reglstrar, such predecessor Paying Agent or Registrar and the Tsuer shall execate and
deliver an inslrument transferring to such =uecessor Faying Agent or Reg)
propery, rightsand powers lwveutder of such predoecessor Paying Agent or Registrar and such

trar all fhe ostatis,
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department, ageney or Lraneh theteat, or any other unil of goverment uf the State, pravided,
wll have cadsed o be delivered o the Trostee an opinion of Bond
lall ol impair the security heeeof or adversely affoot the
el

however, that the Beuer
Counsel stating (hat such tonveyane:

rights and remedies of the Bondholde

as may be necessary in order to reflect amendiments o

[€)] o miake such change
Chapters 170, 190 and 197, Flaridn Statutes, e kg as, in the opinien of counsel {o Lhe Tssuer,
such changes either: (i) do not have an adverse effeet on the Holders of the Boends; or (1) i1 such
changes do have an adverse effect, that thiy nevertheless ate roquired o be made as a resall of

such amendiments,

IMENTS WITH BONDHOIERS. CONSUENL. Subject 1o
the provisions of Section 1300 hereof, this Master Indentuse may be amended from time to time
by a Supplemental Indenture and any Supplemental Indenture approved by the Cwaers of al
least & ajority in aggregate principal amount of the Bonds then Qutstanding in the case of e
Masler Indentlure, and of the Serics of Bonds thew Outstanding and secured by such
Supplemental Indeature in he ease of an amendment of & Supplemental Indenture; provided
thit with respeel 1o (@) the interest payable upon any Bords, (B) the dates of maturity or
redemption provisions of any Bonds, () this Artice X1 and () the seeurity provisions
hereunder or under aoy Supplemental Indenture, which miay only e amended by approval of

the Owners of all Bords to be so amended.

SRCTION 13.03. TRUSTEE AUTIIQRLZFD_1IOQ IN IN AMENDMENTS AN
SUPPLEMENTS: RELIANCE ON COUNSE),  The Ir\ .lu!hml/\.‘d e jein in the
execution and delivery of any supplomental indenture or amendment permitled by this Article
XU aned i s ddoimg, may roly on o writtencopinion of Counsel that such supplemental indenture
or amendment s so permitied ad huis been duly authorized by the lssuer snd that all things
necessary to make il a valid and binding agreetnent have been done,

ARTICLL X1V
DETEASANCE

SECTION 14.01. DEFEASANCE, When interest on, and principal or Redemption Prive
(s the case may be) of, the Bonds of a Series or any portion thereol to be defeased have been
paicd, or e shall have beon deposited with the Trustee or such other eserow agent designated
i p Certified Resolation uf the Tssaer (the "Leerow Agent”) moneys sufflicient, or Defeasanee
securitios, (he principal of and interest on which, when due, ogether with any: monuys,
remaining uninvested, will provide sufficient moneys to fully pay (i) such Bonds of a Series or
portion thereof (o b defeased, and (i) iy other sums payable hereander by (I Tasder, the
right, Utle and interest of the Trusd s or porlion hereol to
Db defeased shall thereupan cease, the len of the Indenture on the Pledged Revenud
Tunds and Accounts established und( rthe Indenture shall be defeased and dlnth(wcd, and flue
Frvstoe, on demand of the Issuer, shall release the Indenture as to sueh Bonds of a Series or

s with respect to such Bonds of a e

EBTRI

portion thereof to be su defeased and shall exceute such documents to evidenew such rilease: as
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arahall pay over and deliver to the successor Paying Apenl
s al the time Ield by it hereunder.

v Paying Agent or Rey
ar all moneys and other

predec
wi Rogistr

SECTTON 17,24, SUCCESSOR  BY MERCER  OR  COMSOLIDATION. Any
corporation into which any Vaying Apent or Reggistear hereunder may e mwrged or converted

o with which it may be consolidaled, or any corporation resalling from any merger or
consolidintion te which any Paying Agend or Regisirar hereander shall be o party, or any
corporation which shall ave purchased substantially all of the bond administration business of
the eorporate frust department shall e the successor Faying Agenl or Registrar under the
Indenture without the execution oe filing of any paper or any further awt on the part of the
partics thereto, anyhing in the Indenture (o the conlrary nolwithstanding.

ARTICLE XII
ALTS OF BONDHOLDERS; EVIDENCE OF OWNLERS1IT OF BONDS

SECTION 12.01. ACTS OF BONDHOLDERS _EVIDENCE OF QWNFERSHIT OF
RONIS, Any aclion |u L taken by Bondholders may be evidenwed by one ar imore concurrent
milar benew signed or executed by such Bondholders in person or by an
agent appointed in writing, The facl and date of he exeoution by any person of any such
instrument may be provided by ackenwledgment before o notaty public or other officer
vmpowered 10 ke acknowledgments or by an affidavil of & wiltess Lo such execution. Any
avtion by the Owner of any Bond shall bind all future Owners of the saoe Bond in respeet of
anything doe of siffered by the Tssuer, Trustee, Paying Agent or Hegistrar in purswanc
therenf,

rittery instrpmenis of

ARTICLE XN
AMENDMENTS AND SUPPLEMENTS

SECTION 1301 A T8 AND SUPPLEMENTS WITHOUT
BONDHOLDERS COMSENT. This Master Indenture and any Supplemental Indenlure may
b amendisd o0 supplemented, from Lime o time, without the comgent of the Bondholders, by a
Supplemental hudenture authoriged by o Certitied Resolution of the bruer filed withe the
Truste, for one or mare of the following purposes:

(ay to add additional covenants of the Tssuer or (o surrender any tighl or power
hervin conforred apon the Issuor

(by for any purpose not invonsistent with the terne of the Indenture, or w eure any
ambiguily or o cute, correct or supplement any defective provision (whether hecause of any
incomsisleney willy any other provision hereof ar otherwise) of the Indenture, in such manner as
shall nol tmpair he secuzily horool or thereof or adversely affect the rights and remedies of the

Bondhokiers;

() to provide Tor the exeeulion of any and all contracts and other documenls as imay
e required in order tereffectiale the conveyanee of any Project 1o the State, the Counly ar any
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may be reasonably reguired by the Issuer and shall tuen over b he Bsuer or to such e
Body or awthority as may be ontitled 10 receive the same all baliowes remaining in any Series
Timads and Accounts upon the defeasanee in whole of all of the Bonds of i Series.

SECTION 14.02. DEPOSIT QF FUMIDS_FQR PAYMENT OF BONDS. If the Iksuer
ance Seeurities, e prineipal of

deposits with the Trerow Agent moneys sulficient, or Defea:
and interest on which, when due, together with any moneys remaining, aninvested, will
provide sufficient moneys 1o pay he principal or Redemption Price of any Bonds of a Serivs
beesming due, either at malurity or by redomption o otherwise, together with all inlerest
aceruing thereon to the date of maturily or stach priot redemption, and reimbures or causes (o
b reimbursed or pays or causes o b paid he olher amounts eoguired to be reimbursed or paid
unduer Seetion 1401 hereof, interest on such Bonds of i Seres shall coase to accrue on sach dale
of maturity or peior redemption and all liability of the issuer with respact 10 such Boncs of a
Series shall lTkewlse coase, exeept as hervinafler provided; provided, however, that (a) if any
Beands are lo b eedeemad prior Lo the maturily thereof, notice of e redemption thereof shall
hive breen duly given in aceordance with the provisions of Section 802 haeeal, ar irrevocable
factory to the Trislee shall have been duly made for the giving of such notice,
s subject to redemption wilhin the next

provision sat
anad (b) in thee event that any Bonds are nod by their e
suveeeding sixly (60) diys following a deposit of moneys with the Tiscrow Apenl, in sceordanae
with this Section, the lssuer shall have piven the Baerow Agent, in form satisfactary to the
Escrow Agent, irrevocable instructions to midl to the Ownooers of such Bondds at their addeosses
as they appear on the Bond Register, 2 notice skaliog that a deposit in accordanee with 1his
Suelion has boen made with the aw Agent and that the Bonds to which such notice relates
are cleemed 10 have been paid in accordance with this Section and stating such maturity or
redemption dale upon which meneys are o be availalle far the payment of the principal or
Roedemption Trice Gis lhe case may bey of, and interest o, said Bonds of a Series. Thereafler
shall be deemed not to be Qutstanding hereunder and the Owiiers of sueh Bonds
ricted exclusively to the funds so deposited for any claim of whalsovver natuie with
row Agent shiall hold such funds in trust for soch Owners. At
row Apent o

suvh Bong
shall be re
respect to such Bonds, and the B
the time of the deposit referred o above, there shall be delivered o the |
verification fram a firm of independont cerlifiod public accountants sGating, that the |
and interest on the Defeasance Securitios, fogelbor with the stated amount of any cash
remaining on deposit with the Vecrow Apent, will be saflicient wilhout reinvestment Lo pay the
remaining principal of, redemption premium, iCany, and inlerest on such defeased Bondss,

incipal of

Money o deposited with the Bicrow Agent which remaing unclaimed three (3) years
it the Beser is ot

after the date payment thereol becomes due shall, upon request ol the lssuer
at the time 1 the knowledge of the liserow Agent it dofault with respect i any coversnl in the
Indenture o the Bonds conlained, be paid fo the Tssuersand the Owners of the Bonds for which
Uie deposit was made shall therealter b limited oo claim against the Bswer; provided,
Towever, that the Bsceow Apent, befure making payment fo e Tssuer, may, at the expense of
the Tssuer, cianse 3 holice Lo be published inan Authorized Newspaper, staling 1hal the money
remaining unelsimed will be atarned Lo e isuer after a specified dale.
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ARTICLEXY
MISCELLANEOUS PROVISIONS

SECTION 1501, LIMITATIONS ON RECQURSE, Mo pessonal recourse shall be had
for any claim based on the Indenture of the Bonds against any member of the Boeed of the
Issuer, officer, employee or agent, pist, preseat or future, of the 1ssuer o of any successor body
as such, cither directly or throngh {he Issoer or any stch successor body, under any
constitutional provision, statute or rule of law or by fhe enforcement of any assessment or
preally of olherwise.

The Bonds are payable solely from e Pledged Revenues, and any other moneys hield
by the Trusteo under the Indenture for such purpose, There shall be sio ofhwr recourse under
the Bords, the Tndentere or otherwise, against the Tssuer or any other property now or herealter
owned by it

SECTION 1502, PAYMENT DATES Inany ¢ where an Interest Payment Date or
the saturity date of the Bonds or the date Gixed for the redemption of any Bonds shall be other
i a Busitiess Day, then payment of interest, principal or Redemption Price need not be made
an such date but may be made ot the hoxt succeeding Business Day, with The same foree and
effect as iF made on the due date, and nw interost on such payment shall acerue Tor the period
after such due date if payment is rade onsueh next suceeeding Business Day.

SECTION 15.03. NO_RIGHTS CONFERRED OMN_OTHIRS, — Nothing  herein
contained shall confer any right upo any Person other than the partics hereto and the Holdees
of the Bonds,

SECTION 1604, ILLEGAL PROVISIONS DISREGARIN
Indenture ar the Bonds ar the application thereof fur any reason or creumstanees shall to any
extent be held invalid or unenforceable, the cemaining provisions or the application of such
terms or provisions to Persons and situalions other than these as to which itis held invalid or
unenforceable, shall not be affected thereby, and caclt remaining torm and provision hereof and
hereaf shall be valid and enforced o the fullesd extent peemitled by law,

If any teem of lhe

SECTION 1505, SUBSTITUTE NOTICE 17 for any reason it shall be impossible to
make duplication of any notice required hereby i newspaper or Rewspapers, then such
publication in licu thercof as shall be made with the approval of he Trustes shall constitute
sulficienl pubslication of such notice,

SECTION 15.06, NOTICES, Any notice, demand,  direction,  request or other
instrument authorized or required by the Indeniore to be given to or filod with the Tssuer or the
Trustew shall be deemed W have heen sufficiently given or filed forall parposes of tw Indenture
if and whon personally deliverod and receipted for, or sent by regristered Unided Stales oail,
return receipt requoested, addressed as follows:

{267/ AKIZERTRL KK vl
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IN WITNESS WIHLREOF, low Way Community Development District has eaused this
Master Indenture to be oxecuted by the Chairman of its Board and its corpurate seal to b
hereunto affixed, altested by U Seeretary or Asgigtant Secretary of its Board and Wells Fargo
Bank, National Assacialion has caused this Master Tndenture to be executed by one of its
corporate offices, all as of the day ind year fizst above writien,

FLOW WAY COMMUNITY
DEVELOIPMENT INSTRICT
[SEAL]
Attest; By

John Agher,
Board of Su

- O -
e P e
James ¥, Ward, Secretary
Board of Supervisors

WEILS FARGO BANK, MNATIONAL
ASSOCIATION, as Uruslee, Payiing, Agend
and Registrar

By: Fai

sident

Lisa Li-?x'ybcn'y; Hice I'r

(2625400160 51100V}
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Flow Way Community Development District
cfo Ward 8 Associates, 1LLC

513 Nowthest 1730 Avenue

Port Laudsrdale, 1131301

Attention: District Manager

() Asto the lssuer

Coleman Yovanevich Koester
4001 Tamiami Trail N, Suite 300
Naplos, FT. 34103

ATTN: Creg Urbancic, s,

With avcepy L

(b)) As o the Uruslee - Wi ey Bank, National Association
One tndependenl Drive, Suite 620
Jacksonville, FL 32202
Adtention: Corpotate T'rust Depariment
natwe a different or

Any of lhe foregoing tmay, by nutice sent 1o cach of thee others, du

s 1o which notives under the Indenture are to be send.

additional adidr

Al ductiments reecived by the Trastee under the provisions of the Indenture smd nol
reqquired b be redelivered shall be retained in its possession, subjuct at all reasonable limes to
the dnspuction of the lssuer, any Consullant, any Bondholder and fhe agents and sepresentatives
thereol s evidenoe in wriling,

SECTION 15.07. CONTROLLING LAW. The Indenture shall be governed by and
vorslivied i aecordanoe with the laws of e Stale.

SLUEION 1548, SUCCESSORS ANIY ASSIGNS.  All the covenunls, promises and
agreements in the Indenture contained by or on behalf of the Issuer or by or on behalf of the
Trustee shall bind and inure to e Lenefit of their tespeetive suecessors and pssiyns, whelher so
d or ol

CRPIL

TON 1509, HEADINGS POR CONVENIENCE ONLY. The fable of contents
ptive headings in this Master Indenture are ingserted for convenivnes only and shall
nol contral or affoet the meaning or construction of any of the provisions heweol.

B3l

and e

SHOTION 1510, QQUNTERPARTS. This Master Indenture may be osecubed in any
numbie of counterparts, cach of which when so esesated and delivered shall be an original; but
such counterparts shall together vonstitute but one ud he game Instrument,

SECTION 15,11, APPENMDICES ANID IXHIBITS. Any and all appendices or oxhibits
referred o in and attichedd {o this Mister Indenture are hereby incorporated herein aond tvade a
part hereof for all purposcs,

(0754 /001 DUTHO15 11000 v
o -

EXHIBIT A

LEGATL DESCRIMITON OF
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

The present boundaries of Flow Way Community Development District are as (olows;

2B 0076018 DOCVA)
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EXILIBIT ¢
[FORM OF BOND|

s following logend shall appuar on the Bond only if the Bands are privalely placed:

THIS BONI? HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, BASLD UPFON ‘THE EXEMPTION FROM REGISTRATION
AVAILABLE UNDER SECTION 3(ah2) THEREQY, AND MAY BE 50LD OR OTHERWISE
TRANSFERRED ONLY TO AN “ACCREDITED INVLSIOGRY AS SUCH TERM IS
DEFINED IN 17 CLR. SECTION 230501(a), OR ANY SUCCESSOR PROVISION
THERETO, 1IN ACCORDANCYE WITII APFLICABLE FEDERAL AND STATL SECURIFIES
LAWS AND OTHERWISE IN ACCORDANCLE WITH THE PROVISIONS OF THI
URE REFERREDR 10 BELOW.

NUTHI» STATES OF AMERICA
STATI OF FLORIIA
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
SI'ECIAL ASSESSMENT BOND,
SLRIEST 1

Interest Rade Mirfurily Dader Dateof Original lssuance CUsI?

Registered Ownor —
Trtineipal Amaunl:

PRESLENTS that the Flow Way  Conumunity
i ko pay Lo lhe registered

KNOW  ALL PERSONS BY TIHLESE
Development Thsteict (the “Tasue), dor value received, hereby prom
owner shown above or repgistered assipns, on the date specified above, from the soutees
hereinafter mentioned, upon presentation and surrender hereof at the corporate trust office of
Wells Farger Bank, National Association, in Jacksenville, Floridy, ag paying agent (said Wells
Fargo Bank, National Assodiation and/or any bank or trust company to become suaoessor
paying agent buing hercin called the “Paying Agent”), the Principal Amount sel forth above
willv irderesl theroon at the Interest Rate per annum sel furlh above, computed on 360-day year
of 30-day months, payalile on (e Gt day of May and November of each year. Principal of this
Bond iy payable al the corporate trust oflice of Wells Fargo Bank, National Association, Tovated
in Jacksonville, Florida, in lawful money of the United Stales of America. Interest on this Bond
i piayable by check or deafl of the Paying Agent miade payable ko the reglstensd owner and
mailed on each Intezest Payment Date to the address of the registered owner as such mame and

(it 001 AFOONH TV
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address shall appear on fhe regishy books of the Jssuer maintained by Wells Fargo Bank,
MNatiomal Assoviation, as Kegiitrar (aid Wells Bargo Bank, National Association and any
successor Registrar being herein called the “RegistieY at the close of business on the (ifteenth
day of the calondar month preceding cach inte payiment date or the date on which the
principal of o Bond i (o be paid (the “Record Date™), Such interest shall be payable from the
mosd recenl inferest payment date nexl preceding the date of authentication hereof fo wihich
interest hag been paid, unless The dote of awthentication bereol is 1 May [ or November 1 to
which inlerest has been paid, in which case from the date of authentication hereof, or unless
such date of authentication is prior to L R0__, i whieh vase from 20 ar
unless the dale ol authentication hereof i between a Record Date and the next suceeeding
indorest payment date, in which case from such interest payment date, Any suclinteresl not so
punetually paid or duly provided for shall forthwith cease 1o be payable e the repis
on such Record Diale and may be paid o Lhe person in whose name this Bond s«
the close of business an a Special Record Dale for the payment of such defaulted inte
fised by the Daying Apent, notice whereof shall be given to Bandholders of record as of the fifth
(5th} day prior to such mailing, at their stered addeesses, ool less than en (10} days prier ko
such Special Kecord Date, or may be paid, atany fime inany other law ful manner, as more fully
provided in the Indenture (defined below),

RENCI 15 HEREBY MADE 1O THE FURTHER PROVISIONS OF THIS BON?
1 FURTHER PROVISIONS STHALL
OWTH ON THE FRONT 5101

8
SIT FORTH ON THE REVLRSE S0 HERECE AND SLC
FOR ALL PURPOSES TTAVE THE SAME EUT AS 11
HEREOF,

THLE BONIIS ARE LIMITED CBLICGATIONS OF THE IS5UER PAYARLE SOLELY OUT
OF TR PLERGLED REVENUES PLEDGED TTHEREEQR LNDER THE INDENTURE AND
NEITHER THE PROPERTY, THE FULL FATTFI AN CRELIT, NOR THE TAXING POWER OF
THE IS51TRER, COLLIER COUNTY, FLORIDA, THE STATE OF FLORIDA, OK ANY OTHER
COLITICAL SUBDIVISION THEREOF, 18 PLEDGED A8 SECURITY FOR THE PAYMIENT OF
LI BONDE, BXCEIT THAT TEIR 18SUER 18 OBLIGATED UNDER THE INDENTURE 10
LEVY  ANIY 1O BVIDENCTE ANIY QR CAUSE TO BE CERTIFIL FOR
COLLLCTION, SPECIAL, ASSESSMENTS {AS IEFINED TN THE INDENTURL) 10 SECURE
AN PAY THE BONDS, TEHIE BONDS DO NG CONSTUTLT AN INDERTTIZNESS OF T1E
ISSUER, COLLIER COUNTY, PLORIDA, TING STATE 00 FLORIDA, OR ANY OTHER
FOLITICAL SUBDRIVISION THEREOF WITTHN T1HE MEANENCG QOF ANY CONSTITUTIONAL
OR STATUTORY PROVISION OR TIMITATION.

z

'

This Bund shall not be valid or become obligatory for any purpose or be entitled o any
Benufit or seeurily under the Indenture until it shall have been anthenticated by excention of the
Uitusten, o suely oflier dithenticating agent a5 may be appointed by the Teoster undee the
Indemfure, of the certificate of aulhenlicalion endorsed hercon,

[POPSAOIARITAOLEL T i

CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds delivered pursuant to the within mentioned Thdenture.

Date of Authentication:

WELLS  FARGO  DANEK, NATIONAL
ASSOCIATION, as Trustee

By:
Authorized Agent

{2EZHAJRN AREZGO1H1 R v
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IN WITNIESS WIIEREOF, Flow Way Community Development District has caused this
Bond to be signed by the facsimile signature of the Chairman of Its Board of Supervisors and a
facsimile of its seal to be imprinted hereon, and altested by the facsimile signature of the
Sacratary of its Board of Supervisors, o]l o8 of (he data hereof.

FLOW WAY COMMUNITY

DEVELOPMENT DISTRICT
ISEAL]

By:

Miume:

Title: Chairman, Boatd of Supervisors
(SEAL)
Attesl!
By:
Nama:
Title: Secretary, Boatd of Supervisors
(26254 /00T A007GNTSL.DOCVE
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[Back of Band]

i Bond i one of an authorized issue of Bonds of the Flow Way Community
Development District, o community development district duly vreated, organized and existing
unider Chaplor 190, Florida Statutes (the Uniform Community Development District Act of
1950), s amended (the “Act”) and Oedinance No. 02-09 of the Board of County Cammissioners
of Callier County, Florida, designated az “Flow Way Comnnunity Development District Special
Assosrment Bonds, Series “ (the “Bonds”y, in the aggrepate principal amount of

Daollars (4 b of like dale, twnor and effect, exeept as to number,
The Bonds are being issucd under authority of the Liws and Constilulion of Lhe State of Florida,
including particularly the Aut, Lo pay a portion of the costs of the acquisition and construction
of exterior landscaping improvemenks, waler and wastewater improvements, stormwater
management improvements, cavironmental proseryation and mitigation and off-site roadway
improvements and incideital costs. The Bonds shall be jssued s fully registered Bonds in
authorized denominations, as set forth n the Indenture. The Bonds are issued under and
secured by a Master Trust Indenture dated as of 1, 20, (the Master Indenture”), as
Supplemental Trust Indentare diled s of 1,

amended and supplemented by a
20 (the “Supplemental [ndenture” and together with the Mastor Indenture, the “Indentur),
cach by and belween the Tsuer and the Trustee, exevuted counteeparts of which ase on file at
the corporale trust office of The Trastee an [acksonville, Florida.

Reference is hereby made 1o the Indentuee for the provisions, among others, wiil
pespect Lo The custady and application of the proceeds of the Bonds isied under the Indenture,
e aperation and spplication of the Delbt Service Fund and other Funds end Aveounts (cach as
defined in the lndenture) changed with and pledged 1o the payment of the principal of,
premium, il any, and the interest on the Bonds, the levy and the evidenving and certifying lor
coltection, of Special Assessments, The satare and extent of the seearily for the Bonds, the ferms
and conditions on which the Bonds are issued, the righls, dulios and obligations of the Tssuer
and of the Truslee under the Indenture, the conditions wader which such Indentane may be
amended wilhout the consent of the tegistered ownors of Bonds, the conditions under which
such Indenture may be amended with the comsent of (he regislered owners of 2 majorily in

apgrepate principal amount of the Bonds outstanding, and ax 1o ther rights and remedies of

the registered owners of (he Bords,

The registered owner of this Bond shall lave tio tight 1o enfioree the provisions of the
Indenture or o institute action to cnforee the covenants therein, or Lo Lake any action with
respect to any evenl of default under the Indenture or W institule, appear in or defend any soit
or other proceeding with respect thereto, exeept as provided inlhe Indenture,

It is uxpru.ﬂﬁly agreed l’)’ the ('u)_;isk‘rl'd owner of This Botad that such rvgiﬁtcl‘cd oWner
shall pever Tuive the vight 1o fequire or compel the exercise of the ad valorem taxing power of
Lhe Issuer, Collier County, Plorida, the State of Flurddi or any othwr political subdivision thereof,
or taxalion in any form of any real or pvrsond] property af {he Lssuer, Collier County, Florida,
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the Stale of Florida or any ulher politieal subdivision thereof, for the pay ment of the prineipal
of, premium, if any, and interest on this Bond or the making of any other sinking fund and
other payments provided for in the Indeature, exeepl for Special Assessments t be nssessed
and leviod by the lssuer as set (orth in the Indenture,

By the aceeptance of this Bond, the registered owner hereof assents (o all the provisions
of the Indentare.

This Bond is payable from and secured by Plodped Revenues, as such term is defined in
1he Indenture, all in the manner provided in the Indentare. The Indenture provides (or the levy
and the evidencing and certifying, of non ad valorem snwenls b Lhe Torm of Special
e

snwends Lo secure and pay the Bonds,

The Bunda ar

subject Lo redemption prior o maturity in he amounts, al the fines and
it the manner provided below. All payments of the redemption price of the Bonds shall be
made on e dates spucified below. Upon any redemption of Bonds other than in aceordanee
with scheduled Sinking Fand Installments, the Tssuer shall ciuse o be recaleulated and
delivered 1o e Trustee revised Sinking Fund Installiments recalcalated so as 1o amuontize the
Outgtanding principal amount of Bonds in substantially equal annual installments of principal
and interest (subject 1o rounding ks Authorized Denominations of principal) over the remaining,
term of the Bonds, The Sinking Fund Installments s so recalewlated shall not result i an

incroase in the aggregate of the Sinking Fund Installnents for all Bonds in any year. In the
vvend of & redemption or purchase oceurring less than 48 days prier to adate on which a
Sinking, Bund Installment is duv, the forcgoing recaleulistion shall not be made to Sinking Fund
Irstisllments due Ihe year in which such rodemption or purchnhu aceurs, bul shall be made to

sinking Fund Installmenls for the imnedialely succeoding and subscquent years,

Optinnal Redemption

The Bonds are subject 1o redemption at the option of the Bssuer in whole or in part atany
Linwe on o alter s . at the redemption prives {exprossed as percontages of
prrincipal amodnt Lo be tedesmed) sol forth below, plus acerned interest o The redemplion date,

ypon nofice from e Bssauee Lo The Trastee as sot farth in the Tnelenture,

Redemption Period

(Boih ales Inglusive) Redemption Prige
[ M ¥

| P— ) S 1 PR

I and thereaiter
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Natice of Redemption

The Trustee shall couse notice of redemplion to be mailed at least thirly but not s
Whan sixty days prior to the date of redemption to all tepistered owners of Bonds te be redeerned

(s sucl owners appuar on the books of the Kegistrr on the fifth (5th) day prior {o such
muailing} and to certain additional parties as st forth in the Indenture; provided, Towever, that
failure tomail any sauh notice or any defect in the notis ailing thereol shall not affect
(he validity of the redemplion of 1he Bonds for which such nofice was duly mailed in
accordance with the Indendure, 1 Jess than all of (e Bonds shall be called for redemption, the
notice of redemption shall specify the Bonds 1o be redeemed,  On the redemplion date, the

or the

Nonds called for redemption will be payable al the designated corparate trust office of the
Paying Apent and on such date intere 1o ber
entitled W any benefit under the indenture and such Bonds shall not be deermed o be
outstanding tunder the provisions of (e Indentane and the repistored owners of such Bonds
shall have no rights inrespeet thereof except bo receive payinent of the redemption price
Ihereof.  IE (e amount of funds so deposited with the Trastee, or otherwise available,

all e

dall cease W acerue, such Bonds

insufficient to pay the redemplion price and interest on all Bonds so called for redemption on
such dale, e Trostec shall redeem and pay an such dote an amount of seeh Bunds for which

sueh funds are suflicien, selecliog the Bonds to be redeemied lay lot front among all such Bonds
catled for redemption on sach date, and interest on any Bonds not paid shall continue o acerue,

as provided in the Indentare,

Pactial Redemplion of Bonds. 11 Jess than all the Bords of a maturity are to be redeemed,
He Trostee shall select the pacticular Bonds or portions of Bonds to be redeemed by Lol in such
reasonablie manner as the Traslee inits diseretion may determine,  In the case of any partial
vedemption of Bonds pursaant te an optienal redemption, such redemption shall be elfectuated
by redeeming Bonds of sach maturition in such manner as shall be specified by the lsuer i
writing, subject to the provisions of U Indenture. 1o the case of any partial redemption of
Bonds pursuant to an extraordinary mundatory  pedemption, auch redemption shall be
cffectuated by redeeming Bonds proe b anung, the maturitivs, treating each date on whicha
Sinking, Fund Installment is duc as a separate masturity for such parpose, with the portion to b
renleetod From cach maturity being equal to the product of the aggrogate principal amount of
Bonds to be redeemed multiplicd lmes o frackion The numetalor of which s the principal
mound of Bouds of such maturity outstanding immedi demption date and
the denomintor of which B the aggregate principal amuont of all Bonds outstanding
tely prrivr to the tedemplion date.

Ty predar Lo

irmmund

The Issuer shall keep books (or the registradion of the Boneds at the corporate trust offive
ol the Registear in Jacksonville, Florida, Subject {o the feslvictions contained in the Indeniure,
the Bords may be teansferred or exehangeed by the registered owner thereol in person or by his
attorney duly authorized in wriling only upon the books of the suer kept by the Repistrar and
only upon surrender thaereol together with a written instrument of transfor satisfactory to- the
Repistrar duly execubed by the epistered owner or his duly authorized attorney. Tinall cases in
which the privilege of transferring or exchanging Bonds is esercised, the lssuer shall cxocute

{2 62RO ANZO01 IOV
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Mandatory Sinking Fund Redemption

The Bomls are subject 1o mandalory sinking, fund redemption on May 1 in the years and
in the pringpal amounts set b below at o redemption price of T00% of Alwir pringipal
amount plus scerved interest o he date of esdomption. Such principal smounts shall be
redced aw specified by he Tssuey by the principal amount of any Bonds redeemed pursuant to
aptional ue exlraordinary mandalory redemption as sct forth above or purchased and cancelled
puirsant lo the provisions of the Indenture.

Principal Amount of Urincipal Amant of
Yeor Bonds 1o be Paid Yoar Loruds tis be 1"aid

Extraordinary Mandatory Redemption in Whole or in Part

The Bonds are subject 1o extraordinary mandatory redemption prior to maturity by the
Issuer in wholy, on any date, or in parl, onany inlerest payment dale, ab an extraordinary
mandalory redemption price equal 1o 100% of the principal amount of the Bonds to be
wedeemed, plus interest acerued 1o the redeniption date, () from moneys deposited into the
Bond Redemption Fund following the payment in full of Special Assossments on any portion of
the District Lands in accordance with the provisions of the Seetion 49.08(a) of the Indenture; (i)
from moneys deposifed into the Bond Redemption Pund following the payment in full of
Special Assessments onany portion of the Distvicl Lands as a result of any prepayment of
Special Assessments inaccardanee with the provisions of Seetion 9.08(b) of the Indenture; (i)
when sufficient pemeys aee o deposit in the rolated Funds and Accounts (other (han the
Rebate Fund and any other fund or account as provided in the Supplemental Tidenlum) 1o pay
and redeemn all Quistanding Bonds and acerued interest thereon to the redemption dale in

addition (o all amounts swued 1o Persons under the Indenture; (iv) unless olberwise provided in
the applicable Supplemental Indenture from moneys in eacess of the Debl Serviee Reserve
Requirement in the Debt Serviee Reserve Puod Aransfeered (o the Bond Redemption Fund
pursuant o the Indenture; (v) from exeess moneys ransferzed from the Revenue Fund w the
Bond Redemption Fund in accordance with the Indenture; or (i) from amounts transterred o
the Series Account of the Bond Redemption Fund from the Sories Account of the Acguisition

and Construction Fund in aceardance wilh the Indenture.

262500107601 511K V5]
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and the Trustee or such other authentivating agent as may be appointed by the Trustee under
the Indenture shall authenticate and deliver a new Bond or Bonds in anthorized Term and in
like aggtepate principal amount in accordance with the provisions of the Identure. Bvery Bond
prosented or surrendured for transfer or exchanyge shall be duly endorsed or accompanicd by a
in form satisfactory {o the Trustee, Paying Agent or the Registrar,

written insrament of Transdu
duly exceuted by the Bondholder or his attorney duly authorized in owriting, Tran:
exehangges shall be made wilhoul dharge 1o the Bondhelder, except that te Lisuer or the Trustee
may require payment of a s sufficient to cover any tax or other povernmental charge that
may be imposed in connecion with any transfer or exehange of Bonds. Neither the lssuer nor
The Registear on behalf of the Lssuer shall be nequired (i) to issue transfer or exchang any Bond
during a period beginning at the opening of business fifteen (15) days before the day of mailing
of & ivwlice of redemptivn of Ronds selected for eedemption and ending at the dose of business
on e dity of such mailing, or (i) W trangfer ar exchange any Bond so selected for redemplion
part.

fiers el

in whole or

The Issuer, the Truster, the Paying Agent and the Registrar may deem and treat the
persan in whose name any Band shall be registered upon the books kept by the Registear as the
absolute owner thereof (whelher or not such Bond shall be overdue and notwithstanding any
nalution af ewnership or other writing thereon made by anyone other than the Taaier, the
Truster, the Paying Ageat or the Registron) for the purpoese of neeciving payment of or on
acvonnt of the principal of, promium, if any, and interest on such Bond as the same bevomes
due, and for all atler purposcs, All such payments so made oany sueh registered owner or
upen his order shall be valid and elfvetual to satisty and discharge Qe Bability upon such Bond
10 the extent of the sum or swms so paid, and neither the Tssuer, the Traste, te Paying Agent,
nor the Registrar shall be affecied by any notice to the contrary.

L i herebry corlified and reeited that all acty, conditions and things lcquu'(‘d 10 exist, fo
happen, and to be performed, procedent to and in (he ance ol Lhis Bond exist, have
happencd and have been performed in cegular and due form and Hine as foquired by the Twe
and Constitution of the State of Florida applicable thereto, including pariicularly the Act, and
that the issuanee of this Hond, and of e isswe of the Bonds of which this Bond is one, is in jul
compliance with all constitutional amd stalulory limitations or provisions.

AN ARITERTE RO )




STATEMENT OF VALIDATION

This Bond is one of a series of Bonds which were validated by judgment of the Cireuit

Court of the Twenticth Judicial Circuit of Floei

on the .. day of L 20

Seeretary

[26254/001 /0760 151,100V

[a i}

. in and for Collier County, Florida, rendured

Chairman

ASSIGNMENT AMD TRANSILR

FOR VALUE  RUECEIVED

Hie undersipgned

sells, asaigns and - transfers unto

{please print or typewrite name and address of axsigne)

the wilhin Bond and all rights thereunder, and hereby irrevocbly constilules and appoints

Allorney to transter the within Bond on (e books kept for repisteation thereol, with full power

uf substitution in the prentises,

Signature Guarantes

NOTICE; Sipnature(s) must be guaranleed
by a member firm of the New Yaork Stock
Exchange or a commercial bank or trust

company

Plesse ingert sovial sectiity or other

identifying number of Assignee.

262547000 FNTORIR )R Y]

MNOTICE: The signature to this assipnment
st correspond with the name of  the
ed uwnet as il appears upon the face

regs
af (he within Tond in cvery particular,
without alterulion or enlargement or any
change whatsoeyer.

ABBREVIATIONS

The following abbreviations, when used in the inseription on the face of the within
Bond, shall be conatrued as though they were written out in full according to applicable laws or

regulations:
TENCOM - as tenants In common
TEMN ENT - a5 tenants by the enlivetics
JTTEN - a5 joint tenants with rights of survivorship and

not as tenants in common

UNIFORM TRANSTER MIN ACT - Custodian

(Cust) (Minor)

Under Uniform Transler to Minors

Act

(Rtate)

Additional abbreviations may alsa be used though not in the above list.

{H2balon et hLDOCYE)

EXHIRIT D

FORM OF REQUISITTION
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT BONIDS, SERILES 2013

The undersigned, a Responsible Officer of 1he Flow Way Community Pevelopment
Disdrict (the “lssuer) hereby submits 1he following requisition tor disbursement under and
pursuant o the terms of 1he Master Trust Indenture from the Bsuer 0 Wells Fargo Bank,
National Assaciation, as trustee (the “Trustee”), dated ps of December 1, 2013, as supplemented
by that cer Fieal Supplemental Trust Indentare dated as of Decomber 1, 2003 (the
“Indentyrey, (all capritalized leems used horein shall have the meaning aseribed W such term in

the Indenture);

(A) Requisition Number:

(B} Name of Mayee;

(€7 Amount Payable:

{m Purpose for which paid or ingurred (refer also Lo spocifie contrace if amnd ix
die and payable pursuant 1o a contract involving progress payments, or, slate
Cosls of ssuance, if applicable):

[ Fund or Account from which disbursement Lo be made:

lust:

The undersigned herebry cortifios

1, n obligalions in the slated amount set forth above have been incurred by
ihe lasuer,
or
I this requisition is for Cosls of sswanee payable from the Acquisition and

Consteuction Fund that have not previosly been paid;

on and

7. cich dishursenent set forth abuve is a proper elirge aginsd the Acquis
Construction Fund;

i each disbursement set forth above was incureed in connection with (e
acquisilion and/or constiuetion of the Projeet;

LB vach disbursement represents o Cost of the Crojeel which has not previoosly beei

[262B4A01 /00760151 OCKS|
-l
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c that fhere has not been filed with or served

The undersigned hereby further certi
upon the suer nolice of any Len, Fight 1o lien, or attachmaent upon, or elam affecting the right
{0 receive
been released or will not be released simullineausly with the payment hereof.

yment of, any of the moneys payable to the Payee set forthabove, which has net

Ihe undersigned hereby  further certifics that such requisition: conlaing no- item
represenling payment on aceount of any retained percentage which the Bsuer s al the date af
sl eertifieats entithed o retain,

Atlavched hereto s uriginaly of the invoiee(s) from the vendor of e property acquired
or fhe services endersd with respocl to which disbursenient is hereby requested.

FLOW WAY COMMUNITY
[2EVELOPMENT DISTRICT

Ry:
Respunsible Officer

CONSULTING ENCINEER'S APPROVAL
FOR NON-COST QF ISSUANCE REQUESTS ONLY

11 this requisition is for o disbursoment (o sther than Costs of ssuance, the undersigned
Consulting Engineer hereby vertifies thal this disbuesement i3 for a Cost of the ['roje
cunsistent with: (i) the applicable acquisition or construction contract; (i} the plans and
speciliealions for the portion of the Project with respeet to which such disbursement is Ly,
e and (i56) the report of the Consulting Jingineer, as sachoreport shall have been amencled

el i

or medified on the date hereut.

Constlling Engincer

{2OARARY [O0T00LE LTI BIZA2RAAN ANTHOTT 10 v
n-2
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THIS FOURTH SUPPLEMENTAL TRUST INDENTURE dated as of November 1, 2016
(the “Fourth Supplemental Indenture”) between FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT (the “Issuer” or the “District”), a local unit of special-purpose government organized
and existing under the laws of the State of Florida, and U.S. BANK NATIONAL
ASSOCTATION, a national banking association duly organized and existing under the laws of
the United States of America (said banking association and any bank or trust company
becoming successor trustee under this Fourth Supplemental Indenture being hereinafter
referred to as the “Trustee”);

WHEREAS, the Issuer is a local unit of special purpose government duly organized and
existing under the provisions of the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the “Act”) and Ordinance No. 02-09 of the Board of
County Commissioners of Collier County, Florida (the “Ordinance”), for the purpose, among
other things, of financing and managing the acquisition and construction, maintenance and
operation of certain public infrastructure for the benefit of the premises to be governed by the
Issuer; and

WHEREAS, the premises governed by the Issuer are described more fully in Exhibit A to
the Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”) between the
District and the Trustee (referred to herein as the “District Lands”) and currently consist of
approximately 829.74 acres of land located entirely within Collier County, Florida (the
“County”) which District Lands may be amended from time to time pursuant to expansions or
contractions approved by the County; and

WHEREAS, the Issuer has been created for the purpose of delivering certain community
development services and facilities for the benefit of the District Lands; and

WHEREAS, the Issuer has heretofore determined to undertake, in various stages, the
planning, financing, acquisition, construction, reconstruction, equipping and installation of
certain roadway, water, sewer, landscaping, irrigation, storm water management, entry features
and recreational improvements and associated professional fees and incidental costs related
thereto pursuant to the Act for the special benefit of the District Lands (as further described in
Exhibit B to the Master Indenture, the “Project”); and

WHEREAS, the Board of Supervisors of the Issuer (the “Board”) duly adopted
Resolution No. 2013-16 on June 11, 2013, authorizing, among other things, the issuance, in one
or more series, of not to exceed $45,000,000 aggregate principal amount of its Flow Way
Community Development District Special Assessment Bonds in order to pay all or a portion of
the costs of the planning, financing, acquisition, construction, reconstruction, equipping and
installation of the Project, as supplemented and amended by Resolution 2017-4 duly adopted by
the Board on October 18, 2016 authorizing, among other things, the sale of its Flow Way
Community Development District (Collier County, Florida) Special Assessment Bonds, Series
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2016 (Phase 5 Project) in an aggregate principal amount not to exceed $12,000,000 for the
purpose, among other things, of providing funds for the payment of a portion of the costs of the
Project (the portion of the Project financed with proceeds of the Series 2016 Bonds is referred to
herein as the “Phase 5 Project”); and

WHEREAS, pursuant to the Master Indenture and this Fourth Supplemental Indenture
(hereinafter sometimes collectively referred to as the “Indenture”), the Issuer has determined to
issue $5,425,000 original aggregate principal amount of Flow Way Community Development
District (Collier County, Florida) Special Assessment Bonds, Series 2016 (Phase 5 Project) (the
“Series 2016 Bonds”) to provide funds for the payment of a portion of the costs of the Phase 5
Project; and

WHEREAS, the Developer owns a parcel of land adjacent to the District (the “Expansion
Parcel”); and

WHEREAS, it is contemplated by the District that the Expansion Parcel will be included
within the District in the future, and that Series 2016 Special Assessments will be imposed and
levied on such Expansion Parcel to defray a portion of the Costs of the Phase 5 Project
benefiting the property within such Expansion Parcel and that it is economical and in the best
interest of the District to issue, sell and deliver the Series 2016 Bonds of the District at the
current time corresponding to the Series 2016 Special Assessments which are anticipated to be
imposed, levied and collected within the Expansion Parcel for that portion of the Phase 5 Project
to be located in the Expansion Parcel; and

WHEREAS, the proceeds of the Series 2016 Bonds will be used to provide funds for (i)
the payment of a portion of the costs of the Phase 5 Project, (ii) the funding of the Series 2016
Debt Service Reserve Account, and (iii) the payment of the costs of issuance of the Series 2016
Bonds; and

WHEREAS, the Series 2016 Bonds will be secured by a pledge of the Pledged Revenues
(as hereinafter defined) to the extent provided herein which such Pledged Revenues consist
primarily of the Series 2016 Special Assessments (as hereinafter defined) levied on that portion
of the District Lands benefitted by the Phase 5 Project; and

NOW, THEREFORE, THIS FOURTH SUPPLEMENTAL INDENTURE WITNESSETH,
that to provide for the issuance of the Series 2016 Bonds, the security and payment of the
principal or redemption price thereof (as the case may be) and interest thereon, the rights of the
Bondholders and the performance and observance of all of the covenants contained herein and
in said Series 2016 Bonds, and for and in consideration of the mutual covenants herein
contained and of the purchase and acceptance of the Series 2016 Bonds by the Owners thereof,
from time to time, and of the acceptance by the Trustee of the trusts hereby created, and
intending to be legally bound hereby, the Issuer does hereby assign, transfer, set over and
pledge to the Trustee, its successors in trust and its assigns forever, and grants a lien on all of
the right, title and interest of the Issuer in and to the Pledged Revenues as security for the

26254/005/01141741.DOCXv12

Program dated November 10, 2016, including, without limitation, all exhibits and appendices
thereto.

“Assessment Resolutions” shall mean Resolution Nos. 2017-2, 2017-3 and 2017-7 of the
Issuer dated October 18, 2016, October 18, 2016 and November 22, 2016, respectively, as
amended and supplemented from time to time.

“Authorized Denomination” shall mean, with respect to the Series 2016 Bonds, $5,000
and any integral multiple thereof; provided, however, if any initial beneficial owner does not
purchase at least $100,000 of the Series 2016 Bonds at the time of initial delivery of the Series
2016 Bonds, such beneficial owner must either execute and deliver to the Underwriter on the
date of delivery of the Series 2016 Bonds the investor letter substantially in the form attached
hereto as Exhibit B or otherwise establish to the satisfaction of the Underwriter that such
Beneficial Owner is an “accredited investor” as described in Rule 501(a) under Regulation D of
the Securities Act of 1933, as amended.

“Collateral Assignment” shall mean the Collateral Assignment and Assumption of
Development and Contract Rights Relating to the Phase 5 Project by and between the Developer
and the District and dated November 29, 2016.

“Completion Agreement” shall mean the Agreement Regarding the Completion of
Certain Improvements dated as of November 29, 2016, between the Issuer and the Developer, as
such agreement may be modified from time to time.

“Continuing Disclosure Agreement” shall mean the Continuing Disclosure Agreement
for the benefit of the owners of the Series 2016 Bonds, dated November 29, 2016, by and among
the Issuer, the Landowner, and the dissemination agent named herein.

“Debt Service Reserve Requirement” shall mean, with respect to the Series 2016 Bonds,
an amount, as calculated from time to time, equal to fifty percent (50%) of the maximum annual
Debt Service Requirement for the Series 2016 Bonds, which is initially $174,588.75 on the date
hereof.

“Developer” shall mean Taylor Morrison Esplanade Naples, LLC, a Florida limited
liability company, and any entity or entities which succeed to all or any part of the interests and
assume any or all of the responsibilities of said entities.

“District Manager” shall mean the person or entity serving as the Issuer’s District
Manager from time to time.

“Engineer’s Report” shall mean the Flow Way Community Development District Phase

5 Engineer’s Report for the 2016 Project dated October 2016 prepared by Waldrop Engineering,
Inc., as amended and supplemented to date.
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payment of the principal, redemption or purchase price of (as the case may be) and interest on
the Series 2016 Bonds issued hereunder and any other amounts owed hereunder, and any
Bonds issued on a parity with the Series 2016 Bonds, all in the manner hereinafter provided,
and the Issuer further hereby agrees with and covenants unto the Trustee as follows:

TO HAVE AND TO HOLD the same and any other revenues, property, contracts or
contract rights, accounts receivable, chattel paper, instruments, general intangibles or other
rights and the proceeds thereof, which may, by delivery, assignment or otherwise, be subject to
the lien created by the Indenture.

IN TRUST NEVERTHELESS, for the equal and ratable benefit and security of all present
and future Owners of the Series 2016 Bonds issued and to be issued under this Fourth
Supplemental Indenture, without preference, priority or distinction as to lien or otherwise
(except as otherwise specifically provided in this Fourth Supplemental Indenture) of any one
Series 2016 Bond over any other Series 2016 Bond, all as provided in the Indenture, and any
Bonds issued on a parity with the Series 2016 Bonds.

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly
pay, or cause to be paid, or make due provision for the payment of the principal or redemption
price of the Series 2016 Bonds issued, and any Bonds issued on a parity with the Series 2016
Bonds, secured and Outstanding hereunder and the interest due or to become due thereon, at
the times and in the manner mentioned in such Series 2016 Bonds and the Indenture, according
to the true intent and meaning thereof and hereof, and the Issuer shall well and truly keep,
perform and observe all the covenants and conditions pursuant to the terms of the Indenture to
be kept, performed and observed by it, and shall pay or cause to be paid to the Trustee all sums
of money due or to become due to it in accordance with the terms and provisions hereof, then
upon such final payments this Fourth Supplemental Indenture and the rights hereby granted
shall cease and terminate, otherwise this Fourth Supplemental Indenture to be and remain in
full force and effect.

ARTICLEI
DEFINITIONS

In this Fourth Supplemental Indenture capitalized terms used without definition shall
have the meanings ascribed thereto in the Master Indenture and, in addition, the following
terms shall have the meanings specified below, unless otherwise expressly provided or unless
the context otherwise requires:

“Arbitrage Certificate” shall mean that certain Arbitrage Certificate of the Issuer, dated
November 29, 2016, relating to certain restrictions on arbitrage under the Code.

“Assessment Methodology” shall mean the Final Special Assessment Report for the
Flow Way Community Development District Series 2016 — Phase 5 Capital Improvement
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“Expansion Parcel” shall mean an approximately 19.4 acre parcel of land adjacent to the
District.

“Fourth Supplemental Indenture” shall mean this Fourth Supplemental Trust Indenture
dated as of November 1, 2016 by and between the Issuer and the Trustee, as supplemented or
amended.

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

“Interest Payment Date” shall mean May 1 and November 1 of each year, commencing
May 1,2017.

“Majority Owners” shall mean the Beneficial Owners of more than 50% of the Series
2016 Bonds Outstanding.

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

“Phase 5 Project” shall mean Phase 5 of the Project, as further described in the
Engineer’s Report, a portion of which will be financed with proceeds of the Series 2016 Bonds.

“Pledged Revenues” shall mean with respect to the Series 2016 Bonds (a) all revenues
received by the Issuer from the Series 2016 Special Assessments levied and collected on that
portion of the District Lands benefited by the Phase 5 Project, including, without limitation,
amounts received from any foreclosure proceeding for the enforcement of collection of such
Series 2016 Special Assessments or from the issuance and sale of tax certificates with respect to
such Series 2016 Special Assessments, and (b) all moneys on deposit in the Funds and Accounts
established under the Indenture; provided, however, that Pledged Revenues shall not include
(A) any moneys transferred to the Rebate Fund, or investment earnings thereon and (B) “special
assessments” levied and collected by the Issuer under Section 190.022 of the Act for
maintenance purposes or “maintenance special assessments” levied and collected by the Issuer
under Section 190.021(3) of the Act (it being expressly understood that the lien and pledge of the
Indenture shall not apply to any of the moneys described in the foregoing clauses (A) and (B) of
this proviso).

“Prepayment” shall mean the payment by any owner of property of the amount of
Series 2016 Special Assessments encumbering its property, in whole or in part, prior to its
scheduled due date, including optional prepayments and prepayments which become due
pursuant to the “true-up” mechanism contained in the Assessment Resolutions.
“Prepayments” shall include, without limitation, Series 2016 Prepayment Principal.

“Quarterly Redemption Date” shall mean each February 1, May 1, August 1, and
November 1.
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“Registrar” shall mean U.S. Bank National Association, and its successors and assigns as
Registrar hereunder.

“Regular Record Date” shall mean the fifteenth (15*) day (whether or not a Business
Day) of the calendar month next preceding each Interest Payment Date.

“Resolution” shall mean, collectively, (i) Resolution 2013-16 of the Issuer dated June 11,
2013, pursuant to which the Issuer authorized, among other things, the issuance, in one or more
series, of not to exceed $45,000,000 aggregate principal amount of its special assessment bonds
in order to pay all or a portion of the costs of the planning, financing, acquisition, construction,
reconstruction, equipping and installation of certain roadway, water, sewer, landscaping,
irrigation, storm water management, entry features and recreational improvements and
associated professional fees and incidental costs related thereto, for the special benefit of the
District Lands or portions thereof, and (ii) Resolution 2017-4 of the Issuer dated October 18,
2016, pursuant to which the Issuer authorized the issuance of the Series 2016 Bonds in an
aggregate principal amount not to exceed $12,000,000 to finance, among other things, a portion
of the costs of the Phase 5 Project, specifying the details of the Series 2016 Bonds and delegating
authority to the Chairman or a Designated Member (as defined in the Resolution) to award and
sell the Series 2016 Bonds.

“Series 2016 Acquisition and Construction Account” shall mean the Account so
designated, established as a separate Account within the Acquisition and Construction Fund
pursuant to Section 4.01(a) of this Fourth Supplemental Indenture.

“Series 2016 Bond Redemption Fund” shall mean the Series 2016 Bond Redemption
Fund established pursuant to Section 4.01(g) of this Fourth Supplemental Indenture.

“Series 2016 Costs of Issuance Subaccount” shall mean the Account so designated,
established as a separate Subaccount within the Series 2016 Acquisition and Construction
Account pursuant to Section 4.01(a) of this Fourth Supplemental Indenture.

“Series 2016 Debt Service Reserve Account” shall mean the Account so designated,
established as a separate Account within the Debt Service Reserve Fund pursuant to Section
4.01(f) of this Fourth Supplemental Indenture.

“Series 2016 General Account” shall mean the Account so designated, established as a
separate Account under the Series 2016 Bond Redemption Fund pursuant to Section 4.01(g) of
this Fourth Supplemental Indenture.

“Series 2016 Interest Account” shall mean the Account so designated, established as a
separate Account within the Debt Service Fund pursuant to Section 4.01(d) of this Fourth
Supplemental Indenture.
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“Uniform Method” shall mean the uniform method for the levy, collection and
enforcement of Assessments afforded by Sections 197.3631, 197.3632 and 197.3635, Florida
Statutes, as amended.

The words “hereof,” “herein,” “hereto,” “hereby,” and “hereunder” (except in the forms
of Series 2016 Bonds), refer to the entire Indenture.

Every “request,” “requisition,” “order,” “demand,” “application,” “notice,
“certificate,” “consent,” or similar action hereunder by the Issuer shall, unless the form or
execution thereof is otherwise specifically provided, be in writing signed by a Responsible
Officer of the Issuer.

statement,”

All words and terms importing the singular number shall, where the context requires,

import the plural number and vice versa.

[Remainder of page intentionally left blank]
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“Series 2016 Prepayment Account” shall mean the Account so designated, established as
a separate Account under the Series 2016 Bond Redemption Fund pursuant to Section 4.01(g) of
this Fourth Supplemental Indenture.

“Series 2016 Prepayment Principal” shall mean the portion of a Prepayment
corresponding to the principal amount of Series 2016 Special Assessments being prepaid.

“Series 2016 Principal Account” shall mean the Account so designated, established as a
separate Account within the Debt Service Fund pursuant to Section 4.01(c) of this Fourth
Supplemental Indenture.

“Series 2016 Retainage Subaccount” shall mean the Account so designated, established
as a separate Account within the Series 2016 Acquisition and Construction Account pursuant to
Section 4.01(a) of this Fourth Supplemental Indenture.

“Series 2016 Revenue Account” shall mean the Account so designated, established as a
separate Account within the Revenue Fund pursuant to Section 4.01(b) of this Fourth
Supplemental Indenture.

“Series 2016 Sinking Fund Account” shall mean the Account so designated, established
as a separate Account within the Debt Service Fund pursuant to Section 4.01(e) of this Fourth
Supplemental Indenture.

“Series 2016 Special Assessments” shall mean the Special Assessments levied on that
portion of the District Lands specially benefitted by the Phase 5 Project or any portion thereof,
which assessments correspond in amount to the debt service on the Series 2016 Bonds.

“Special Assessments” shall mean the non-ad valorem special assessments levied by the
Issuer against developable acreage within the District Lands pursuant to Section 190.022,
Florida Statutes, as amended, and the applicable resolutions of the District, and shall include
the Series 2016 Special Assessments.

“Substantially Absorbed” shall mean the date on which a principal amount of the Series
2016 Special Assessments equaling at least seventy-five percent (75%) of the then Outstanding
principal amount of the Series 2016 Bonds are levied on the District Lands with respect to which
a certificate of occupancy has been issued for a structure thereon. Satisfaction of the foregoing
definition shall be evidenced by the delivery by the District to the Trustee of a written certificate
of the District’s assessment consultant to such effect and upon which the Trustee may
conclusively rely.

“True-Up Agreement” shall mean the True-Up Agreement, dated as of November 29,
2016, by and among the Issuer, the Developer and the District Manager.
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ARTICLE I

THE SERIES 2016 BONDS

SECTION 2.01. Amounts and Terms of Series 2016 Bonds; Issue of Series 2016 Bonds.
No Series 2016 Bonds may be issued under this Fourth Supplemental Indenture except in
accordance with the provisions of this Article and Articles IT and III of the Master Indenture.

(a) The total principal amount of Series 2016 Bonds that may be issued under
this Fourth Supplemental Indenture is expressly limited to $5,425,000. The Series 2016
Bonds shall be numbered consecutively from R-1 and upwards.

(b) Any and all Series 2016 Bonds shall be issued substantially in the form
attached hereto as Exhibit A, with such appropriate variations, omissions and insertions
as are permitted or required by the Indenture and with such additional changes as may
be necessary or appropriate to conform to the provisions of the Resolution. The Issuer
shall issue the Series 2016 Bonds upon execution of this Fourth Supplemental Indenture
and satisfaction of the requirements of Section 3.01 of the Master Indenture; and the
Trustee shall, at the Issuer’s request, authenticate such Series 2016 Bonds and deliver
them as specified in the request.

SECTION 2.02. Execution. The Series 2016 Bonds shall be executed by the Issuer as set
forth in the Master Indenture.

SECTION 2.03. Authentication. The Series 2016 Bonds shall be authenticated as set
forth in the Master Indenture. No Series 2016 Bond shall be valid until the certificate of
authentication shall have been duly executed by the Trustee, as provided in the Master
Indenture.

SECTION 2.04. Purpose, Designation and Denominations of, and Interest Accruals on,
the Series 2016 Bonds.

(a) The Series 2016 Bonds are being issued hereunder in order to provide
funds to (i) pay a portion of the costs of the Phase 5 Project, (i) fund the Series 2016 Debt
Service Reserve Account, and (iii) pay the costs of issuance of the Series 2016 Bonds. The Series
2016 Bonds shall be designated “Flow Way Community Development District (Collier County,
Florida) Special Assessment Bonds, Series 2016 (Phase 5 Project),” and shall be issued as fully
registered bonds without coupons in Authorized Denominations.

(b) The Series 2016 Bonds shall be dated the date of original issuance thereof.
Interest on the Series 2016 Bonds shall be payable on each Interest Payment Date to maturity or
prior redemption. Interest on the Series 2016 Bonds shall be payable from the most recent
Interest Payment Date next preceding the date of authentication thereof to which interest has
been paid, unless the date of authentication thereof is a May 1 or November 1 to which interest
has been paid, in which case from such date of authentication, or unless the date of
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authentication thereof is prior to May 1, 2017, in which case from the date of original issuance of
the Series 2016 Bonds, or unless the date of authentication thereof is between a Record Date and
the next succeeding Interest Payment Date, in which case from such Interest Payment Date.

(0 Except as otherwise provided in Section 2.07 of this Fourth Supplemental
Indenture in connection with a book entry only system of registration of the Series 2016 Bonds,
the principal or Redemption Price of the Series 2016 Bonds shall be payable in lawful money of
the United States of America at the designated corporate trust office of the Paying Agent upon
presentation of such Series 2016 Bonds. Except as otherwise provided in Section 2.07 of this
Fourth Supplemental Indenture in connection with a book entry only system of registration of
the Series 2016 Bonds, the payment of interest on the Series 2016 Bonds shall be made on each
Interest Payment Date to the Owners of the Series 2016 Bonds by check or draft drawn on the
Paying Agent and mailed on the applicable Interest Payment Date to each Owner as such
Owner appears on the Bond Register maintained by the Registrar as of the close of business on
the Regular Record Date, at his address as it appears on the Bond Register. Any interest on any
Series 2016 Bond which is payable, but is not punctually paid or provided for on any Interest
Payment Date (hereinafter called “Defaulted Interest”) shall be paid to the Owner in whose
name the Series 2016 Bond is registered at the close of business on a Special Record Date to be
fixed by the Trustee, such date to be not more than fifteen (15) nor less than ten (10) days prior
to the date of proposed payment. The Trustee shall cause notice of the proposed payment of
such Defaulted Interest and the Special Record Date therefor to be mailed, first-class, postage-
prepaid, to each Owner of record as of the fifth (5") day prior to such mailing, at his address as
it appears in the Bond Register not less than ten (10) days prior to such Special Record Date.
The foregoing notwithstanding, any Owner of Series 2016 Bonds in an aggregate principal
amount of at least $1,000,000 shall be entitled to have interest paid by wire transfer to such
Owner to the bank account number on file with the Paying Agent, upon requesting the same in
a writing received by the Paying Agent at least fifteen (15) days prior to the relevant Interest
Payment Date, which writing shall specify the bank, which shall be a bank within the
continental United States, and bank account number to which interest payments are to be
wired. Any such request for interest payments by wire transfer shall remain in effect until
rescinded or changed, in a writing delivered by the Owner to the Paying Agent, and any such
rescission or change of wire transfer instructions must be received by the Paying Agent at least
fifteen (15) days prior to the relevant Interest Payment Date.

SECTION 2.05. Debt Service on the Series 2016 Bonds.

(a) The Series 2016 Bonds will mature on November 1 in the years, be issued
in the principal amounts and bear interest at the rates per annum, subject to the right of prior
redemption in accordance with their terms, as follows.
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SECTION 2.08. Appointment of Registrar and Paying Agent. The Issuer shall keep, at
the designated corporate trust office of the Registrar, books (the “Bond Register”) for the
registration, transfer and exchange of the Series 2016 Bonds, and hereby appoints U.S. Bank
National Association, as its Registrar to keep such books and make such registrations, transfers,
and exchanges as required hereby. U.S. Bank National Association hereby accepts its
appointment as Registrar and its duties and responsibilities as Registrar hereunder.
Registrations, transfers and exchanges shall be without charge to the Bondholder requesting
such registration, transfer or exchange, but such Bondholder shall pay any taxes or other
governmental charges on all registrations, transfers and exchanges.

The Issuer hereby appoints U.S. Bank National Association as Paying Agent for the
Series 2016 Bonds. U.S. Bank National Association accepts its appointment as Paying Agent
and its duties and responsibilities as Paying Agent hereunder.

SECTION 2.09. Conditions Precedent to the Issuance of the Series 2016 Bonds. In
addition to complying with the requirements set forth in the Master Indenture in connection
with the issuance of the Series 2016 Bonds, all the Series 2016 Bonds shall be executed by the
Issuer for delivery to the Trustee and thereupon shall be authenticated by the Trustee and
delivered to the Issuer or upon its order, but only upon the further receipt by the Trustee of:

(a) Certified copies of the Assessment Resolutions;

(b) Executed originals of the Master Indenture, this Fourth Supplemental Indenture,
the Completion Agreement, the True-Up Agreement and the Collateral Assignment;

(©) An opinion of Counsel to the District substantially to the effect that (i) the Issuer
has been duly established and validly exists as a community development district under the
Act, (ii) the Issuer has good right and lawful authority under the Act to purchase the Phase 5
Project being financed with the proceeds of the Series 2016 Bonds, subject to obtaining such
licenses, orders or other authorizations as are, at the date of such opinion, required to be
obtained from any agency or regulatory body having lawful jurisdiction in order to own and
operate the Phase 5 Project, (iii) all proceedings undertaken by the Issuer with respect to the
Series 2016 Special Assessments have been in accordance with Florida law, (iv) the Issuer has
taken all action necessary to levy and impose the Series 2016 Special Assessments, and (v) the
Series 2016 Special Assessments are legal, valid and binding liens upon the property against
which such Series 2016 Special Assessments are made, coequal with the lien of all state, county,
district and municipal taxes, superior in dignity to all other liens, titles and claims, until paid;

(d) A certificate of an Authorized Officer to the effect that, upon the authentication
and delivery of the Series 2016 Bonds, the Issuer will not be in default in the performance of the
terms and provisions of the Master Indenture or this Fourth Supplemental Indenture; and

(e) Copies of executed investor letters in the form attached hereto as Exhibit B if
such investor letter is required, as determined by the Underwriter.
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Maturity Date Principal Amount Interest Rate

November 1, 2021 $ 505,000 3.400%
November 1, 2027 715,000 4.350
November 1, 2037 1,740,000 4.875
November 1, 2046 2,465,000 5.000

(b) Interest on the Series 2016 Bonds will be computed in all cases on the
basis of a 360-day year comprised of twelve 30 day months. Interest on overdue principal and,
to the extent lawful, on overdue interest will be payable at the numerical rate of interest borne
by the Series 2016 Bonds on the day before the default occurred.

SECTION 2.06. Disposition of Series 2016 Bond Proceeds. From the proceeds of the
Series 2016 Bonds received by the Trustee ($5,316,500.00),

(a) $174,588.75, which is an amount equal to the Debt Service Reserve
Requirement in respect of the Series 2016 Bonds, shall be deposited in the Series 2016 Debt
Service Reserve Account of the Debt Service Reserve Fund,

(b) $182,950.00 shall be deposited into the Series 2016 Costs of Issuance
Subaccount of the Series 2016 Acquisition and Construction Account and applied to pay costs of
issuance of the Series 2016 Bonds,

(o) $898,780.33 shall be deposited into the Series 2016 Retainage Subaccount
of the Series 2016 Acquisition and Construction Account to be applied in accordance with
Section 4.01(a) hereof, and

(d) $4,060,180.92, constituting all remaining proceeds of the Series 2016
Bonds, shall be deposited in the Series 2016 Acquisition and Construction Account of the
Acquisition and Construction Fund to be applied to pay Costs of the Phase 5 Project in
accordance with Article V of the Master Indenture.

SECTION 2.07. Book-Entry Form of Series 2016 Bonds. The Series 2016 Bonds shall be
issued as one fully registered bond per maturity of each series and deposited with The
Depository Trust Company, New York, New York (“DTC”), which is responsible for
establishing and maintaining records of ownership for its participants.

The Issuer shall enter into a letter of representations with DTC providing for such book-
entry-only system, in accordance with the provisions of Section 2.11 of the Master Indenture.
Such agreement may be terminated at any time by either DTC or the Issuer. In the event of such
termination, the Issuer shall select another securities depository. If the Issuer does not replace
DTC within sixty (60) days of such termination and, in all instances, prior to the next Interest
Payment Date, the Trustee will, at the expense of the Issuer, register and deliver to the
Beneficial Owners replacement Series 2016 Bonds in the form of fully registered Series 2016
Bonds in accordance with the instructions from Cede & Co.
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Delivery to the Trustee of the net proceeds from the issuance and sale of the Series 2016 Bonds
is conclusive evidence of the satisfaction of the conditions precedent for authentication of the
Series 2016 Bonds.

[Remainder of page intentionally left blank]
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ARTICLE IIT
REDEMPTION OF SERIES 2016 BONDS

SECTION 3.01. Redemption Dates and Prices. The Series 2016 Bonds shall be subject to
redemption at the times and in the manner provided in Article VIII of the Master Indenture and
in this Article III. All payments of the Redemption Price of the Series 2016 Bonds shall be made
on the dates hereinafter required. If less than all the Series 2016 Bonds are to be redeemed
pursuant to an optional redemption or an extraordinary mandatory redemption, the portions of
the Series 2016 Bonds to be redeemed shall be selected as provided in Section 8.03 of the Master
Indenture. Partial redemptions of Series 2016 Bonds shall be made in such a manner that the
remaining Series 2016 Bonds held by each Bondholder shall be in Authorized Denominations,
except for the last remaining Series 2016 Bond of each maturity.

(a) Optional Redemption. The Series 2016 Bonds may, at the option of the
Issuer, be called for redemption prior to maturity in whole or in part at any time on or after
November 1, 2026 (less than all Series 2016 Bonds to be specified by the Issuer in writing), at a
Redemption Price equal to 100% of the principal amount of Series 2016 Bonds to be redeemed
plus accrued interest from the most recent Interest Payment Date to the redemption date.

(b) Extraordinary Mandatory Redemption in Whole or in Part. The Series
2016 Bonds are subject to extraordinary mandatory redemption prior to maturity by the Issuer
in whole, on any date, or in part, on any Quarterly Redemption Date, at an extraordinary
mandatory redemption price equal to 100% of the principal amount of the Series 2016 Bonds to
be redeemed, plus interest accrued to the redemption date, as follows:

(i) from Series 2016 Prepayment Principal deposited into the Series
2016 Prepayment Account of the Series 2016 Bond Redemption Fund following the
payment in whole or in part of Series 2016 Special Assessments on any portion of the
District Lands in accordance with the provisions of Section 4.05(a) of this Fourth
Supplemental Indenture, including with excess moneys transferred from the Series 2016
Debt Service Reserve Account to the Series 2016 Prepayment Account of the Series 2016
Bond Redemption Fund resulting from such Series 2016 Special Assessment
prepayments pursuant to Section 4.01(f)(ii) of this Fourth Supplemental Indenture.

(ii) on November 1, 2017, from amounts transferred to the Series 2016
Prepayment Account of the Series 2016 Bond Redemption Fund from the Series 2016
Retainage Subaccount in the Series 2016 Acquisition and Construction Account as
provided in Section 4.01(a) of this Fourth Supplemental Indenture by the Trustee upon
the direction by the District.

(iii)  from amounts on deposit in the Series 2016 Debt Service Reserve
Account in excess of the Debt Service Reserve Requirement for the Series 2016 Bonds
and transferred to the Series 2016 Prepayment Account of the Series 2016 Bond
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(0) Mandatory Sinking Fund Redemption. The Series 2016 Bonds maturing on
November 1, 2021 are subject to mandatory redemption in part by the Issuer by lot prior to their
scheduled maturity from moneys in the Series 2016 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 $110,000 2020 $100,000
2018 95,000 2021* 105,000
2019 95,000
*Maturity.

The Series 2016 Bonds maturing on November 1, 2027 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2016 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 $110,000 2025 $120,000
2023 110,000 2026 125,000
2024 115,000 2027* 135,000
*Maturity.

The Series 2016 Bonds maturing on November 1, 2037 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2016 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:
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Redemption Fund in accordance with Section 6.05 of the Master Indenture and Section
4.01(f)(ii) hereof to be used for the extraordinary mandatory redemption of the Series
2016 Bonds.

(iv)  on or after the Completion Date of the Phase 5 Project, by
application of moneys remaining in the Series 2016 Acquisition and Construction
Account, or any subaccounts therein, of the Acquisition and Construction Fund not
reserved by the Issuer for the payment of any remaining part of the Cost of the Phase 5
Project, all of which shall be transferred as specified in Section 4.01(a) hereof to the
Series 2016 General Account of the Series 2016 Bond Redemption Fund, credited toward
extinguishment of the Series 2016 Special Assessments and applied toward the
redemption of the Series 2016 Bonds in accordance with the manner it has credited such
excess moneys toward extinguishment of Series 2016 Special Assessments which the
Issuer shall describe to the Trustee in writing.

) following condemnation or the sale of any portion of the Phase 5
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 5 Project to the Trustee by or on behalf of the Issuer for
deposit into the Series 2016 General Account of the Series 2016 Bond Redemption Fund
in order to effectuate such redemption and, which moneys shall be applied by the Issuer
to redeem Series 2016 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2016 Special Assessments which the Issuer shall
describe to the Trustee in writing.

(vi)  following the damage or destruction of all or substantially all of
the Phase 5 Project to such extent that, in the reasonable opinion of the Issuer, the repair
and restoration thereof would not be economical or would be impracticable, to the
extent of amounts paid by the Issuer to the Trustee for deposit to the Series 2016 General
Account of the Series 2016 Bond Redemption Fund which moneys shall be applied by
the Issuer to redeem Series 2016 Bonds in accordance with the manner it has credited
such moneys toward extinguishment of Series 2016 Special Assessments; provided,
however, that at least forty-five (45) days prior to such extraordinary mandatory
redemption, the Issuer shall cause to be delivered to the Trustee (x) notice setting forth
the redemption date and (y) a certificate of the Consulting Engineer confirming that the
repair and restoration of the Phase 5 Project would not be economical or would be
impracticable.

(vii)  from moneys, if any, on deposit in the Series 2016 Funds and
Accounts held hereunder (other than the Rebate Fund) sufficient to pay and redeem all
Outstanding Series 2016 Bonds and accrued interest thereon to the redemption date or
dates in addition to all amounts owed to Persons under the Master Indenture.
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Year Amortization Year Amortization
N ber 1) Install N ber 1) Install
2028 $140,000 2033 $175,000
2029 145,000 2034 185,000
2030 150,000 2035 195,000
2031 160,000 2036 205,000
2032 170,000 2037* 215,000
*Maturity.

The Series 2016 Bonds maturing on November 1, 2046 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2016 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

Year Amortization Year Amortization
(N ber 1) Install t N ber 1) Install
2038 $225,000 2043 $285,000
2039 235,000 2044 300,000
2040 245,000 2045 315,000
2041 260,000 2046* 330,000
2042 270,000
*Maturity.

SECTION 3.02. Notice of Redemption. When required to redeem Series 2016 Bonds
under any provision of this Fourth Supplemental Indenture or directed to redeem Series 2016
Bonds by the Issuer, the Trustee shall give or cause to be given to Owners of the Series 2016
Bonds to be redeemed notice of the redemption, as set forth in Section 8.02 of the Master
Indenture.

[Remainder of page intentionally left blank]
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ARTICLE IV

ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS;
ADDITIONAL COVENANTS OF THE ISSUER; PREPAYMENTS; REMOVAL OF SPECIAL
ASSESSMENT LIENS

SECTION 4.01. Establishment of Certain Funds and Accounts.

(a) The Trustee shall establish a separate Account within the Acquisition and
Construction Fund designated as the “Series 2016 Acquisition and Construction Account.”
Proceeds of the Series 2016 Bonds shall be deposited into the Series 2016 Acquisition and
Construction Account in the amount set forth in Section 2.06 of this Fourth Supplemental
Indenture, together with any excess moneys transferred to the Series 2016 Acquisition and
Construction Account, and such moneys in the Series 2016 Acquisition and Construction
Account shall be applied as set forth in Article V of the Master Indenture, this Section 4.01(a)
and Section 3.01(b)(iv) of this Fourth Supplemental Indenture. After the Completion Date of the
Phase 5 Project and after retaining in the Series 2016 Acquisition and Construction Account the
amount, if any, of all remaining unpaid Costs of the Phase 5 Project set forth in the Engineers’
Certificate establishing such Completion Date, any funds remaining in the Series 2016
Acquisition and Construction Account, and any subaccounts therein, shall be transferred to and
deposited into the Series 2016 General Account of the Series 2016 Bond Redemption Fund and
applied to the extraordinary mandatory redemption of the Series 2016 Bonds.

There is hereby established within the Series 2016 Acquisition and Construction Account
of the Acquisition and Construction Fund held by the Trustee a “Series 2016 Retainage
Subaccount.” Amounts on deposit in the Series 2016 Retainage Subaccount of the Series 2016
Acquisition and Construction Account shall be retained therein and shall not be available to pay
Costs of the Phase 5 Project, unless and until the District shall have delivered to the Trustee a
certificate, on which the Trustee may conclusively rely, in the form attached hereto as Exhibit C
and the Trustee shall transfer all amounts on deposit in the Series 2016 Retainage Subaccount to
the Series 2016 Acquisition and Construction and close the Series 2016 Retainage Subaccount all
as provided in such certificate. If the Trustee has not received the certificate set forth in Exhibit C
on or before September 13, 2017, any amounts in the Series 2016 Retainage Subaccount in the
Series 2016 Acquisition and Construction Account on September 15, 2017, shall be transferred to
and deposited in the Series 2016 Prepayment Account in the Series 2016 Bond Redemption Fund
and applied to the extraordinary mandatory redemption of the Series 2016 Bonds on November
1, 2017, in the manner prescribed in the form of Series 2016 Bond set forth as Exhibit A hereto
and then close the Series 2016 Retainage Subaccount.

There is hereby established within the Series 2016 Acquisition and Construction Account
of the Acquisition and Construction Fund held by the Trustee a “Series 2016 Costs of Issuance
Subaccount.” Amounts in the Series 2016 Costs of Issuance Subaccount shall be applied by the
Trustee to pay the costs relating to the issuance of the Series 2016 Bonds. Six months after the
date of issuance of the Series 2016 Bonds, any moneys remaining in the Series 2016 Costs of
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Account and transfer any excess therein (except for excess resulting from interest
earnings) above the Debt Service Reserve Requirement for the Series 2016 Bonds as
follows: (A) prior to the Completion Date of the Phase 5 Project, to the Series 2016
Acquisition and Construction Account of the Acquisition and Construction Fund, and
(B) on and after the Completion Date of the Phase 5 Project, such amounts shall be
retained in the Series 2016 Debt Service Reserve Account until otherwise applied as set
forth herein including transfers to the Series 2016 Prepayment Account to be used for
redemption in accordance with Section 3.01(b)(iii) hereof.

(ii) Notwithstanding the foregoing paragraph, so long as no Event of
Default has occurred and has not been cured, upon an optional prepayment by the
owner of a lot or parcel of land of a Series 2016 Special Assessment against such lot or
parcel as provided in Section 4.05(a) of this Fourth Supplemental Indenture, the District
shall determine the Debt Service Reserve Requirement for the Series 2016 Bonds taking
into account such optional prepayment and shall direct the Trustee to transfer any
amount on deposit in the Series 2016 Debt Service Reserve Account in excess thereof
(except for excess resulting from interest earnings) from the Series 2016 Debt Service
Reserve Account to the Series 2016 Prepayment Account of the Series 2016 Bond
Redemption Fund, as a credit against the Series 2016 Prepayment Principal otherwise
required to be made by the owner of such lot or parcel.

(iii)  Earnings on investments in the Series 2016 Debt Service Reserve
Account shall be disposed of as follows:

(A)  If as of the last date on which amounts on deposit in the
Series 2016 Debt Service Reserve Account were valued by the Trustee there was a
deficiency in the Series 2016 Debt Service Reserve Account, or if after such date
withdrawals have been made from the Series 2016 Debt Service Reserve Account
and have created such a deficiency, then earnings on investments in the Series
2016 Debt Service Reserve Account shall be deposited to the credit of the Series
2016 Debt Service Reserve Account until the amount on deposit therein equals
the Debt Service Reserve Requirement for the Series 2016 Bonds; and

(B) As long as there exists no default under the Indenture to
the actual knowledge of the officers of the Trustee responsible for the
administration of the trust estate and the amount in the Series 2016 Debt Service
Reserve Account is not reduced below the then Debt Service Reserve
Requirement, then earnings on investments in the Series 2016 Debt Service
Reserve Account shall be applied as follows: (x) prior to the Completion Date of
the Phase 5 Project, to the Series 2016 Acquisition and Construction Account of
the Acquisition and Construction Fund, and (y) on and after the Completion
Date of the Phase 5 Project, to the Series 2016 Revenue Account of the Revenue
Fund.
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Issuance Subaccount which have not been requisitioned by the Issuer to pay costs relating to the
issuance of the Series 2016 Bonds shall be deposited into the Series 2016 Acquisition and
Construction Account and applied as set forth in Article V of the Master Indenture, this Section
4.01(a) and Section 3.01(b)(iv) of this Fourth Supplemental Indenture.

(b) Pursuant to Section 6.03 of the Master Indenture, the Trustee shall
establish a separate Account within the Revenue Fund designated as the “Series 2016 Revenue
Account.” Series 2016 Special Assessments (except for Prepayments of Series 2016 Special
Assessments which shall be identified as such by the District when deposited with the Trustee
which shall be deposited in the Series 2016 Prepayment Account) shall be deposited by the
Trustee into the Series 2016 Revenue Account which shall be applied as set forth in Article VI of
the Master Indenture and Section 4.02 of this Fourth Supplemental Indenture.

() Pursuant to Section 6.04 of the Master Indenture, the Trustee shall
establish a separate Account within the Debt Service Fund designated as the “Series 2016
Principal Account.” Moneys shall be deposited into the Series 2016 Principal Account as
provided in Article VI of the Master Indenture and Section 4.02 of this Fourth Supplemental
Indenture, and applied for the purposes provided therein.

(d) Pursuant to Section 6.04 of the Master Indenture, the Trustee shall
establish a separate Account within the Debt Service Fund designated as the “Series 2016
Interest Account.” Moneys deposited into the Series 2016 Interest Account pursuant to Article
VI of the Master Indenture and Sections 2.06 and 4.02 of this Fourth Supplemental Indenture
and shall be applied for the purposes as provided in such sections.

(e) Pursuant to Section 6.04 of the Master Indenture, the Trustee shall
establish a separate Account within the Debt Service Fund designated as the “Series 2016
Sinking Fund Account.” Moneys shall be deposited into the Series 2016 Sinking Fund Account
as provided in Article VI of the Master Indenture and Section 4.02 of this Fourth Supplemental
Indenture and applied for the purposes provided therein and in Section 3.01(c) of this Fourth
Supplemental Indenture.

(f) Pursuant to Section 6.05 of the Master Indenture, the Trustee shall
establish an Account within the Debt Service Reserve Fund designated as the “Series 2016 Debt
Service Reserve Account.”

@) Proceeds of the Series 2016 Bonds shall be deposited into the
Series 2016 Debt Service Reserve Account in the amount set forth in Section 2.06(a) of
this Fourth Supplemental Indenture, and such moneys, together with any other moneys
deposited into the Series 2016 Debt Service Reserve Account pursuant to the Master
Indenture, shall be applied for the purposes provided therein and in this Section 4.01(f).
On the date that is forty-five (45) days prior to each Quarterly Redemption Date (or, if
such date is not a Business Day, on the Business Day next preceding such day), the
Trustee shall determine the amount on deposit in the Series 2016 Debt Service Reserve
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(g) Pursuant to Section 6.06 of the Master Indenture, the Trustee shall
establish a separate Series Bond Redemption Fund designated as the “Series 2016 Bond
Redemption Fund” and within such Fund, a “Series 2016 General Account” and a “Series 2016
Prepayment Account.” Except as otherwise provided in this Fourth Supplemental Indenture,
moneys to be deposited into the Series 2016 Bond Redemption Fund as provided in Article VI of
the Master Indenture shall be deposited to the Series 2016 General Account of the Series 2016
Bond Redemption Fund. Prepayments of Series 2016 Special Assessment and if applicable,
transfer of amounts in the Series 2016 Retainage Subaccount pursuant to Section 4.01 hereof,
shall be deposited directly into the Series 2016 Prepayment Account of the Series 2016 Bond
Redemption Fund as provided in the Indenture.

(h) (i) Moneys in the Series 2016 General Account of the Series 2016
Bond Redemption Fund (including all earnings on investments held therein) shall be
accumulated therein to be used in the following order of priority, to the extent that the
need therefor arises:

FIRST, to make such deposits into the Rebate Fund for the Series 2016
Bonds, if any, as the Issuer may direct in writing in accordance with the Arbitrage
Certificate, such moneys thereupon to be used solely for the purposes specified in the
Arbitrage Certificate. Any moneys so transferred from the Series 2016 General Account
of the Series 2016 Bond Redemption Fund to the Rebate Fund shall thereupon be free
from the lien and pledge of the Indenture;

SECOND, to be used to call for redemption pursuant to Section 3.01(b),
(iv), (v), (vi) and (vii) hereof an amount of Series 2016 Bonds equal to the amount of
money transferred to the Series 2016 General Account of the Series 2016 Bond
Redemption Fund pursuant to the aforesaid clauses or provisions, as appropriate, for
the purpose of such extraordinary mandatory redemption on the dates and at the prices
provided in such clauses or provisions, as appropriate; and

THIRD, the remainder to be utilized by the Trustee, at the written
direction of a Responsible Officer, to call for redemption on each Interest Payment Date
on which Series 2016 Bonds are subject to optional redemption pursuant to Section
3.01(a) hereof such amount of Series 2016 Bonds as, with the redemption premium, may
be practicable; provided, however, that not less than $5,000 principal amount of Series
2016 Bonds shall be called for redemption at one time.

(ii) Moneys in the Series 2016 Prepayment Account of the Series 2016 Bond
Redemption Fund (including all earnings on investments therein) shall be accumulated
therein to be used to call for redemption pursuant to Sections 3.01(b)(i), (b)(ii) and (b)(iii)
hereof an amount of Series 2016 Bonds equal to the amount of money transferred to the
Series 2016 Prepayment Account of the Series 2016 Bond Redemption Fund pursuant to
the aforesaid provisions, for the purpose of such extraordinary mandatory redemption
on the dates and at the prices provided in Sections 3.01(b)(i), (b)(ii) and (b)(iii) hereof.
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SECTION 4.02. Series 2016 Revenue Account. The Trustee shall transfer from amounts
on deposit in the Series 2016 Revenue Account of the Revenue Fund to the Funds and Accounts
designated below, the following amounts, at the following times and in the following order of
priority:

FIRST, not later than the Business Day preceding each February 1, May 1,
August 1 and November 1, to the Series 2016 Interest Subaccount of the Debt Service
Fund, an amount from the Series 2016 Revenue Account equal to the interest on the
Series 2016 Bonds due on such February 1, May 1, August 1 or November 1, if any, less
any amounts on deposit in the Series 2016 Interest Subaccount not previously credited;

SECOND, no later than the Business Day next preceding each November 1, to the
Series 2016 Principal Account of the Debt Service Fund, an amount from the Series 2016
Revenue Account equal to the principal amount of Series 2016 Bonds Outstanding
maturing on such November 1, if any, less any amounts on deposit in the Series 2016
Principal Account not previously credited;

THIRD, no later than the Business Day next preceding each November 1, to the
Series 2016 Sinking Fund Account of the Debt Service Fund, an amount from the Series
2016 Revenue Account equal to the principal amount of Series 2016 Bonds subject to
sinking fund redemption on such November 1, less any amount on deposit in the Series
2016 Sinking Fund Account not previously credited;

FOURTH, upon receipt but no later than the Business Day next succeeding each
Interest Payment Date, to the Series 2016 Debt Service Reserve Account, an amount from
the Series 2016 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 2016 Bonds;

FIFTH, on the forty-fifth (45") day preceding a Quarterly Redemption Date (or if
such day is not a Business day on the Business Day preceding such forty-fifth (45") day,
the Trustee shall determine the amount on deposit in the Series 2016 Prepayment
Account, and, if the balance therein is greater than zero, shall transfer from the Series
2016 Revenue Account for deposit into the Series 2016 Prepayment Account an amount
sufficient to increase the amount on deposit therein, to an integral multiple of $5,000
provided that there are sufficient funds remaining therein to pay debt service coming
due on the Series 2016 Bonds on such Quarterly Redemption Date; and

SIXTH, subject to the following paragraph, the balance of any moneys remaining
after making the foregoing deposits shall remain in the Series 2016 Revenue Account,
unless pursuant to the Arbitrage Certificate it is necessary to make a deposit into the
Rebate Fund, in which case the Issuer shall direct the Trustee to make such deposit
thereto.
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of the Issuer stating that, after giving effect to such transfers sufficient moneys will be on
deposit in the Series 2016 Debt Service Reserve Account to equal or exceed the Debt Service
Reserve Requirement for the Series 2016 Bonds and accompanied by cash flows which
demonstrate that, after giving effect to the proposed redemption of Series 2016 Bonds, there will
be sufficient Pledged Revenues to pay the principal and interest, when due, on all Series 2016
Bonds that will remain Outstanding.

(b) Upon receipt of Series 2016 Prepayment Principal as described in
paragraph (a) above, subject to satisfaction of the conditions set forth therein, the Issuer shall
immediately pay the amount so received to the Trustee and clearly identify such amounts as
Series 2016 Prepayment Principal, and the Issuer shall take such action as is necessary to record
in the official records of the County an affidavit or affidavits, as the case may be, executed by
the District Manager, to the effect that the Series 2016 Special Assessment has been paid in
whole or in part and that such Series 2016 Special Assessment lien is thereby reduced, or
released and extinguished, as the case may be. Upon receipt of any such moneys from the
Issuer the Trustee shall immediately deposit the same into the Series 2016 Prepayment Account
of the Series 2016 Bond Redemption Fund to be applied in accordance with Section 4.01(h)(ii) of
this Fourth Supplemental Indenture, to the redemption of Series 2016 Bonds in accordance with
Section 3.01(b)(i) of this Fourth Supplemental Indenture.

[Remainder of page intentionally left blank]
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Moneys held for the credit of the Series 2016 Revenue Account which are not otherwise
required to be deposited pursuant to this Section shall be retained therein and applied on
subsequent dates for the purposes and in the priority set forth above.

SECTION 4.03. Power to Issue Series 2016 Bonds and Create Lien. The Issuer is duly
authorized under the Act and all applicable laws of the State to issue the Series 2016 Bonds, to
execute and deliver the Indenture and to pledge the Pledged Revenues for the benefit of the
Series 2016 Bonds to the extent set forth herein. The Pledged Revenues are not and shall not be
subject to any other lien senior to or on a parity with the lien created in favor of the Series 2016
Bonds, except for Bonds issued to refund all or a portion of the Series 2016 Bonds. The Series
2016 Bonds and the provisions of the Indenture are and will be valid and legally enforceable
obligations of the Issuer in accordance with their respective terms. The Issuer shall, at all times,
to the extent permitted by law, defend, preserve and protect the pledge created by the
Indenture and all the rights of the Owners of the Series 2016 Bonds under the Indenture against
all claims and demands of all persons whomsoever.

SECTION 4.04. Project to Conform to Plans and Specifications; Changes. The Issuer will
proceed to complete the Project, as described in the Engineer’s Report, in accordance with the

plans and specifications therefor, as such plans and specifications may be amended by the
Issuer from time to time; provided that prior to any such amendment of the plans and
specifications for the Project, the Consulting Engineer shall have delivered its certificate
approving the proposed amendment to such plans and specifications.

SECTION 4.05. Prepayments; Removal of Special Assessment Liens.

(a) At any time any owner of property subject to the Series 2016 Special
Assessments may, at its option, or under certain circumstances described in the Assessment
Resolutions in connection with Prepayments derived from application of the “true-up”
mechanism therein, shall, require the Issuer to reduce or release and extinguish the lien upon its
property by virtue of the levy of the Series 2016 Special Assessments by paying to the Issuer all
or a portion of the Series 2016 Special Assessment, which shall constitute Series 2016
Prepayment Principal, as directed in writing by the Issuer, plus accrued interest to the next
succeeding Quarterly Redemption Date (or the second succeeding Quarterly Redemption Date
if such prepayment is made within forty-five (45) calendar days before an Quarterly
Redemption Date), attributable to the property subject to Series 2016 Special Assessment owned
by such owner; provided, however, to the extent that such payments are to be used to redeem
Series 2016 Bonds in the event the amount in the Series 2016 Debt Service Reserve Account will
exceed the Debt Service Reserve Requirement for the Series 2016 Bonds as a result of a
Prepayment in accordance with this Section 4.05(a) and the resulting redemption in accordance
with Section 3.01(b)(i) of this Fourth Supplemental Indenture of Series 2016 Bonds, the excess
amount shall be transferred from the Series 2016 Debt Service Reserve Account to the Series
2016 Prepayment Account of the Series 2016 Bond Redemption Fund, as a credit against the
Series 2016 Prepayment Principal otherwise required to be paid by the owner of such lot or
parcel, upon written instructions of the Issuer together with a certificate of a Responsible Officer
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ARTICLE V

ADDITIONAL COVENANTS OF THE ISSUER

SECTION 5.01. Collection of Series 2016 Special A its. Notwithstanding Section
9.04 of the Master Trust Indenture, at all times prior to the Issuer’s Fiscal Year ending
September 30, 2017, the Series 2016 Special Assessments shall be directly collected and enforced
by the Issuer pursuant to the provisions of the Act, Chapter 170, Florida Statutes, or Chapter
197, Florida Statutes, or any successor statutes thereto. Commencing in the Issuer’s Fiscal Year
beginning October 1, 2018, pursuant to Section 9.04 of the Master Trust Indenture, Series 2016
Special Assessments levied on platted lots and pledged hereunder to secure the Series 2016
Bonds will be collected pursuant to the Uniform Method. The Issuer covenants to enter into a
Property Appraiser and Tax Collector Agreement with the County in order to comply with the
provisions of this Section.

Notwithstanding the immediately preceding paragraph or any other provision in the
Indenture to the contrary, upon the occurrence of an Event of Default, if the Trustee, acting at
the direction of the Majority Owners, requests that the Issuer not use the Uniform Method, but
instead collect and enforce Series 2016 Special Assessments pursuant to another available
method under the Act, Chapter 170, Florida Statutes, or Chapter 197, Florida Statutes, or any
successor statutes thereto, then the Issuer shall collect and enforce said Series 2016 Special
Assessments in the manner and pursuant to the method so requested by the Trustee.

Any Series 2016 Special Assessments that are not collected pursuant to the Uniform
Method shall be billed directly to the applicable landowner and be payable not later than thirty
(30) days prior to each Interest Payment Date.

SECTION 5.02. Additional Covenant Regarding Series 2016 Special Assessments. In
addition to, and not in limitation of, the covenants contained elsewhere in the Indenture, the
Issuer covenants to comply with the terms of the proceedings heretofore adopted with respect
to the Series 2016 Special Assessments, including the Assessment Resolutions and the
Assessment Methodology, and to levy the Series 2016 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 2016 Bonds, when due. The
Assessment Methodology shall not be amended without written consent of the Majority
Owners except as otherwise provided therein or herein. Notwithstanding the foregoing, no
consent shall be required for amendments to the Assessment Methodology in connection with
the levy of Series 2016 Special Assessments on the Expansion Parcel.

SECTION 5.03. Foreclosure of Assessment Lien. Notwithstanding Section 9.06 of the
Master Indenture or any other provision of the Indenture to the contrary, the following
provisions shall apply with respect to the Series 2016 Special Assessments and Series 2016
Bonds.
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If any property shall be offered for sale for the nonpayment of any Series 2016 Special
Assessment and no person or persons shall purchase such property for an amount equal to the
full amount due on the Series 2016 Special Assessments (principal, interest, penalties and costs,
plus attorneys’ fees, if any), the property may then be purchased by the District for an amount
equal to the balance due on the Series 2016 Special Assessments (principal, interest, penalties
and costs, plus attorneys’ fees, if any), from any legally available funds of the District and the
District shall receive in its corporate name or in the name of a special purpose entity title to the
property for the benefit of the Owners of the Series 2016 Bonds; provided that the Trustee shall
have the right, acting at the written direction of the Majority Owners, but shall not be obligated,
to direct the District with respect to any action taken pursuant to this Section. The District,
either through its own actions, or actions caused to be taken through the Trustee, shall have the
power and shall lease or sell such property, and deposit all of the net proceeds of any such lease
or sale into the Series 2016 Revenue Account. The District, either through its own actions, or
actions caused to be taken through the Trustee, agrees that it shall be required to take the
measures provided by law for sale of property acquired by it as trustee for the Owners of the
Series 2016 Bonds within sixty (60) days after the receipt of the request therefor signed by the
Trustee or the Majority Owners.

SECTION 5.04. No Additional Bonds; Limitation on Parity Liens. Notwithstanding any
provision in the Master Indenture to the contrary, the Issuer covenants that so long as there are
any Series 2016 Bonds Outstanding and the Series 2016 Special Assessments have not been
Substantially Absorbed, the Issuer shall not issue Bonds or other debt obligations, other than
refunding bonds, secured by Special Assessments for capital projects on the District Lands
subject to the Series 2016 Special Assessments. The Issuer further covenants that so long as
there are any Series 2016 Bonds Outstanding, it shall not cause or permit to be caused any lien,
charge or claim against the Pledged Revenues, except for refunding bonds.

SECTION 5.05. Requisite Owners for Direction or Consent. Anything in the Master
Indenture to the contrary notwithstanding, any direction or consent or similar provision which
requires fifty-one percent of the Owners, shall in each case be deemed to refer to, and shall
mean, the Majority Holders.

SECTION 5.06. Acknowledgment Regarding Series 2016 Acquisition and Construction
Account Moneys Following an Event of Default. In accordance with the provisions of the
Indenture, upon the occurrence of an Event of Default with respect to the Series 2016 Bonds, the
Series 2016 Bonds are payable solely from the Pledged Revenues and any other moneys held by
the Trustee under the Indenture for such purpose. Anything in the Indenture to the contrary
notwithstanding, the Issuer hereby acknowledges that, upon the occurrence of an Event of
Default with respect to the Series 2016 Bonds, (i) the Pledged Revenues includes, without
limitation, all amounts on deposit in the Series 2016 Acquisition and Construction Account (and
any Subaccounts therein)of the Acquisition and Construction Fund then held by the Trustee, (ii)
the Pledged Revenues may not be used by the Issuer (whether to pay costs of the Project or
otherwise) without the consent of the Majority Owners and (iii) the Pledged Revenues may be
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ARTICLE VI
MISCELLANEOUS PROVISIONS

SECTION 6.01. Interpretation of Supplemental Indenture. This Fourth Supplemental
Indenture amends and supplements the Master Indenture with respect to the Series 2016 Bonds,
and all of the provisions of the Master Indenture, to the extent not inconsistent herewith, are
incorporated in this Fourth Supplemental Indenture by reference. To the maximum extent
possible, the Master Indenture and this Fourth Supplemental Indenture shall be read and
construed as one document.

SECTION 6.02. Amendments. Any amendments to this Fourth Supplemental Indenture
shall be made pursuant to the provisions for amendment contained in the Master Indenture.

SECTION 6.03. Counterparts. This Fourth Supplemental Indenture may be executed in
any number of counterparts, each of which when so executed and delivered shall be an original;
but such counterparts shall together constitute but one and the same instrument.

SECTION 6.04. Appendices and Exhibits. Any and all schedules, appendices or exhibits
referred to in and attached to this Fourth Supplemental Indenture are hereby incorporated
herein and made a part of this Fourth Supplemental Indenture for all purposes.

SECTION 6.05. Payment Dates. In any case in which an Interest Payment Date,
Quarterly Redemption Date or the maturity date of the Series 2016 Bonds or the date fixed for
the redemption of any Series 2016 Bonds shall be other than a Business Day, then payment of
interest, principal or Redemption Price need not be made on such date but may be made on the
next succeeding Business Day, with the same force and effect as if made on the due date, and no
interest on such payment shall accrue for the period after such due date if payment is made on
such next succeeding Business Day.

SECTION 6.06. No Rights Conferred on Others. Nothing herein contained shall confer
any right upon any Person other than the parties hereto and the Holders of the Series 2016
Bonds.

SECTION 6.07. Patriot Act Requirements of Trustee. To help the government fight the
funding of terrorism and money laundering activities, Federal law requires all financial
institutions to obtain, verify, and record information that identifies each person who opens an
account. For a non-individual person such as a business entity, a charity, a trust, or other legal
entity, the Trustee will ask for documentation to verify such non-individual person’s formation
and existence as a legal entity. The Trustee may also ask to see financial statements, licenses,
identification and authorization documents from individuals claiming authority to represent
the entity or other relevant documentation.

SECTION 6.08. Brokerage Requirements. The Issuer acknowledges that to the extent
regulations of the Comptroller of the Currency or other applicable regulatory entity grant the
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used by the Trustee, at the direction or with the approval of the Majority Owners, to pay costs
and expenses incurred in connection with the pursuit of remedies under the Indenture.

SECTION 5.07. Enforcement of True-Up Agreement and Completion Agreement. The
District, either through its own actions, or actions caused to be taken through the Trustee,
covenants that it shall strictly enforce all of the provisions of the Completion Agreement and the
True-Up Agreement, and, upon the occurrence and continuance of a default under either or
both of such Agreements, the District covenants and agrees that the Trustee, at the direction of
the Majority Owners shall act on behalf of, and in the District’s stead, to enforce the provisions
of such Agreements and to pursue all available remedies under applicable law or in equity.
Anything herein or in the Master Indenture to the contrary notwithstanding, failure of the
District to enforce, or permit the Trustee to enforce in its stead, all of the provisions of the
Completion Agreement and the True-Up Agreement upon demand of the Majority Owners, or
the Trustee at the direction of the Majority Owners, shall constitute an Event of Default under
the Indenture without benefit of any period for cure.

SECTION 5.08. Assignment of District’s Rights Under Collateral Assignment. The
District hereby assigns its rights under the Collateral Assignment to the Trustee for the benefit

of the Owners, from time to time, of Series 2016 Bonds Outstanding under the Indenture. The
Trustee shall act in accordance with the directions of the Majority Owners.

[Remainder of page intentionally left blank]
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Issuer the right to receive individual confirmations of security transactions at no additional cost,
as they occur, the Issuer specifically waives receipt of such confirmations to the extent
permitted by law. The Trustee will furnish the Issuer periodic cash transaction statements that
include detail for all investment transactions made by the Trustee hereunder.

SECTION 6.09. Reporting Requirements. With respect to the Series 2016 Bonds, the
District shall not be required to file with the Trustee the annual report and insurance certificate
required by Section 9.17 of the Master Indenture or the annual budget required by Section 9.20
of the Master Indenture unless such reports are requested by the Trustee in writing. The
District shall maintain such reports in its records and such reports shall be available for
inspection by the Trustee and the Bondholders, upon request.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Flow Way Community Development District has caused this
Fourth Supplemental Trust Indenture to be executed by the Chairman of its Board of
Supervisors and its corporate seal to be hereunto affixed and attested by the Secretary of its
Board of Supervisors and U.S. Bank National Association has caused this Fourth Supplemental
Trust Indenture to be executed by one of its Vice Presidents, all as of the day and year first
above written.

SEAL FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT

Attest:
By:

David Truxton, Chairperson
Board of Supervisors

James P. Ward, Secretary

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Scott Schuhle, Vice President
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paid, in which case from such date of authentication, or unless the date hereof is prior to May 1,
2017, in which case from the dated date of this Bond specified above, or unless the date of
authentication hereof is between a Record Date and the next succeeding interest payment date,
in which case from such interest payment date. Any such interest not so punctually paid or
duly provided for shall forthwith cease to be payable to the registered owner on such Record
Date and may be paid to the person in whose name this Bond is registered at the close of
business on a Special Record Date for the payment of such defaulted interest to be fixed by the
Paying Agent, notice whereof shall be given to Bondholders of record as of the fifth (5th) day
prior to such mailing, at their registered addresses, not less than ten (10) days prior to such
Special Record Date, or may be paid, at any time in any other lawful manner, as more fully
provided in the Indenture (defined below). The foregoing notwithstanding, any Owner of
Bonds in an aggregate principal amount of at least $1,000,000 shall be entitled to have interest
paid by wire transfer to such Owner to the bank account number on file with the Paying Agent,
upon requesting the same in a writing received by the Paying Agent at least fifteen (15) days
prior to the relevant Interest Payment Date, which writing shall specify the bank, which shall be
a bank within the United States, and bank account number to which interest payments are to be
wired. Any such request for interest payments by wire transfer shall remain in effect until
rescinded or changed, in a writing delivered by the Owner to the Paying Agent, and any such
rescission or change of wire transfer instructions must be received by the Paying Agent at least
fifteen (15) days prior to the relevant Interest Payment Date.

THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY OUT
OF THE PLEDGED REVENUES PLEDGED THEREFOR UNDER THE INDENTURE AND
NEITHER THE PROPERTY, THE FULL FAITH AND CREDIT, NOR THE TAXING POWER OF
THE ISSUER, COLLIER COUNTY, FLORIDA, THE STATE OF FLORIDA, OR ANY
POLITICAL SUBDIVISION THEREOF, IS PLEDGED AS SECURITY FOR THE PAYMENT OF
THE BONDS, EXCEPT THAT THE ISSUER IS OBLIGATED UNDER THE INDENTURE TO
LEVY, AND TO EVIDENCE AND CERTIFY, OR CAUSE TO BE CERTIFIED, FOR
COLLECTION, SERIES 2016 SPECIAL ASSESSMENTS (AS DEFINED IN THE INDENTURE)
TO SECURE AND PAY THE BONDS. THE BONDS DO NOT CONSTITUTE AN
INDEBTEDNESS OF THE ISSUER, COLLIER COUNTY, FLORIDA, THE STATE OF FLORIDA,
OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION.

This Bond is one of an authorized series of Bonds of Flow Way Community
Development District (the “District”), a community development district duly created,
organized and existing under the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the “Act”), and Ordinance No. 02-09 enacted by the
Board of County Commissioners of Collier County, Florida on February 26, 2002, designated as
“Flow Way Community Development District (Collier County, Florida) Special Assessment
Bonds, Series 2016 (Phase 5 Project) (the “Series 2016 Bonds”), in the aggregate principal
amount of $5,425,000 of like date, tenor and effect, except as to number. The Series 2016 Bonds
are being issued under authority of the laws and Constitution of the State of Florida, including
particularly the Act. Proceeds of the Series 2016 Bonds shall be used to (i) pay a portion of the
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EXHIBIT A

FORM OF SERIES 2016 BOND
[Par Amount]
UNITED STATES OF AMERICA

STATE OF FLORIDA

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)
Special Assessment Bonds, Series 2016

(Phase 5 Project)
Interest Maturity
Rate Date Dated Date cusip
[ 1% November 1, 20[__] November 29, 2016 34347V ___
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: [ ] DOLLARS

KNOW ALL PERSONS BY THESE PRESENTS that Flow Way Community Development
District (the “Issuer”), for value received, hereby promises to pay to the registered owner
shown above or registered assigns, on the date specified above, from the sources hereinafter
mentioned, upon presentation and surrender hereof at the designated corporate trust office of
U.S. Bank National Association, located in Ft. Lauderdale, Florida, as paying agent (said bank
and/or any bank or trust company to become successor paying agent being herein called the
“Paying Agent”), the principal amount set forth above with interest thereon at the rate per
annum set forth above, payable on the first day of May and November of each year,
commencing May 1, 2017. Principal of this Bond is payable at the designated corporate trust
office of U.S. Bank National Association located in Ft. Lauderdale, Florida in lawful money of
the United States of America; provided, however, presentation is not required while this Bond
is registered in book-entry only. Except when registration of this Bond is being maintained
pursuant to a book-entry only system, interest on this Bond is payable by check or draft of the
Paying Agent made payable to the registered owner and mailed to the address of the registered
owner as such name and address shall appear on the registry books of the Issuer maintained by
U.S. Bank National Association, as Registrar (said Registrar and any successor Registrar being
herein called the “Registrar”) at the close of business on the fifteenth (15") day of the calendar
month preceding each interest payment date or the date on which the principal of this Bond is
to be paid (the “Record Date”). Such interest shall be payable from the most recent interest
payment date next preceding the date of authentication hereof to which interest has been paid,
unless the date of authentication hereof is a May 1 or November 1 to which interest has been
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costs of the Phase 5 Project, (ii) fund the Debt Service Reserve Requirement for the Series 2016
Bonds, and (iii) pay the costs of issuance of the Series 2016 Bonds. The Series 2016 Bonds shall
be issued as fully registered Bonds in authorized denominations, as set forth in the Indenture.
The Series 2016 Bonds are issued under, and are secured and governed by, a Master Trust
Indenture dated as of December 1, 2013 (the “Master Indenture”), by and between the Issuer
and the Trustee, as supplemented and amended by a Fourth Supplemental Trust Indenture
dated as of November 1, 2016 (the “Fourth Supplemental Indenture”), by and between the
Issuer and the Trustee (the Master Indenture and the Fourth Supplemental Indenture together
are referred to herein as the “Indenture”), executed counterparts of which are on file at the
designated corporate trust office of the Trustee in Ft. Lauderdale, Florida.

Reference is hereby made to the Indenture for the provisions, among others, with
respect to the custody and application of the proceeds of the Series 2016 Bonds issued under the
Indenture, the operation and application of the Series 2016 Debt Service Reserve Account and
other Funds and Accounts (each as defined in the Indenture) charged with and pledged to the
payment of the principal of and interest on the Series 2016 Bonds, the levy, and the evidencing
and certifying for collection, of Series 2016 Special Assessments, the nature and extent of the
security for the Series 2016 Bonds, the terms and conditions on which the Series 2016 Bonds are
issued and on which additional Bonds and refunding Bonds payable from Pledged Revenues
may be issued on a parity herewith, the rights, duties and obligations of the Issuer and of the
Trustee under the Indenture, the conditions under which such Indenture may be amended
without the consent of the registered owners of Bonds, the conditions under which such
Indenture may be amended with the consent of the registered owners of a majority in aggregate
principal amount of the Series 2016 Bonds outstanding, and as to other rights and remedies of
the registered owners of the Series 2016 Bonds.

The registered owner of this Bond shall have no right to enforce the provisions of the
Indenture or to institute action to enforce the covenants therein, or to take any action with
respect to any event of default under the Indenture or to institute, appear in or defend any suit
or other proceeding with respect thereto, except as provided in the Indenture.

It is expressly agreed by the registered owner of this Bond that such registered owner
shall never have the right to require or compel the exercise of the ad valorem taxing power of
the Issuer, Collier County, Florida, the State of Florida or any political subdivision thereof, or
taxation in any form of any real or personal property of the Issuer, Collier County, Florida, the
State of Florida or any political subdivision thereof, for the payment of the principal of,
premium, if any, and interest on this Bond or the making of any other sinking fund and other
payments provided for in the Indenture, except for Series 2016 Special Assessments to be
assessed and levied by the Issuer as set forth in the Indenture.

By the acceptance of this Bond, the registered owner hereof assents to all the provisions
of the Indenture.
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This Bond is payable from and secured by Pledged Revenues, as such term is defined in
the Indenture, all in the manner provided in the Indenture. The Indenture provides for the
levy, and the evidencing and certifying, of non-ad valorem assessments in the form of Series
2016 Special Assessments to secure and pay the Series 2016 Bonds.

The Series 2016 Bonds are subject to redemption prior to maturity in the amounts, at the
times and in the manner provided below. All payments of the redemption price of the Series
2016 Bonds shall be made on the dates specified below. If less than all the Series 2016 Bonds are
to be redeemed pursuant to an optional redemption or an extraordinary mandatory
redemption, the portions of the Series 2016 Bonds to be redeemed will be selected as provided
in the Master Indenture. Partial redemption of Series 2016 Bonds shall be made in such a
manner that the remaining Series 2016 Bonds held by each Bondholder shall be in Authorized
Denominations.

Optional Redemption

The Series 2016 Bonds may, at the option of the Issuer, be called for redemption prior to
maturity in whole or in part at any time on or after November 1, 2026 (less than all Series 2016
Bonds to be specified by the Issuer in writing), at a Redemption Price equal to 100% of the
principal amount of Series 2016 Bonds to be redeemed plus accrued interest from the most
recent Interest Payment Date to the redemption date.

Extraordinary Mandatory Redemption.

The Series 2016 Bonds are subject to extraordinary mandatory redemption prior to
maturity by the Issuer in whole, on any date, or in part, on any Quarterly Redemption Date, at
an extraordinary mandatory redemption price equal to 100% of the principal amount of the
Series 2016 Bonds to be redeemed, plus interest accrued to the redemption date as follows:

(i) from Series 2016 Prepayment Principal deposited into the Series 2016
Prepayment Account of the Series 2016 Bond Redemption Fund following the payment
in whole or in part of Series 2016 Special Assessments on any portion of the District
Lands in accordance with the provisions of the Indenture, including with excess moneys
transferred from the Series 2016 Debt Service Reserve Account to the Series 2016
Prepayment Account of the Series 2016 Bond Redemption Fund resulting from such
Series 2016 Special Assessment prepayments pursuant to the Indenture.

(ii) on November 1, 2017, from amounts, if any, transferred to the Series 2016
Prepayment Account of the Series 2016 Bond Redemption Fund from the Series 2016
Retainage Subaccount in the Series 2016 Acquisition and Construction Account as
provided in the Indenture.

(ili)  from amounts on deposit in the Series 2016 Debt Service Reserve Account
in excess of the Debt Service Reserve Requirement for the Series 2016 Bonds and
transferred to the Series 2016 Prepayment Account of the Series 2016 Bond Redemption
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Mandatory Sinking Fund Redemption.

The Series 2016 Bonds maturing on November 1, 2021 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2016 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 $110,000 2020 $100,000
2018 95,000 2021* 105,000
2019 95,000
*Maturity.

The Series 2016 Bonds maturing on November 1, 2027 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2016 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 $110,000 2025 $120,000
2023 110,000 2026 125,000
2024 115,000 2027 135,000
*Maturity.

The Series 2016 Bonds maturing on November 1, 2037 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2016 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:

26254/005/01141741.DOCXv12 A-6

A-34

Fund in accordance with Section 6.05 of the Master Indenture and Section 4.01(f)(ii) of
the Fourth Supplemental Indenture to be used for the extraordinary mandatory
redemption of the Series 2016 Bonds.

(iv)  on or after the Completion Date of the Phase 5 Project, by application of
moneys remaining in the Series 2016 Acquisition and Construction Account, or any
subaccounts therein, of the Acquisition and Construction Fund not reserved by the
Issuer for the payment of any remaining part of the Cost of the Phase 5 Project, all of
which shall be transferred to the Series 2016 General Account of the Series 2016 Bond
Redemption Fund, credited toward extinguishment of the Series 2016 Special
Assessments and applied toward the redemption of the Series 2016 Bonds in accordance
with the manner it has credited such excess moneys toward extinguishment of Series
2016 Special Assessments which the Issuer shall describe to the Trustee in writing.

) following condemnation or the sale of any portion of the Phase 5 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 5 Project to the Trustee by or on behalf of the Issuer for deposit into
the Series 2016 General Account of the Series 2016 Bond Redemption Fund in order to
effectuate such redemption and, which moneys shall be applied by the Issuer to redeem
Series 2016 Bonds in accordance with the manner it has credited such moneys toward
extinguishment of Series 2016 Special Assessments which the Issuer shall describe to the
Trustee in writing.

(vi)  following the damage or destruction of all or substantially all of the Phase
5 Project to such extent that, in the reasonable opinion of the Issuer, the repair and
restoration thereof would not be economical or would be impracticable, to the extent of
amounts paid by the Issuer to the Trustee for deposit to the Series 2016 General Account
of the Series 2016 Bond Redemption Fund which moneys shall be applied by the Issuer
to redeem Series 2016 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2016 Special Assessments; provided, however, that at
least forty-five (45) days prior to such extraordinary mandatory redemption, the Issuer
shall cause to be delivered to the Trustee (x) notice setting forth the redemption date and
(y) a certificate of the Consulting Engineer confirming that the repair and restoration of
the Phase 5 Project would not be economical or would be impracticable, such certificate
upon which the Trustee shall be entitled to rely.

(vii)  from moneys, if any, on deposit in the Series 2016 Funds and Accounts
(other than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2016
Bonds and accrued interest thereon to the redemption date or dates in addition to all
amounts owed to Persons under the Master Indenture.
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Year Amortization Year Amortization
(N ber 1) Install N ber 1) Install
2028 $140,000 2033 $175,000
2029 145,000 2034 185,000
2030 150,000 2035 195,000
2031 160,000 2036 205,000
2032 170,000 2037* 215,000
*Maturity.

The Series 2016 Bonds maturing on November 1, 2046 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2016 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
without premium, together with accrued interest to the date of redemption on November 1 of
the years and in the principal amounts set forth below:

Year Amortization Year Amortization
(N ber 1) Install t N ber 1) Install
2038 $225,000 2043 $285,000
2039 235,000 2044 300,000
2040 245,000 2045 315,000
2041 260,000 2046* 330,000
2042 270,000
*Maturity.

Notice of Redemption

The Trustee shall cause notice of redemption to be mailed at least thirty (30) but not
more than sixty (60) days prior to the date of redemption to all registered owners of Bonds to be
redeemed (as such owners appear on the books of the Registrar on the fifth (5%) day prior to
such mailing) and to certain additional parties as set forth in the Indenture; provided, however,
that failure to mail any such notice or any defect in the notice or the mailing thereof shall not
affect the validity of the redemption of the Bonds for which such notice was duly mailed in
accordance with the Indenture. If less than all of the Bonds shall be called for redemption, the
notice of redemption shall specify the Bonds to be redeemed. On the redemption date, the
Bonds called for redemption will be payable at the designated corporate trust office of the
Paying Agent and on such date interest shall cease to accrue, such Bonds shall cease to be
entitled to any benefit under the Indenture and such Bonds shall not be deemed to be
outstanding under the provisions of the Indenture and the registered owners of such Bonds
shall have no rights in respect thereof except to receive payment of the redemption price
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thereof. If at the time of mailing of notice of an redemption the Issuer shall not have deposited
with the Trustee moneys sufficient to redeem or purchase all the Bonds called for redemption or
purchase, then the notice of redemption shall be entitled “CONDITIONAL NOTICE OF
REDEMPTION” or “CONDITIONAL NOTICE OF PURCHASE,” as appropriate, and shall
expressly state that the redemption or purchase, as appropriate, is conditional and is subject to
the deposit of the redemption or purchase moneys with the Trustee or Paying Agent, as the case
may be, not later than the opening of business on the redemption or purchase date, and such
notice shall be of no effect unless such moneys are so deposited. If the amount of funds so
deposited with the Trustee, or otherwise available, is insufficient to pay the redemption price
and interest on all Bonds so called for redemption on such date, the Trustee shall redeem and
pay on such date an amount of such Bonds for which such funds are sufficient, selecting the
Bonds to be redeemed by lot from among all such Bonds called for redemption on such date,
and interest on any Bonds not paid shall continue to accrue, as provided in the Indenture.

This Bond shall be issued initially pursuant to a book-entry-only system administered
by The Depository Trust Company, New York, New York (“DTC”), which shall act as securities
depository for the Bonds, with no physical distribution of Bonds to be made. Any provisions of
the Indenture or this Bond requiring physical delivery of Bonds shall, under the book-entry-
only system, be deemed to be satisfied by a notation on the records maintained by DTC of
ownership interests of its participants (“DTC Participants”) and other institutions that clear
through or maintain a custodial relationship with a DTC Participant, either directly or indirectly
(“Indirect Participants”). DTC Participants and Indirect Participants will be responsible for
maintaining records with respect to the beneficial ownership interests of individual purchasers
of the Bonds (“Beneficial Owners”).

This Bond shall initially be issued in the name of Cede & Co. as nominee for DTC, and
50 long as this Bond is held in book-entry-only form Cede & Co. shall be considered the
registered owner for all purposes hereof, including the payment of the principal of and interest
on this Bond. Payment to DTC Participants shall be the responsibility of DTC. Payments by
DTC Participants to Indirect Participants, and by DTC Participants and Indirect Participants to
individual Beneficial Owners shall be the responsibility of DTC Participants and Indirect
Participants and not of DTC, the Issuer or the Trustee.

The Issuer shall keep books for the registration of the Bonds at the designated corporate
trust office of the Registrar in Ft. Lauderdale, Florida. Except when registration of the Bonds is
being maintained pursuant to a book-entry-only system, the Bonds may be transferred or
exchanged by the registered owner thereof in person or by his attorney duly authorized in
writing only upon the books of the Issuer kept by the Registrar and only upon surrender thereof
together with a written instrument of transfer satisfactory to the Registrar duly executed by the
registered owner or his duly authorized attorney. In all cases in which the privilege of
transferring or exchanging Bonds is exercised, the Issuer shall execute and the Trustee or such
other authenticating agent as may be appointed by the Trustee under the Indenture shall
authenticate and deliver a new Bond or Bonds in authorized form and in like aggregate
principal amount in accordance with the provisions of the Indenture. There shall be no charge
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IN WITNESS WHEREOF, Flow Way Community Development District has caused this
Bond to be signed by the manual signature of the Chairman of its Board of Supervisors and a
facsimile of its seal to be imprinted hereon, and attested by the manual signature of the
Secretary of its Board of Supervisors, all as of the date hereof.

[SEAL] FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT
Attest: By:
Chairman

Board of Supervisors

Secretary, Board of Supervisors
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for any such exchange or transfer of Bonds, but the Issuer may require payment of a sum
sufficient to pay any tax, fee or other governmental charge imposed. Neither the Issuer nor the
Registrar shall be required (a) to transfer or exchange Bonds for a period of fifteen (15) days
next preceding any selection of Bonds to be redeemed or thereafter until after the mailing of any
notice of redemption; or (b) to transfer or exchange any Bond called for redemption in whole or
in part.

The Issuer, the Trustee, the Paying Agent and the Registrar may deem and treat the
person in whose name any Bond shall be registered upon the books kept by the Registrar as the
absolute owner thereof (whether or not such Bond shall be overdue and notwithstanding any
notation of ownership or other writing thereon made by anyone other than the Issuer, the
Trustee, the Paying Agent or the Registrar) for the purpose of receiving payment of or on
account of the principal of, premium, if any, and interest on such Bond as the same becomes
due, and for all other purposes. All such payments so made to any such registered owner or
upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid, and neither the Issuer, the Trustee, the Paying Agent
nor the Registrar shall be affected by any notice to the contrary.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen, and to be performed, precedent to and in the issuance of this Bond exist, have
happened and have been performed in regular and due form and time as required by the laws
and Constitution of the State of Florida applicable thereto, including particularly the Act, and
that the issuance of this Bond, and of the issue of the Bonds of which this Bond is one, is in full
compliance with all constitutional and statutory limitations or provisions.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Indenture until it shall have been authenticated by execution of the

Trustee, or such other authenticating agent as may be appointed by the Trustee under the
Indenture, of the certificate of authentication endorsed hereon.
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds delivered pursuant to the within mentioned Indenture.
Date of Authentication: November ___, 2016

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Vice President
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STATEMENT OF VALIDATION

This Bond is one of a series of Bonds which were validated by judgment of the Circuit
Court of the Twentieth Judicial Circuit of Florida, in and for Collier County, Florida, rendered
on the 29th day of October, 2013.

Chairman, Board of Supervisors

Secretary, Board of Supervisors
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EXHIBIT B

FORM OF INVESTOR LETTER

[Date]

FMSbonds, Inc.
20660 W. Dixie Highway
North Miami Beach, Florida 33180

Re:  $5425,000 Flow Way Community Development District Special
Assessment Bonds, Series 2016

Ladies and Gentlemen:

The undersigned is authorized to sign this letter [on behalf of Name of Non-Individual
Investor], as the beneficial owner (the “Investor”) of $
[state maturing on November 1, bearing interest at the rate of ___% per annum and
CUSIP #] (herein, the “Investor Bonds”).

of the above-referenced Bonds

In connection with the purchase of the Investor Bonds by the Investor, the Investor
hereby makes the following representations upon which you may rely:

1 The Investor has authority to purchase the Investor Bonds and to execute this
letter, any other instruments and documents required to be executed by the Investor in
connection with the purchase of the Investor Bonds.

2. The Investor meets the criteria of an “accredited investor” as described in one or
more of the categories derived from Rule 501(a) under Regulation D of the Securities Act of
1933, as amended (the “Securities Act”) summarized below, and therefore, has sufficient
knowledge and experience in financial and business matters, including purchase and
ownership of municipal and other tax-exempt obligations including those which are not rated
or credit-enhanced, to be able to evaluate the risks and merits of the investment represented by
the Bonds. Please check the appropriate box below to indicate the type of accredited investor:

a a bank, insurance company, registered investment company, business
development company, or small business investment company;

a an employee benefit plan, within the meaning of the Employee
Retirement Income Security Act, if a bank, insurance company, or registered investment
adviser makes the investment decisions, or if the plan has total assets in excess of $5
million;

26254/005/01141741.DOCXv12 B-1

A-36

ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of the within Bond, shall
be construed as though they were written out in full according to applicable laws or
regulations.

TEN COM as tenants in common
TEN ENT as tenants by the entireties

JT TEN as joint tenants with the right of survivorship and not as tenants in common
UNIFORM GIFT MIN ACT - Custodian
(Cust) (Minor)
under Uniform Gifts to Minors Act
(State)

Additional abbreviations may also be used though not in the above list.
B —
ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(please print or typewrite name and address of assignee)

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
Attorney to transfer the within Bond on the books kept
for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guarantee:

NOTICE: The assignor’s signature to this Assignment must correspond with the name as it
appears on the face of the within Bond in every particular without alteration or
any change whatsoever.
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a a charitable organization, corporation, or partnership with assets
exceeding $5 million;

a a business in which all the equity owners are “accredited investors”;

a a natural person who has individual net worth, or joint net worth with
the person’s spouse, that exceeds $1 million at the time of the purchase, excluding the
value of the primary residence of such person, except that mortgage indebtedness on the
primary residence shall not be included as a liability;

a a natural person with income exceeding $200,000 in each of the two most
recent years or joint income with a spouse exceeding $300,000 for those years and a
reasonable expectation of the same income level in the current year; or

Q a trust with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the Investor Bonds whose purchase is directed by a sophisticated
person.

3. The Investor has been supplied with an (electronic) copy of the Preliminary
Limited Offering Memorandum dated November 10, 2016 of the Issuer and relating to the
Bonds (the “Offering Document”) and has reviewed the Offering Document and represents that
such Offering Document has provided full and meaningful disclosure in order to make an
informed decision to invest in the Investor Bonds.

Capitalized terms used herein and not otherwise defined have the meanings given to
such terms in the Indenture.

Very truly yours,
[Name], [Type of Entity]
By:

Name:

Title:

Date:

Or

[Name], an Individual
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EXHIBIT C

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)

$5,425,000
Special Assessment Bonds, Series 2016
(Phase 5 Project)

CERTIFICATE RELATING TO SERIES 2016 RETAINAGE SUBACCOUNT

U.S. Bank National Association
Fort Lauderdale, Florida

Ladies and Gentlemen:

With reference to the issuance by the Flow Way Community Development District (the
“District”) of its $5,425,000 Special Assessment Bonds, Series 2016 (the “Series 2016 Bonds”),
being issued pursuant to that certain Master Trust Indenture dated as of December 1, 2013, by
and between the District and U.S. Bank National Association, as successor trustee (the
"Trustee"), as supplemented by a Fourth Supplemental Trust Indenture dated as of November 1,
2016 (the “Fourth Supplement” and, together with the Master Indenture, the “Indenture”), the
District hereby delivers this certificate as required by Section 4.01(a) of the Fourth Supplement
and states as follows:

1. The District hereby certifies that the Expansion Parcel has been annexed into the
District and that Series 2016 Special Assessments have been imposed and levied on
such lands within the Expansion Parcel.

2. The aggregate principal amount of such Series 2016 Special Assessments imposed on
District Lands within the Expansion Parcel is $,

3. You are hereby directed to transfer all amounts in the Series 2016 Retainage
Subaccount into the Series 2016 Acquisition and Construction Account to be used for
the purposes of such Account and close the Series 2016 Retainage Subaccount.

DATED: _,20__
FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT
By:
[RESPONSIBLE OFFICER]
26254/005/01141741.DOCXv12 B-1
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FORM OF OPINION OF BOND COUNSEL

Upon delivery of the Series 2016 Bonds in definitive form, Bryant Miller Olive P.A., Orlando,
Florida, Bond Counsel, proposes to render its opinion with respect to the Series 2016 Bonds in
substantially the following form:

[Dated Date]

Flow Way Community Development District
Naples, Florida

$5,425,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2016
(PHASE 5 PROJECT)

Ladies and Gentlemen:

We have acted as Bond Counsel to the Flow Way Community Development District (the
“Issuer”) in connection with the issuance by the Issuer of its $5,425,000 Special Assessment
Bonds, Series 2016 (Phase 5 Project) (the “Series 2016 Bonds”) pursuant to and under the
authority of the Constitution and the laws of the State of Florida, particularly the Uniform
Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended, and
other applicable provisions of law (collectively, the “Act”) and Resolution No. 2013-16 duly
adopted by the Board of Supervisors of the Issuer (the “Board”) on June 11, 2013, as
supplemented by Resolution No. 2017-4 duly adopted by the Board on October 18, 2016
(collectively, the “Resolution”). The Series 2016 Bonds are being further issued under and are
secured by a Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”), as
supplemented by that certain Fourth Supplemental Trust Indenture dated as of November 1,
2016 (the “Fourth Supplement” and, together with the Master Indenture, the “Indenture”), each
by and between the Issuer and U.S. Bank National Association, as successor trustee. In our
capacity as Bond Counsel, we have examined such law and certified proceedings, certifications
and other documents as we have deemed necessary to render this opinion. Any capitalized
undefined terms used herein shall have the meanings set forth in the Indenture.

As to questions of fact material to our opinion, we have relied upon representations of
the Issuer contained in the Resolution and the Indenture and in the certified proceedings and
other certifications of public officials and others furnished to us, without undertaking to verify
the same by independent investigation. We have not undertaken an independent audit,
examination, investigation or inspection of such matters and have relied solely on the facts,
estimates and circumstances described in such proceedings and certifications. We have
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Flow Way Community Development District
[Dated Date]
Page 2

assumed the genuineness of signatures on all documents and instruments, the authenticity of
documents submitted as originals and the conformity to originals of documents submitted as
copies.

In rendering this opinion, we have examined and relied upon the opinion of even date
herewith of Coleman, Yovanovich & Koester, P.A., counsel to the Issuer, as to the due creation
and valid existence of the Issuer, the due adoption of the Resolution and the due execution and
delivery of the Series 2016 Bonds and the Indenture.

The Series 2016 Bonds are payable from the Pledged Revenues which consist of (a) all
revenues received by the Issuer from the Series 2016 Special Assessments levied and collected
on that portion of the District Lands benefited by the Phase 5 Project, including, without
limitation, amounts received from any foreclosure proceeding for the enforcement of collection
of such Series 2016 Special Assessments or from the issuance and sale of tax certificates with
respect to such Series 2016 Special Assessments, and (b) all moneys on deposit in the Funds and
Accounts established under the Indenture (except for the Rebate Fund), in the manner and to
the extent provided in the Indenture.

The Series 2016 Bonds do not constitute a general obligation or indebtedness of the
Issuer within the meaning of any constitutional, statutory or other limitation of indebtedness
and the holders thereof shall never have the right to compel the exercise of any ad valorem
taxing power of the Issuer or taxation in any form of any real or personal property for the
payment of the principal of or interest on the Series 2016 Bonds.

The opinions set forth below are expressly limited to, and we opine only with respect to,
the laws of the State of Florida and the federal income tax laws of the United States of America.

Based on our examination, we are of the opinion that, under existing law:

1. The Indenture constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms.

2. The Series 2016 Bonds are valid and binding limited obligations of the Issuer
enforceable in accordance with their respective terms, and payable from and secured solely by
the Pledged Revenues in the manner and to the extent provided in the Indenture.

3. The Indenture creates a valid lien upon the Pledged Revenues for the security of
the Series 2016 Bonds.
4. Interest on the Series 2016 Bonds is excludable from gross income for federal

income tax purposes and is not an item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations. However, interest on the Series 2016
Bonds will be taken into account in determining adjusted current earnings for purposes of
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Flow Way Community Development District
[Dated Date]
Page 3

computing the alternative minimum tax on corporations. The opinions set forth in the
preceding two sentences are subject to the condition that the Issuer complies with all
requirements of the Internal Revenue Code of 1986, as amended, (the “Code”) that must be
satisfied subsequent to the issuance of the Series 2016 Bonds in order that the interest thereon
be, and continue to be, excludable from gross income for federal income tax purposes. The
Issuer has covenanted in the Indenture to comply with all such requirements. Failure to comply
with certain of such requirements may cause interest on the Series 2016 Bonds to be included in
gross income for federal income tax purposes retroactively to the date of issuance of the Series
2016 Bonds.

5. The Series 2016 Bonds are "qualified tax-exempt obligations" within the meaning
of Section 265(b)(3) of the Code.

It is to be understood that the rights of the owners of the Series 2016 Bonds and the
enforceability thereof may be subject to the exercise of judicial discretion in accordance with
general principles of equity, to the valid exercise of the sovereign police powers of the State of
Florida and of the constitutional powers of the United States of America and to bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
heretofore or hereafter enacted.

For purposes of this opinion, we have not been engaged or undertaken to review and,
therefore, express no opinion herein regarding the accuracy, completeness or adequacy of the
Limited Offering Memorandum or any other offering material relating to the Series 2016 Bonds.
This opinion should not be construed as offering material, an offering circular, prospectus or
official statement and is not intended in any way to be a disclosure statement used in
connection with the sale or delivery of the Series 2016 Bonds. Furthermore, we are not passing
on the accuracy or sufficiency of any CUSIP numbers appearing on the Series 2016 Bonds. In
addition, we have not been engaged to and, therefore, express no opinion as to compliance by
the Issuer or the underwriter or underwriters with any federal or state statute, regulation or
ruling with respect to the sale and distribution of the Series 2016 Bonds or regarding the
perfection or priority of the lien on the Pledged Revenues created by the Indenture other than as
provided in paragraph 3 above. Further, we express no opinion regarding federal income or
state tax consequences arising with respect to the Series 2016 Bonds other than as expressly set
forth herein.

Our opinions expressed herein are predicated upon present law, facts and
circumstances, and we assume no affirmative obligation to update the opinions expressed
herein if such laws, facts or circumstances change after the date hereof.

Respectfully submitted,

BRYANT MILLER OLIVE P.A.
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1.0

INTRODUCTION

1.1 OVERVIEW OF DISTRICT

The Flow Way Community Development District, (the “District”) is located in portions
of Sections 15 & 22, Township 48 South and Range 26 East and is entirely within
unincorporated Collier County, Florida. The district site covers approximately 830 acres
and is northwest of the intersection of Immokalee Road and County Road 951. Refer to
the EXHIBIT 1, LOCATION MAP located in the Appendix of this report.

The District was established on February 26, 2002 by the Collier County Board of
County Commissioner approval and adoption of Ordinance Number 02-09 (“County
Ordinance”). The District boundary is demonstrated in EXHIBIT 2, DISTRICT
BOUNDARY, located in the Appendix of this report. A metes and bounds description of
the District boundary, recorded with the adopted ordinance, is included as EXHIBIT 3 in
the Appendix.

The District will serve the Esplanade Golf and Country Club of Naples (the
“Development”). Refer to EXHIBIT 4, DISTRICT DEVELOPMENT, located in the
Appendix of this report. The lands within the District are zoned PUD and the current
plan of development consist of single-family and multi-family dwelling units, a bundled
golf course, amenity campus and a network of trails and parks. The development is
projected to occur over a 5-year period.

The current plan of development for the on-site and off-site improvements (lands within
and outside the District boundary) will provide the master infrastructure and
improvements to serve the Development. In addition to the development, the District
intended, pursuant to Section 190.012 (1)(f), Florida Statue, to exercise all powers with
regard to the mitigation lands as outlined in the County Ordinance. The “Wetland
Preserve” and “Upland Preserve” areas, which are outside of the District boundary, are
depicted in the EXHIBIT 8 of the County Ordinance. A copy of which is provided in the
Appendix as EXHIBIT 5.

The District also intended pursuant to Section 190.012(1)(a), Florida Statue, to exercise
all powers on the water management improvements depicted as “Flow-Way Conveyance”
(also shown on EXHIBIT 5). Subsequent to the establishment of the District, the land
plan has been revised. The proposed location of the revised flow-way conveyance is
within the District boundary. Refer to EXHIBIT 4 for the current location. These water
conveyance improvements provide the necessary legal positive outfall to drain the lands
of the District. These conveyances were also a condition for the issuance of the South
Florida Water Management District’s Environmental Resource Permit 11-02031-P
(Application No. 000518-10, 060524-2, and 120425-8). To insure the District had the
authority to exercise its powers over all the water management improvements located



outside the District’s geographical boundaries, it was granted a Drainage Ingress/Egress
and Maintenance Easement by adjacent landowners over the improvements.

1.2 PURPOSE AND SCOPE OF THIS REPORT

The purpose of this report is to describe certain public infrastructure improvements to
serve the District (the “Improvement(s)”) and their probable construction cost. A brief
description for each Improvement is included in the body of this report. The overall
financing plan and assessment methodology will be developed by the District’s financial
consultant. The Improvements will be constructed by the District and/or constructed by
the primary developer in the District, Taylor Morrison Esplanade Naples, LLC (the
“Developer”) and then acquired by the District. Only those Improvements set forth
herein that are determined by the District’s Bond Counsel to be eligible for tax-exempt
bond financing will be funded by bonds of the District. The Developer may finance and
construct certain of these Improvements not financed by the District and convey the same
to the District as well as construct all other improvements needed for the Development.

In order to serve the project, the District has developed a Capital Improvement Plan (the
“Improvement Plan”) to allow for financing and construction of certain public
infrastructure improvements to serve the District. The Improvements are required by or
are consistent with the requirements of the County and other applicable regulatory and
jurisdictional entities.

The Improvement Plan contained in this report reflects the present intentions of the
District. The exact location of the Improvements may be changed during the course of
approval and implementation. These changes will not diminish or alter the benefits to be
received by the lands of the District. The District retains the right to make reasonable
adjustments in the Improvement Plan to meet the requirements of any governmental
agency and at the same time provide the same or greater benefits to the lands of the
District. Regulatory criteria will continue to evolve and future changes may affect the
implementation of the Improvement Plan, as it may be changed from time to time. The
implementation of any Improvement outlined within the Improvement Plan requires the
final approval of the District’s Board of Supervisors.

Costs contained in this report have been prepared based on actual construction costs
where available and on estimates of costs using the best available information. It is
possible that the estimated costs could vary based on final engineering and ultimate
construction bids.

1.3  DESCRIPTION OF THE DEVELOPMENT

The Esplanade Golf and Country Club of Naples, which will be served by the District,
will consist of approximately 1,121 single family and multi-family dwelling units, an 18-
hole bundled golf course and amenity campus. The project will be developed in multiple
phases.
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The following table, Table 1, describes the general land use categories found within the
District:

TABLE 1
MASTER LAND USE SUMMARY WITHIN THE DISTRICT BOUNDARIES

TYPE OF USE' ACRES +/- PERCENT OF TOTAL

Stormwater Management 144.64 17.43%

Single Family Residential 162.56 19.59%

Multi-Family Residential 28.9 3.48%

Road Rights-of-Way 63.28 7.63%

Conservation Areas 214.98 25.91%

Amenity Failties 10493 12.65%

Other (Uplands, Open Space, etc.) 110.45 13.31%
TOTAL 829.74 100.00%

1. Areas for “Type of Use” are not meant to represent the areas for potential CDD funding or
acquisitions. Refer to Tables 2 and 3 for this information.

DISTRICT BOUNDARY AND PROPERTY SERVED

2.1 DISTRICT BOUNDARY

EXHIBIT 2 illustrates the boundary of the District. Immokalee Road (County Road 846)
borders the southern boundary of the District. The eastern boundary of the District
borders residential areas. Wetlands/conservation/preservation areas border the western
and northern boundaries.

2.2 PROPERTY SERVED

Prior to development, the property within the District boundary consisted primarily of
pasture, vacant agricultural land and wetland areas. The terrain elevations fall roughly
from south to north, ranging from 12 to 16 NGVD.

23 EXISTING INFRASTRUCTURE

Prior to the start of construction of the Improvements, the existing infrastructure in the
vicinity of the District consisted mainly of area roadways and nearby utilities.
Immokalee Road runs along the southern edge of the site. A 12-inch water main and a
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10-inch sanitary sewer force main, along Immokalee Road, were previously extended to
serve the Development.

24 PERMITTING

At the time of this report, the following permits have been obtained for development of

the Development, including construction of the Improvements and other infrastructure
needed for the Development:

e Local zoning approval; Approved Collier County Ordinance No. 12-41
(Approved 11/13/12)

e Collier County, SDP PL20120001253, (Clearing, excavation, Golf Course and

3,800 If of Esplanade Blvd.) (Approved 1/30/2013);

e Collier County, PPL PL20120001261, (Plans and plat for Parcels A, B & C and
the extension of Esplanade Blvd. and Torre Vista Dr.) (Approved 5/14/2013;

e Army Corps of Engineers Individual Permit SAJ-2000-01926 (IP-HWB)
(Approved 12/07/12);

e South Florida Water Management District Environmental Resource Permit (ERP)
No. 11-02031-P (Approved 11/05/12);

e Environmental Protection Agency — NPDES permit — (Approval forthcoming
with construction approval);

e Water Use Permit No. 11-02032-W (Approved 11/5/12).

The initial master and subdivision infrastructure construction is underway. It is my
opinion that there are no technical reasons existing at this time which would prohibit the
implementation of the District’s Improvement Plan, subject to continued compliance with
all conditions of the approved plans and permit issuance. The first portions of the
Improvements to be bond-financed by the District (Phase 1&2) are expected to be
substantially complete by 1% Quarter 2014. The balance of the Improvements is expected
to be substantially complete (build out) by 2020.

The District Engineer hereby certifies that all permits necessary to complete the
Improvements either have been obtained or in my expert opinion, will be obtained as
needed for the entire development.

All applicable zoning, vesting and concurrency requirements have been complied with
for the Development. Agreements for water and sewer are in place with services to be
provided by the County.



3.0 DISTRICT INFRASTRUCTURE

3.1 SUMMARY OF DISTRICT FACILITIES AND SERVICES

The District generally plans to provide the Improvements and acquire the interests in land
shown on EXHIBIT 4. This report does not address private infrastructure or
improvements to be funded by the Developer.

The following table, Table 2, describes the funding, operation/maintenance responsibility
and ownership of the proposed facilities within the District:

TABLE 2
SUMMARY OF FACILITIES AND SERVICES

FACILITY FUNDED BY 0&M OWNERSHIP
Private Roadways Developer HOA HOA
Golf Course Developer HOA HOA
Amenity Center Developer HOA HOA
Discovery Center Developer HOA HOA
Exterior Landscaping CDD CDD/HOA CDD
Interior Landscaping Developer HOA HOA
Water & Wastewater Facilities CDD COUNTY COUNTY
Residential Irrigation Facilities CDD CDD CDD
Stormwater Management CDD CDD/HOA CDD
Off-Site Improvements CDD COUNTY COUNTY




3.2 EXTERIOR LANDSCAPING

Landscaping will be provided outside the gated portion of the Development along public
roadways, in buffers, and at the community entranceway. Refer to EXHIBIT 4, included
in the APPENDIX of this report, for the locations of the EXTERIOR LANDSCAPING.
The exterior landscaping will consist of sod, annual flowers, shrubs, ground cover and
trees. Streetscape features to be provided by the District on public roadways include
decorative pavers at specific locations within the Development, entry monuments, and
streetlights.

33 UTILITY FACILITIES

Water and wastewater facilities will be provided within the District and dedicated to the
County. The water and wastewater service, operation, and maintenance will be provided
by the County. The County has sufficient capacity to serve the District’s water and
wastewater needs at build out. Facilities will be designed and constructed in accordance
with County and Florida Department of Environmental Protection Standards.

The water facilities include potable distribution mains along with necessary valving, fire
hydrants and water services to individual units and common areas. Approximately 9.5
miles of 6 to 12-inch water mains will be constructed. The planned water distribution
system is shown in EXHIBIT 6.

Wastewater facilities include gravity collection lines with individual services, lift
stations, and force mains to connect to the existing County system at Immokalee Road.
An estimated 6.5 miles of 8-inch gravity collection lines and 3.4 miles of on-site 3 to 10-
inch force main, and 5 sewage lift stations are to be constructed. The planned sewer
collection and transmission system is shown in EXHIBIT 7.

The residential irrigation facilities, consisting of wells, pumping station and distribution
mains to provide of irrigation water and the irrigation services for residential lots and
common areas (common area cost also includes distribution piping and controls), within
the District, will be dedicated, owned and maintained by the District. The irrigation
facilities include the construction of approximately 8.3 miles 4 to 16-inch main and an
irrigation pumping station. The planned irrigation distribution system is shown in
EXHIBIT 8.

3.4 SURFACE WATER MANAGEMENT

The surface water management improvements in the District consist of two separate
categories: Earthwork and Drainage Facilities. The Drainage Facilities includes the
roadway drainage pipes and structures, piping interconnections, control and outfall
structures. The Earthwork category of the Surface Water Management is the effort
necessary to construct the stormwater detention facilities (ponds and lakes) and provide
flood protection. The proposed system will raise the project’s finished floor elevations
above the FEMA flood elevation. This could eliminate the need for flood insurance, after
appropriate FEMA applications are submitted. There are approximately 145 acres of
stormwater ponds or lakes with associated swales, channels and excavated areas. The
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District will, through dedication by the Developer, acquire ownership of the ponds and
lakes for stormwater purposes. The surface water management system is designed and
constructed in accordance with County and South Florida Water Management District
Standards for flood protection, stormwater quality treatment and attenuation.
Approximately 215 acres of wetlands and conservation/preservation areas within the
District boundary, approximately 969 acres of wetlands and conservation/preservation
areas outside the District Boundary and the Flow Way Conveyance are incorporated as an
integrated part of the stormwater management system. The Master Surface Water
Management is shown in EXHIBIT 9. The surface water management system will be
owned, operated and maintained by the District.

3.5 ENVIRONMENTAL PRESERVATION & MITIGATION

The environmental improvements include the mitigation and restoration of wetland areas,
as required in the authorization for this project. The preserve enhancement, creation and
mitigation for areas both within and outside of the District boundary, will be performed
to improve or restore historic wetland hydrology of these sensitive areas, per SFWMD
ERP 11-02031-P. The ENVIRONMENTAL PRESERVATION & MITIGATION areas
are represented in EXHIBIT 10. The District may own and maintain the on-site
preserves (within the District boundary).

3.6 PROFESSIONAL & PERMITS FEES

Professional and permit fees will be funded by the District as part of the Capital
Improvement Program and consist of typical soft costs associated with development
projects of this size and magnitude. These generally consist of consultant fees for design,
permitting and management of the Capital Improvement Project, Permit Fees, Legal Fees,
etc. As with the Environmental costs, these costs are associated with the development of
the District as a whole.

3.7  OFF-SITE IMPROVEMENTS

The off-site improvement to be constructed and/or funded by the District as required by
Collier County PUD Ordinance No. 12-14, consist of the extension or improvements of
public roadways. The District funded roadway improvement may include the
proportional cost share of bridge improvements along Immokalee Road and the County
Road 951 Extension along the eastern boundary. This improvement will be dedicated to
the County for operation and maintenance. All roads will be constructed to applicable
County standards and construction will include subgrade, base, curbing, sidewalks,
signage, lighting, utilities, drainage and striping. The remaining portions of the County
Road 951 Extension will be constructed by the County or by others. All roads within the
District are private and funded by the Developer.

OPINION OF PROBABLE CONSTRUCTION COSTS

A review of the probable construction costs for the District’s Improvements was
conducted. Total estimated cost for these Improvements is approximately
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$38,775,000.00 including a 10% contingency.

These costs do not include legal,

administrative, financing, operation or maintenance costs.

A summary of the Improvements to be funded by the District and cost estimates are

included in the following Table 3:

TABLE 3

DISTRICT ESTIMATED COSTS OF CONSTRUCTION

Item Number Description Estimated Cost
1000 Offsite Improvements $ 1,200,000
2000 Earthwork $ 13,755,000
3000 Drainage Facilities $ 3,745,000
4000 Water Facilities $ 2,000,000
5000 Wastewater Facilities $ 2,900,000
6000 Irrigation Facilities $ 2,000,000
7000 Exterior Landscaping $ 1,500,000
8000 Professional & Permit Fees $ 2,600,000
9000 ﬁ?[zilgzggllental Preservation & $ 2.200,000

Estimated Project Costs $ 31,900,000
Contingency @ 10% $ 3,190,000
Total Estimated Project Costs $ 35,090,000

5.0

SUMMARY AND CONCLUSION

The Improvements, as outlined above, are necessary for the functional development of
the lands of the District as required by the applicable independent unit of local
government. The planning and design of these Improvements is in accordance with
current governmental regulatory requirements. The Improvements will provide their
intended function so long as the construction is in substantial compliance with the design
and permits.

12



Items of construction in this report are based on actual costs for completed items and on
current plan quantities for the ongoing or future infrastructure construction as shown on
the approved construction drawings and specifications, latest revision.

It is my professional opinion that the infrastructure costs provided herein for the District
Improvements are reasonable to complete the construction of the Improvements
described herein and that these Improvements, described herein, will benefit and add
value to the District and are public improvements or community facilities as set forth in
Section 190.012(1) and (2) of the Florida Statutes.

The estimate of infrastructure construction costs is only an estimate and not a guaranteed
maximum price. The estimated costs is based on unit prices currently being experienced
for ongoing and similar items of work in the County and quantities as represented on the
construction plans. The labor market, future costs of equipment and materials, and the
actual construction process are all beyond control. Due to this inherent opportunity for
fluctuation in cost, the total final cost may be more or less than this estimate.
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EXHIBIT 3

DISTRICT BOUNDARY
SKETCH AND DESCRIPTION
(Exhibit 2 of Ordinance 02-09)
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LEGAL DESCRIPTION OF NICEWONDER PROPERTY SOUTH

A PARCEL OF LAND LYING IN SECTIONS 15 AND 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST,
COLLIER COUNTY, FLORIDA, SAID PARCEL OF LAND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

Beginning at the South Quarter Comer of said Section 22; thence 5.89'09'08"W., a distance of 990.31 feet; thence
N.01"10'06"W., a distance of 1,332.41 feet; thence N.B9'07'39"E., a distance of 3285.98 feet; thence N.0112'59"w., q
distance of 1,532.56 feet; thence S.89°06'10"W., a distance of 655.72 feet; thence N.01°06'47"W., a distance of
1,332.31 feet; thence S.89°04'26"W., a distance of 653.40 feet; thence N.01°00'48"W.. a distance of 1,331.97 feet:
thence S.89°02'41"W,, o distance of 651.08 feet; thence N.00°59'06"W. a distance of 2,662.98 feet; thence
N.00°59'00"W., a distance of 988.18 feet to the point of curve of a non tangent curve to the left. of which the
radius point lies N.21°31°'58"W., a radial distance of 359.00 feet; thence northeasterly along the are, through a
central angle of 28°40'27", a distance of 185.93 feet to a point of reverse curve to the right having o radius of
381.00 feet and g central angle of 18°46'56"; thence northeasterly clong the arc, a distance of 124.90 feet to a
point of reverse curve to the left having a rodius of 312,00 feet and a central angle of 27°38'40"; thence
northeasterly along the arc, a distance of 150.54 feet to @ point of reverse curve to the right having a radius of
1,988.00 feat and a central angle of 03'33'22"; thence northeasterly dlong the arc, a distance of 123.39 feet to a
point of reverse curve to the left having o rodlus of 412.00 feet and a central angle of 35°06'17"; thence northerly
along the arc, a distance of 252.43 feet to a polnt of raverse curva to the right having a radius of 188.00 feet and
a central angle of 24'47'52"; thence northerly along the arc, a distance of 81.37 feet; thence N.2340'48"E., o
distance of 139.54 feet to o point of curva to the right having a radius of 98.00 feet and a central angle of
107°41°02"; thence easterly along the arc a distance of 184.18 feet to a point of raverse curve to the left having o
radius of 212.00 feet and a central angle of 53'55'06% thenca easterly along the are, a distance of 199.50 feet;
thence N.76°56'44°E., a distance of 98.12 feet to o point of curve to the right having a radius of B8.00 feat and a
central angle of 44°42'20"; thence easterly along the arc a distance of 68.66 feet: thence 5.58°20'56"E., a distance
of 38.87 feet to a point of curve to the left having @ radius of 112.00 feet and a central angle of 71°41'55"; thence
easterly along the arc a distance of 140.15 feet to a paint of reverse curve to tha right having a radius of 225.00
feet and a central angle of 28'55'44"; thence northeasterly along the are, o distance of 113.60 feet to o point of
reverse curve to the left having a radius of 212.00 feet and a central aniie of 27°20"10"; thence northeasterly along
the arc, a distance of 101.15 feet to a point of reverse curve to the right having a radius of 38.00 feet and g
central angle of 58726'43"; thence easterly along the are, a distonce of 38.76 fest to a point of reverse curve te
the left having a radius of 212.00 feet and a central angle of 3215'37" thence easterly along the are, a distance
of 119.37 feet to o point of reverse curve to the right having o radius of 188.00 feet and a central angle of
23'02'51"; thence easterly along the arc, a distance of 75.62 feet to point of reverse curve to the left having a
radius of 212.00 feet and a central angle of 46°44'53"; thence easterly along the arc, o distance of 172.97 feet to
a point of reverse curve to the right having o radius of 188.00 feet and a central angle of 28'19'29"; thence
easterly along the arc, a distance of 92.94 feet to o point of reverse curve to the left having a radius of 212.00
feet and a central angle of 30°42'52%; thence northeasterly along the arc, a distance of 113.65 faet; thence
N.51"38'22"E., a distance of 75.67 feet to a point of curve to the right having a radius of 188,00 feet and a central
angle of 56°37'01%; thence easterly along the arc a distance of 185.77 feet: thence S.71°44'38"E,, o distance of
215.48 feet to o point of curve to the left having a radius of 312.00 feet and a central angle of 15°36'30"; thence
easterly along the arc a distonce of 84.99 faet to a point of reverse curve to the right having a raodius of 138.00
feet and a central angle of 3078'09™; thence easterly along the arc, a distance of 72.99 feet ta a point of reverse
curve to the left having a radius of 162.00 fest and o central angle of 38'42'28%; thence easterly along the arc, a
distance of 109.44 feet to a point of reverse curve to the right having o radius of 138.00 feet and a central angle
of 34'16'32"; thence easterly along the arc, a distance of 82.55 feet to a point of reverse curve to the left having
a radius of 162.00 feet ond o central angle of 32718'S3"; thence easterly along the arc, o distance of 91.37 feet;
thence N.86712'12°E., a distance of B0.BB feet to a point of curve to the right having o rodius of 138.00 feet

(SEE SHEET 3 OF 3 FOR CONTINUATION)
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1. DIMENSIONS ARE IN FEET AND DECIMALS THEREOF. * NOT A SURVEY *
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{111
3. CURVE DIMENSIONS ARE AS FOLLOWS: §===... GNOLI
T
A = DELTA, R = RADIUS, A = ARC, CH = CHORD, asi2iBruNDAGE, INC,
AND CHB = CHORD BEARING L R g bt A P
4. BEARINGS ARE ASSUMED BASED ON THE SOUTH UNE OF THE o “"““J“;‘L’I‘;;;"C;Z‘DER
SOUTHEAST 1/4 OF SECTION 22, TOWNSHIP 43 SOUTH, RANGE 26 EAST, | -D.
BEING N 89410'34" E. METES AND BOUNDS DESCRIPTION
= FOR THE FLOW WAY CDD Line,
5. TOTAL AREA = 820.74 ACRES MORE OR LESS. AR sty byl S0
COLLIER COUNTY, FL.

" EXHIBIT 2



=

_— e ——————— e ———
CURVE TABLE
CURVE | RADIUS | LENGTH | DELTA [TANGENT| CHORD BEARING
5 359.00 18583 | 294027 @510 NEIIT40E
c2 381.00 12490 | 1848’s6"] e3.01 S4871103°W
c3 312.00 15054 | | 2738'40"] 7e.78 N43'43"11°E
ca 198800 | 123.39 3332" & SI42'32°W
C5 41200 | 252.43 : 130.32 }
cé 184.00 _81.37 2447527 41.33 ¥
| C7 98.00 184.19 | 107°41°027] 134.11 ST70119°W
c8 212.00 199.50 3335'06%| 107.83 S7BTS43'E
[ 88.00 88.88 44'42°20" 36.19 NBO42°06"W
10 112.00 140.15 71°41°55%| 80.92 "48'06"
C 1722600 | 19360 | 20%8'44"| 5804 $842501°W
Gz [21200 | 0115 | 2720107 5185 | nesyzare
c13 38.00 38.76 43 7126 "04"
Cl4 212.00 119.37 3253 61.31 '24°
c15 184.00 75.62 2302517 3833 13"
| Ci6 21200 | 17287 | 48°44'83"[ 91.63 N77Z412°E
c17 188,00 92.04 | 2849'29"] 47.44 S6811°29"W
c18 21200 | TISES | 3ouzsp| s822 NSE5S'48°E
cig 18500 | 18577 | 563701"| 101.26 S79T0'52°W :
C20 312.00 B4.99 307 4278 ‘53"
c21 138.00 72.99 | 3ovs'0gt| 37.37 N7212'03"W
ca2 162.00 109.44 ‘28| 56.90 S7824'13°E
€23 138.00 82.55 34716'3 42.55 N7EI7Z'1I"W
c24 162.00 | 9137 | 3z2va's3®| 48.93 sI73822e |
C25 138.00 224.07 *46°| 145.50 N4716'55"W
€26 312.00 | 330.38 | 040’03 182.57 S3108'04°E
c27 112.00 _57.69 29°30°43"| 29.50 S7641'27°F
c28 308.00 383.12 7118117 220.79 NSET84TW |
c29 908.00 484.40 3033'57°| 24811 =
[<7] 112.00 134.34 | 88°43'29" 76.58  S2378'25°E
c31 512.00 333.08 "] 17318 ST631'24°E
c32 488.00 5566 | 1846'33"| 7880 NBED4'22°W
€33 512.00 297.82 | 33719°3g"| 15325 NB824'05°E
c34 488.00 178.15 | 20'54's9"| 90.08 SBOT1"45"W
C35 212.00 94.41 r 480X NTTSYATE
[ C36_ £88.00 217.08 109.7 ST542'53°W
caz 103.00 54.08 303807 28.1 N70S9'S4°E

(CONTINUED FROM SHEET 2 OF 3)

and a central angle of S3'01'46"; thence southeasterly along the arc a distance of 224.07 feat to a point of reverse
curve to the left having a radius of 312.00 feet and o central angle of 60°40'03"; thence southeosterly along the
arc, a distance of 330.36 feet to a point of compound curve to the left having a radius of 112.00 fest and a
central angle of 29°30'43"; thence ecsterly along the are, a distancs of 57.69 feet to a peint of reverse curve to
the right having a rodius of 308.00 feet and a central angle of 71"16'11"; thence southeasterly along the arc, a
distance of 383.12 faet to o point of compound curve to the right having a radlus of 908.00 feet and o central
ongle of 30'33'57"; thence southerly along the arc, a distance of 484.39 feet to o point of reverse curve to the left
having a radius of 112.00 feet and o central angle of 68'43'29"; thence southeasterly along tha arc, o distance of
134.34 feet; thence S.57°50'09°E., a distance of 74.98 feet to a point of curve to the left having a radius of
S512.00 feet and a central angle of 3722'29"; thence easterly along the arc a distance of 333,98 feet to a point of
reverse curve to the right having a rodius of 488.00 feet and o central angle of 18416'33" thence easterly along the
arc, @ distance of 155.66 feet to a point of reverse curve to the left having a radius of 512.00 feet and o0 central
angle of 33'19'39"; thence easterly along the arc. o distance of 297.82 feet to a point of reverse curve to the right
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EXHIBIT 5

UPLAND/WETLAND/FLOW-WAY LOCATION
(Exhibit 8 of Ordinance 02-09)
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EXHIBIT 8
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MASTER DISTRICT
WASTEWATER FACILITIES
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EXHIBIT 9

MASTER SURFACE WATER MANAGEMENT

22



SCALE: 1" = 400

\-pROPERTY LINE

\DISTRICT BOUNDARY

27601109.dwg

EXHIBIT 9
BOARD OF
SUPERVISORS
FLOW WAY CDD

WALDROP

MASTER STORMWATER
MANAGEMENT
PREPARED FOR:

PRESERVE AREA "A'
PRESERVE AREA"A"
|

TRAILHEAD PARK

PRESERVE AREA"A"

DISTRICT BOUNDARY

\ S sesseesssics 3 Lz i

\ SR | 8
== |
—

PRESERVE AREA"B"

)\

%ﬂfE

NS

e il

\
I

ISION) o

TS
SN
a ;,

3324 X% :

S N i

R (RS < I

| Sl e (|
‘, i . \ =

BROKEN BACK ROAD (FUTURE CR. 951 EXTEN:

ENTRANCE

GOLF COURSE
MAINTENANCE

NATURE TRAIL-
FACILITY

DISTRICT BOUNDARY

\

T

PRESERVE AREA "B"

_

i =

FLOW WAY

IWNYD FIHOLYHOOOD ONILSIXT = e

(9¥8 4'D) AVOY HATVIOWNI

I
I
\
f }
N [

NATURE TRAIL;; 4
DISCOVERY
CENTER/SALE

CENTER




EXHIBIT 10

MASTER ENVIRONMENTAL
PRESERVE & MITIGATION AREAS
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1.0 INTRODUCTION

1.1 Overview of District

The Flow Way Community Development District, (the “District”) is located in portions of
Sections 15 & 22, Township 48 South and Range 26 East and is entirely within unincorporated
Collier County, Florida. The district site covers approximately 849.40 acres (includes 19.4 ac
expansion in 2016) and is northwest of the intersection of Immokalee Road and County Road
951. Refer to the EXHIBIT 1, LOCATION MAP located in the Appendix of this report.

The District was established on February 26, 2002 by the Collier County Board of County
Commissioner approval and adoption of Ordinance Number 02-09. The District boundary is
identified in EXHIBIT 2, DISTRICT BOUNDARY, located in the Appendix of this report.
A metes and bounds description of the District boundary, recorded with the adopted
ordinance, is included as EXHIBIT 9 in the Appendix.

The District will serve the Esplanade Golf and Country Club of Naples (the “Development”).
Refer to EXHIBIT 3, DISTRICT DEVELOPMENT, located in the Appendix of this report.
The lands within the District are zoned PUD and the current plan of development consist of
single-family and multi-family dwelling units, an 18-hole bundled golf course, amenity
campus and a network of trails and parks. The development is projected to occur over a 5-
year period.

The Development, which will be served by the District, will consist of approximately 1,168
single family and multi-family dwelling units (Expanded from 1,121 in 2016), an 18-hole
bundled golf course and amenity campus. The project will be developed in multiple phases.

The following table, Table 1, describes the general land use categories found within the
District:

Table 1 - Master Land Use Summary within the District Boundaries

PERCENT OF

TYPE OF USE! ACRES +/- TOTAL
Surface Water Management 181.60 21%
Single Family Residential 175.29 21%
Multi-Family Residential 29.78 4%
Road Rights-of-Way 61.93 7%
Conservation Areas 157.72 19%
Golf Course, Sgles, Mgl'n'tenance and 132.76 16%

Amenity Facilities

Other (Uplands, Open Space, etc.) 110.03 13%

TOTAL 849.11 100.00%

1. Areas for “Type of Use” are not meant to represent the areas for potential CDD
funding or acquisitions.



1.2

Purpose and Scope of this Report

The purpose of this report is to establish the qualified cost for Phase 5 of the Development,
being financed by the Series 2016 Bonds and reallocate qualified costs associated with all
properties pursuant to the revised products types. This was accomplished by following the
Cost Allocation Methodology established within the Phase 1 & 2 report and outlined in
Section 3.0 of this report.

Since the original Engineer’s Report, project construction costs have increased. Specifically,
those associated with water and waste water infrastructure. The increased costs have been
added to the project’s total infrastructure costs and included is this reports cost allocations.
The Phase 5 proportional values were calculated using the remaining project costs allocated
across the remaining lots. Once the Phase 5 proportional value of the estimated District costs
of construction has been calculated, the appropriate cost will be allocated for the Phase 5
Special Assessment.

The Special Assessments will fund the capital improvement plan for certain Phase 5 public
infrastructure improvements to serve the District (the “Improvement(s)”) and their probable
construction cost. A brief description for each Phase Improvement is included in the body of
this report. The overall financing plan and assessment methodology will be developed by the
District’s financial consultant. Only those Improvements set forth herein that are determined
by the District’s Bond Counsel to be eligible for tax-exempt bond financing will be funded by
bonds of the District. The Developer may finance and construct certain of these Improvements
not financed by the District and convey the same to the District as well as construct all other
improvements needed for the Development.

The Phase 5 Improvements are required by or are consistent with the requirements of the
County and other applicable regulatory and jurisdictional entities.

The Improvement Plan contained in this report reflects the present intentions of the District.
The exact location of the Improvements may be changed during the course of approval and
implementation. These changes will not diminish or alter the benefits to be received by the
lands of the District. The District retains the right to make reasonable adjustments in the
Improvement Plan to meet the requirements of any governmental agency and at the same time
provide the same or greater benefits to the lands of the District. Regulatory criteria will
continue to evolve and future changes may affect the implementation of the Improvement
Plan, as it may be changed from time to time. The implementation of any Improvements
outlined within the Improvement Plan requires the final approval of the District’s Board of
Supervisors.

Costs contained in this report have been prepared based on estimates of costs using the best
available information. It is possible that the estimated costs could vary based on final
engineering and ultimate construction bids.



2.0 DISTRICT BOUNDARY AND PROPERTY SERVED

2.1

2.2

District Boundary

EXHIBIT 2 illustrates the boundary of the District. Immokalee Road (County Road 846)
borders the southern boundary of the District. The eastern boundary of the District borders
residential areas. Wetlands/conservation/preservation areas border the western and northern
boundaries.

Existing Infrastructure

Prior to the start of construction of the Phase 1 & 2 Improvements, the existing infrastructure
in the vicinity of the District consisted mainly of area roadways and nearby utilities.
Immokalee Road runs along the southern edge of the site. A 12-inch water main and a 10-
inch sanitary wastewater force main, along Immokalee Road, were previously extended to
serve the Development.

The Phase 1 & 2 improvements include infrastructure to support the overall development and
the Phase 1 & 2 units, which are summarized below:

e Potable water facilities included 10” and 12” water main along Esplanade Blvd., 10”
and 12” water main along Torre Vista Ln., and 6”, 8, and 10” water main pipe within
the residential parcels and amenity campus.

e Wastewater facilities included 8” and 15 gravity main, 8 and 10” force main, and
two pump stations to service Phases 1 & 2.

e Irrigation facilities included 47, 67, 8”7, 10, and 12” PVC irrigation mains and one
irrigation pump located on the south side of Lake #7.

e Surface water management system included a proportionate share of the total
infrastructure.

e Preserve area included a proportionate share of the total preserve costs.

The Phase 3 improvements include infrastructure to support the overall development and the
Phase 3 units, which are summarized below:
e Environmental Mitigation — Contouring of wood stork creation area.
e Wood stork creation area clearing, grubbing, silt fence, planting, watering and scrape
down.
Water Main along Arrezo Court Sta. 0+69 to 3+88 and 0+80 to 10+15
Gravity main along Arrezo Court Sta. 0+30 to 4+03 and 0+65 to 10+05
Irrigation main along Arrezo Court Sta. 0+76 to 4+25 and 0+11 to 10+13
Dewatering blasting and drilling for Lakes 14b, 16, 17, 18 and the Pass-Through
Lake 17 excavation
Lakes 14-20 slope stabilization
Trees & sod from eastern and southeastern buffer along Torre Vista Land and Broken
Back Road.
e Phase 2 Plans and Plat coordination, construction/certification and environmental
professional fees.



The Phase 4 improvements include infrastructure to support the overall development and the
Phase 4 units, which are summarized below:
e Water Management Lakes 13A/13B & 18/19
Stormwater lake interconnect pipes
Irrigation Main Esplanade Blvd Station 64+88 to 88+00
Potable Water Main Esplanade Blvd. Station 64+88 to 88+00
Gravity Sewer and Force Main Esplanade Blvd. Station 64+88 to 88+00
Irrigation Infrastructure Parcels G1 & G2
Potable Water Infrastructure Parcels G1 & G2
Gravity Sewer and Force Main Parcels G1 & G2
Drainage Infrastructure Parcels A, B, C, D, E, G1 & G2
Esplanade Blvd. (SDP#1) and Surface Water Design Consulting Fees

3.0 COST ALLOCATION OF CAPITAL IMPROVEMENT PLAN

3.1

The Individual Property Type descriptions refer to the approximate width of the lot for the
various product types, but lot widths will vary for similar residential product type. It should
be noted that a 57-foot-wide lot is larger than a 62’ wide lot in overall area due to the 57-foot-
wide lot being significantly deeper.

Surface Water Management

The Surface Water Management System includes the interconnected lake system within the
District and specifically consists of surface water management lakes, drainage pipes, catch
basins, swales, berms and water control structures. The costs are allocated based on the
impervious area for each unit type within the District. Impervious area is a reasonable
surrogate for water treatment requirements and peak runoff rate.

The District’s surface water management system, although it can be broken down into
distinctive basins, was designed to be an integrated and functional water management system
for flood protection, treatment and attenuation of stormwater runoff for the entire District.
The proposed water management system will raise the project’s finished floor elevations
above FEMA'’s flood elevation, potentially eliminating the need for flood insurance after
appropriate applications are processed through FEMA. All parts of the system, irrespective of
their geographic location within the District, are an important and integral part of the function
of Surface Water Management System and must be operated and maintained as one to ensure
the adequate function of the system and that the permit requirements placed on the District as
a whole are being met. As such, the system is intended to and does function as a single and
comprehensive system. The golf course and other amenities are also integral parts of the
community that benefit each property owner. The golf course itself provides storage for larger
storm events. As such, the surface water management costs associated with the golf course
and amenities will be distributed to each unit owner.

It is our recommendation that the construction costs of the District’s surface water
management system be allocated based on the percentage of capacity usage anticipated for
each residential unit type within the District. The capacity of the system includes stormwater

4



treatment, flood protection and runoff attenuation. An individual property’s impervious area
is a good measure of the relative impact it will have on a surface water management system’s
capacity. This is directly related to stormwater treatment requirements, flood protection needs
and attenuation capacity required.

We recommend the Total Annual Assessments be divided among all properties based on an
ERU Factor for each unit type. The ERU Factor was calculated based on the estimated
impervious area for each unit type. The benchmark for the ERU was a typical 52° wide lot
with 0.07 ac of impervious area. Impervious areas were calculated for each unit type and
divided by 0.07 ac in order to establish the following ERU Factors.

Table 2 - Surface Water Management - ERU Value Calculation

Product Type Im;zg;z;ous Pervious Area | Total Area \1:45}36
52' Lot 0.07 0.09 0.16 1
57" Lot 0.11 0.09 0.20 1.5
62' Lot 0.13 0.06 0.19 1.84
76' Lot 0.18 0.06 0.24 2.52
90' Lot 0.20 0.09 0.29 2.73
100' Lot 0.24 0.10 0.34 3.27
Multi-family (Esplanade) 0.06 0.04 0.1 0.82
Multi-family (Vercelli) 0.04 0.06 0.1 0.55
Golf Course and _ _ _ _
Amenities

Utilizing the cost allocation discussed above, and the proposed unit count for the District, the
following table illustrates the cost distribution per product type.

The surface water management system, which consists of the earthwork and drainage
Facilities, had an overall estimated cost of $17,500,000.00, as outlined in the Master
Engineer’s Report. With the expansion of the District in 2016 and the construction cost
increases that have occurred as construction has progressed, the surface water management
system costs have increased to approximately $24,771,500. Of this, there is approximately
$12,654861.85 in infrastructure remaining after the Phase 4 Bonds were issued.



3.2

Table 3 — Project Surface water Management - Property Cost

Product Type Number of Units &Zﬁ;ﬁgﬁ%ﬁ?ﬁ;
52' Lot 160 $3,219,304.00
57 Lot 0 $0.00
62' Lot 90 $3,331,980.00
76' Lot 44 $2,230,977.76
90' Lot 5 $274,646.85
100" Lot 5 $328,972.65
Multi-family (Esplanade) 96 $1,583,897.28
Multi-family (Vercelli) 152 $1,682,083.31
Golf C01‘1r'se & 0 $0.00
Amenities
Total 552 $12,651,861.85

Table 4 - Phase 5 Surface Water Management - Property Cost

Product Type Number of Units &Z?;g’seﬁiﬁel:\l?ﬁ;
52" Lot 97 1951703.05
57" Lot 0 0
62' Lot 52 1925144
76' Lot 24 1216896.96
90' Lot 0 0
100' Lot 0 0
Multi-family (Esplanade) 32 527965.