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The Flow Way Community Development District (Collier County, Florida) Special Assessment Bonds, Series 2019 (Phase 7 and Phase 8 Projects) (the "Series
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"APPENDIX A: COPY OF MASTER TRUST INDENTURE AND PROPOSED FORM OF SIXTH SUPPLEMENTAL TRUST INDENTURE" hereto.

The District is a local unit of special purpose government of the State of Florida (the "State"), created pursuant to the Uniform Community Development District
Act of 1980, Chapter 190, Florida Statutes, as amended (the "Act"), and by Ordinance No. 02-09 of the Board of County Commissioners of Collier County, Florida
(the "County"), enacted on February 26, 2002, and effective on March 4, 2002, as amended by Ordinance No. 2016-35 enacted by the County on November 15, 2016
(collectively, the "Ordinance"). The Series 2019 Bonds are being issued by the District pursuant to the Act, Resolution No. 2013-16 and Resolution No. 2019-15 adopted
by the Board of Supervisors of the District (the "Board") on June 11, 2013 and June 20, 2019, respectively, and a Master Trust Indenture, dated as of December 1, 2013
(the "Master Indenture"), as supplemented by a Sixth Supplemental Trust Indenture dated as of July 1, 2019 (the "Sixth Supplemental Indenture" and, together with
the Master Indenture, the "Indenture"), each by and between the District and the Trustee, as successor to Wells Fargo Bank, National Association under the Master
Indenture. Capitalized terms not defined herein shall have the meanings assigned to them in the Indenture. The Series 2019 Bonds are payable from and secured solely
by the Pledged Revenues. The Pledged Revenues shall mean with respect to the Series 2019 Bonds (a) all revenues received by the District from the Series 2019 Special
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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 2019 BONDS" herein.

The Series 2019 Bonds are subject to optional, mandatory sinking fund and extraordinary mandatory redemption at the times, in the amounts and at the
redemption prices as more fully described herein. See "DESCRIPTION OF THE SERIES 2019 BONDS — Redemption Provisions" herein.

THE SERIES 2019 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 2019 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 2019 SPECIAL ASSESSMENTS TO SECURE AND PAY THE SERIES 2019 BONDS. THE SERIES 2019 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS
OF THE DISTRICT, THE COUNTY, THE STATE, OR ANY OTHER POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION OR LIMITATION. SEE "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2019 BONDS" HEREIN.

The Series 2019 Bonds involve a degree of risk (see "BONDOWNERS' RISKS" herein) and are not suitable for all investors (see "SUITABILITY
FOR INVESTMENT" herein). The Underwriter named below is limiting this offering to "Accredited Investors" within the meaning of Chapter 517,
Florida Statutes, and the rules of the Florida Department of Financial Services promulgated thereunder. The limitation of the initial offering to
Accredited Investors does not denote restrictions on transfer in any secondary market for the Series 2019 Bonds. The Series 2019 Bonds are not credit
enhanced or rated and no application has been made for a rating or credit enhancement with respect to the Series 2019 Bonds.

This cover page contains information for quick reference only. It is not a summary of the Series 2019 Bonds. Investors must read the entire Limited Offering
Memorandum to obtain information essential to the making of an informed investment decision.

MATURITY SCHEDULE

$ 955,000 - 3.350% Series 2019 Term Bond due November 1, 2024, Yield 3.350%, Price 100.000 CUSIP # 34347V AT9*
$1,125,000 - 3.700% Series 2019 Term Bond due November 1, 2029, Yield 3.700%, Price 100.000 CUSIP # 34347V AU6*
$3,025,000 — 4.125% Series 2019 Term Bond due November 1, 2039, Yield 4.200%, Price 98.978 CUSIP # 34347V AV4*
$4,580,000 - 4.375% Series 2019 Term Bond due November 1, 2049, Yield 4.375%, Price 100.000 CUSIP # 34347V AW2*

The initial sale of the Series 2019 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 2019 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
2019 Bonds will be delivered in book-entry form through the facilities of DTC on or about July 30, 2019.

FMSbonds, Inc.

Dated: July 12, 2019

* 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.



FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
BOARD OF SUPERVISORS
Andrew Miller,* Chairperson
John Wollard,* Vice-Chairperson
Tom Kleck, Assistant Secretary

Tim Martin,* Assistant Secretary
Ronald Miller, Assistant Secretary

* Employee of the Developer or an affiliate of the Developer

DISTRICT MANAGER/METHODOLOGY CONSULTANT

JPWard and Associates, LLC
Oakland Park, Florida

DISTRICT COUNSEL

Coleman, Yovanovich & Koester, P.A.
Naples, Florida

BOND COUNSEL

Bryant Miller Olive P.A.
Orlando, Florida

DISTRICT ENGINEER

Waldrop Engineering, P.A.
Bonita Springs, Florida



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 2019 BONDS AND THERE SHALL BE NO OFFER,
SOLICITATION, OR SALE OF THE SERIES 2019 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 7 OR PHASE 8 PROJECTS (AS SUCH
TERMS ARE HEREINAFTER DEFINED) SINCE THE DATE HEREOF.

THE SERIES 2019 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 2019 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 2019
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.

THIS LIMITED OFFERING MEMORANDUM IS BEING PROVIDED TO
PROSPECTIVE PURCHASERS IN ELECTRONIC FORMAT ON THE FOLLOWING
WEBSITES: WWW.MUNIOS.COM AND WWW.EMMA.MSRB.ORG. THIS LIMITED
OFFERING MEMORANDUM MAY BE RELIED UPON ONLY IF IT IS PRINTED IN ITS
ENTIRETY DIRECTLY FROM EITHER OF SUCH WEBSITES.
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LIMITED OFFERING MEMORANDUM

$9,685,000
FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2019
(PHASE 7 AND PHASE 8 PROJECTS)
(BANK QUALIFIED)

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page and appendices
attached hereto, is to set forth certain information in connection with the offering for sale by the Flow
Way Community Development District (the "District") of its $9,685,000 Special Assessment Bonds,
Series 2019 (Phase 7 and Phase 8 Projects) (the "Series 2019 Bonds").

THE SERIES 2019 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL INVESTORS.
PURSUANT TO APPLICABLE STATE LAW, THE UNDERWRITER IS LIMITING THIS INITIAL
OFFERING OF THE SERIES 2019 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 2019
BONDS. POTENTIAL INVESTORS ARE SOLELY RESPONSIBLE FOR EVALUATING THE
MERITS AND RISKS OF AN INVESTMENT IN THE SERIES 2019 BONDS. SEE "BONDOWNERS'
RISKS" AND "SUITABILITY FOR INVESTMENT" HEREIN.

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

The boundaries of the District include approximately 849.4 gross acres of land (the "District
Lands") located entirely within the unincorporated area of the County and encompass the community
known as Esplanade Golf and Country Club of Naples (the "Development"). The Development is situated
northeast of the intersection of Immokalee Road and County Road 951, about three miles east of
Interstate 75. The Development was originally planned to consist of approximately 1,168 single family
and multi-family dwelling units, an 18-hole golf course, a clubhouse and a network of trails and parks.
Taylor Morrison Esplanade Naples, LLC, a Florida limited liability company (the "Developer"), owns the
majority of the land in the Series 2019 Special Assessment Area (as defined herein). See "THE
DEVELOPMENT" herein for more information on the Development.



The Series 2019 Bonds are being issued by the District pursuant to the Act, Resolution No. 2013-
16 and Resolution No. 2019-15 adopted by the Board of Supervisors of the District (the "Board") on June
11, 2013 and June 20, 2019, respectively, and a Master Trust Indenture, dated as of December 1, 2013
(the "Master Indenture"), as supplemented by a Sixth Supplemental Trust Indenture dated as of July 1,
2019 (the "Sixth Supplemental Indenture" and, together with the Master Indenture, the "Indenture"), each
by and between the District and U.S. Bank National Association, as trustee (the "Trustee"). Capitalized
terms not defined herein shall have the meanings assigned to them in the Indenture.

Proceeds of the Series 2019 Bonds will be used to provide funds for (i) the payment of a portion
of the costs of the Phase 7 and Phase 8 Projects (as described herein), (ii) the funding of the Series 2019
Debt Service Reserve Account, (iii) the payment of a portion of interest to come due on the Series 2019
Bonds, and (iv) the payment of the costs of issuance of the Series 2019 Bonds. See "THE CAPITAL
IMPROVEMENT PLAN AND THE PHASE 7 AND PHASE 8 PROJECTS" and "APPENDIX A: COPY
OF MASTER TRUST INDENTURE AND PROPOSED FORM OF SIXTH SUPPLEMENTAL TRUST
INDENTURE" hereto.

The Series 2019 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2019 Bonds (a) all revenues received by the
District from the Series 2019 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Phase 7 and Phase 8 Projects, including, without limitation,
amounts received from any foreclosure proceeding for the enforcement of collection of such Series 2019
Special Assessments or from the issuance and sale of tax certificates with respect to such Series 2019
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 2019 BONDS" herein.

The Series 2019 Special Assessments that will secure the Series 2019 Bonds will be levied only
on Phase 7 and Phase 8 of the Development (the "Series 2019 Assessment Area"). Phase 7 is comprised
of 36 multi-family units which have been built and closed with residential end-users. Phase 8 is owned by
the Developer and is comprised of 241 platted, residential units. Upon the Developer's acquisition of the
Expansion Parcel (as defined herein), the District intends to submit a petition to the County to expand the
boundaries of the District by approximately 10.01 acres (which land is planned for approximately 34
units). See "ASSESSMENT AREA AND THE ALLOCATION OF ASSESSMENTS" and "THE
DEVELOPMENT" herein for more information on the Series 2019 Special 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 7 and Phase 8
Projects, the Series 2019 Special Assessment Area and summaries of the terms of the Series 2019 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 2019
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 Sixth
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 2019 BONDS
General Description

The Series 2019 Bonds are issuable only as fully registered bonds, without coupons, in
denominations of $5,000 and any integral multiple thereof. The Series 2019 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 2019 Bonds will be dated the date of original issuance. Interest on the Series 2019
Bonds will be payable on each Interest Payment Date (as defined herein) to maturity or prior redemption.
Interest on the Series 2019 Bonds will be payable from the most recent Interest Payment Date next
preceding the date of authentication thereof to which interest has been paid, unless the date of
authentication thereof is a May 1 or November 1 to which interest has been paid, in which case from such
date of authentication, or unless the date of authentication thereof is prior to November 1, 2019, in which
case from the date of original issuance of the Series 2019 Bonds, or unless the date of authentication
thereof is between a Record Date and the next succeeding Interest Payment Date, in which case from such
Interest Payment Date. "Interest Payment Date" shall mean May 1 and November 1 of each year,
commencing November 1, 2019. 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 2019 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 2019 Bonds will be made in book-entry only form. See
"DESCRIPTION OF THE SERIES 2019 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 2019 Bonds. See "SUITABILITY FOR INVESTMENT"
herein.

U.S. Bank National Association, is initially serving as the Trustee, Registrar and Paying Agent
for the Series 2019 Bonds.

Redemption Provisions
Optional Redemption

The Series 2019 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, 2029 (less than all Series 2019 Bonds to
be specified by the District in writing), at a Redemption Price equal to 100% of the principal amount of
Series 2019 Bonds to be redeemed plus accrued interest from the most recent Interest Payment Date to the
redemption date.

Mandatory Sinking Fund Redemption

The Series 2019 Bonds maturing on November 1, 2024 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2019 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
2020 $180,000
2021 185,000
2022 190,000
2023 195,000
2024* 205,000

" Maturity.

The Series 2019 Bonds maturing on November 1, 2029 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2019 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
2025 $210,000
2026 215,000
2027 225,000
2028 235,000
2029* 240,000

" Maturity.

The Series 2019 Bonds maturing on November 1, 2039 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2019 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
2030 $250,000
2031 260,000
2032 270,000
2033 285,000
2034 295,000
2035 305,000
2036 320,000
2037 335,000
2038 345,000
2039* 360,000

" Maturity.

The Series 2019 Bonds maturing on November 1, 2049 are subject to mandatory redemption in
part by the District by lot prior to their scheduled maturity from moneys in the Series 2019 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
2040 $375,000
2041 390,000
2042 410,000
2043 425,000
2044 445,000
2045 465,000
2046 485,000
2047 505,000
2048 530,000
2049%* 550,000

" Maturity.

Upon any purchase or redemption of Series 2019 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 2019
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 2019 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 2019 Bonds in any year. In the event of a redemption or purchase occurring less
than forty-five (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 2019 Bonds are subject to extraordinary mandatory redemption prior to maturity by
the District in whole, on any date, or in part, on any Quarterly Redemption Date, at an extraordinary
mandatory redemption price equal to 100% of the principal amount of the Series 2019 Bonds to be
redeemed, plus interest accrued to the redemption date, as follows:

(1) from Series 2019 Prepayment Principal deposited into the Series 2019 Prepayment
Account of the Series 2019 Bond Redemption Fund following the payment in whole or in part of Series
2019 Special Assessments on any portion of the District Lands in accordance with the provisions of the
Sixth Supplemental Indenture, including with excess moneys transferred from the Series 2019 Debt
Service Reserve Account to the Series 2019 Prepayment Account of the Series 2019 Bond Redemption
Fund resulting from such Series 2019 Special Assessment prepayments pursuant to the Sixth
Supplemental Indenture.

(i1) on May 1, 2021, from amounts transferred to the Series 2019 Prepayment Account of the
Series 2019 Bond Redemption Fund from the Series 2019 Retainage Subaccount in the Series 2019
Acquisition and Construction Account as provided in the Sixth Supplemental Indenture by the Trustee
upon the direction of the District.



(ii1) on or after the Completion Date of the Phase 7 and Phase 8 Projects, by application of
moneys remaining in the Series 2019 Acquisition and Construction Account, and any subaccounts
therein, of the Acquisition and Construction Fund not reserved by the District for the payment of any
remaining part of the Cost of the Phase 7 and Phase 8 Projects, all of which shall be transferred as
specified in the Sixth Supplemental Indenture to the Series 2019 General Account of the Series 2019
Bond Redemption Fund, credited toward extinguishment of the Series 2019 Special Assessments and
applied toward the redemption of the Series 2019 Bonds in accordance with the manner it has credited
such excess moneys toward extinguishment of Series 2019 Special Assessments which the District shall
describe to the Trustee in writing.

(iv) following condemnation or the sale of any portion of the Phase 7 and Phase 8 Projects 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 7 and Phase
8 Projects to the Trustee by or on behalf of the District for deposit into the Series 2019 General Account
of the Series 2019 Bond Redemption Fund in order to effectuate such redemption and, which moneys
shall be applied by the District to redeem Series 2019 Bonds in accordance with the manner it has
credited such moneys toward extinguishment of Series 2019 Special Assessments which the District shall
describe to the Trustee in writing.

V) following the damage or destruction of all or substantially all of the Phase 7 and Phase 8
Projects to such extent that, in the reasonable opinion of the District, the repair and restoration thereof
would not be economical or would be impracticable, to the extent of amounts paid by the District to the
Trustee for deposit to the Series 2019 General Account of the Series 2019 Bond Redemption Fund which
moneys shall be applied by the District to redeem Series 2019 Bonds in accordance with the manner it has
credited such moneys toward extinguishment of Series 2019 Special Assessments; provided, however,
that at least forty-five (45) days prior to such extraordinary mandatory redemption, the District shall cause
to be delivered to the Trustee (x) notice setting forth the redemption date and (y) a certificate of the
Consulting Engineer confirming that the repair and restoration of the Phase 7 and Phase 8 Projects would
not be economical or would be impracticable.

(vi) from moneys, if any, on deposit in the Series 2019 Funds and Accounts held hereunder
(other than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2019 Bonds and accrued
interest thereon to the redemption date or dates in addition to all amounts owed to Persons under the
Master Indenture.

"Quarterly Redemption Date" shall mean each February 1, May 1, August 1 and November 1.
Notice of Redemption

When required to redeem or purchase Series 2019 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 2019 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 2019 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
2019 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 2019 Bonds so called for
redemption on the redemption date, the Trustee shall redeem and pay on such date an amount of such
Series 2019 Bonds for which such funds are sufficient, selecting the Series 2019 Bonds to be redeemed
by lot from among all such Series 2019 Bonds called for redemption on such date, and among different
maturities of Series 2019 Bonds in the same manner as the initial selection of Series 2019 Bonds to be
redeemed, and from and after such redemption date, interest on the Series 2019 Bonds or portions thereof
so paid shall cease to accrue and become payable; but interest on any Series 2019 Bonds or portions
thereof not so paid shall continue to accrue until paid at the same rate as it would have had such Series
2019 Bonds not been called for redemption.

Partial Redemption of Series 2019 Bonds

If less than all of the Series 2019 Bonds of a maturity are to be redeemed, the Trustee shall select
the particular Series 2019 Bonds or portions of the Series 2019 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 2019 Bonds pursuant to the Indenture, such redemption shall be effectuated by
redeeming Series 2019 Bonds of such maturities in such manner as shall be specified by the District in
writing, subject to the provisions of the Indenture. In the case of any partial redemption of Series 2019
Bonds pursuant to the Indenture, such redemption shall be effectuated by redeeming Series 2019 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 2019 Bonds to be redeemed multiplied times a fraction the
numerator of which is the principal amount of the Series 2019 Bonds of such maturity outstanding
immediately prior to the redemption date and the denominator of which is the aggregate principal amount
of all Series 2019 Bonds outstanding immediately prior to the redemption date.

Purchase of Series 2019 Bonds

At the written direction of the District, the Trustee shall apply moneys from time to time available
in the Series 2019 Sinking Fund Account to the purchase of Series 2019 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 2019 Bonds. The Series 2019 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 2019 Bond certificate will be issued for
each maturity of the Series 2019 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 2019 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2019 Bonds on DTC's records. The ownership
interest of each actual purchaser of each Series 2019 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 2019 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 2019 Bonds, except in the event that use of
the book-entry system for the Series 2019 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2019 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 2019 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 2019 Bonds;
DTC's records reflect only the identity of the Direct Participants to whose accounts such Series 2019
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 2019 Bonds may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
Series 2019 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Series 2019
Bond documents. For example, Beneficial Owners of Series 2019 Bonds may wish to ascertain that the
nominee holding the Series 2019 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 2019 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 2019 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 2019 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 2019 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 2019 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 2019 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 2019 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.

SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2019 BONDS
General

THE SERIES 2019 BONDS ARE LIMITED OBLIGATIONS OF THE DISTRICT PAYABLE
SOLELY OUT OF THE PLEDGED REVENUES PLEDGED THEREFOR UNDER THE INDENTURE
AND NEITHER THE PROPERTY, THE FULL FAITH AND CREDIT, NOR THE TAXING POWER
OF THE DISTRICT, THE COUNTY, THE STATE OF FLORIDA (THE "STATE") OR ANY OTHER
POLITICAL SUBDIVISION THEREOF, IS PLEDGED AS SECURITY FOR THE PAYMENT OF
THE SERIES 2019 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 2019 SPECIAL ASSESSMENTS TO SECURE AND PAY THE SERIES
2019 BONDS. THE SERIES 2019 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 2019 Bonds are payable from and secured solely by the Pledged Revenues. The
Pledged Revenues shall mean with respect to the Series 2019 Bonds (a) all revenues received by the
District from the Series 2019 Special Assessments (as defined herein) levied and collected on that portion
of the District Lands benefitted by the Phase 7 and Phase 8 Projects, including, without limitation,
amounts received from any foreclosure proceeding for the enforcement of collection of such Series 2019
Special Assessments or from the issuance and sale of tax certificates with respect to such Series 2019
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 2019 Special Assessments consist of the non-ad valorem special assessments that will
be imposed and levied by the District against that portion of the District Lands specially benefited by the
Phase 7 and Phase 8 Projects 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 2019 Special Assessments will constitute a lien against the land as to which the
respective Series 2019 Special Assessments are imposed. See "ENFORCEMENT OF ASSESSMENT
COLLECTIONS" herein.

The Series 2019 Special Assessments will be levied, in an amount corresponding to the debt
service on the Series 2019 Bonds, on the basis of benefit received by such property as a result of the
Phase 7 and Phase 8 Projects. The Assessment Methodology (as hereinafter defined), which describes the
methodology for allocating the Series 2019 Special Assessments to a portion of the lands within the
District, is included as Appendix D hereto.

Additional Obligations

In the Indenture, the District will covenant that so long as there are any Series 2019 Bonds
Outstanding and the Series 2019 Special Assessments have not been Substantially Absorbed, the District
shall not issue Bonds or other debt obligations, other than refunding bonds, secured by Special
Assessments for capital projects on the District Lands subject to the Series 2019 Special Assessments.
"Substantially Absorbed" shall mean the date on which a principal amount of the Series 2019 Special
Assessments equaling at least seventy- five percent (75%) of the then Outstanding principal amount of the
Series 2019 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 will further covenant in the Indenture that
so long as there are any Series 2019 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 2019
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Special Assessments without the consent of the Owners of the Series 2019 Bonds. Additionally, the
District expects to impose certain non-ad valorem special assessments called maintenance assessments,
which are of equal dignity with the Series 2019 Special Assessments, on the same lands upon which the
Series 2019 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 2019 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 7 and Phase 8 Projects, 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 2019 Revenue Account. See "APPENDIX A: COPY OF MASTER
TRUST INDENTURE AND PROPOSED FORM OF SIXTH SUPPLEMENTAL TRUST
INDENTURE" hereto.

Series 2019 Acquisition and Construction Account

The Sixth Supplemental Indenture establishes a separate account within the Acquisition and
Construction Fund designated as the "Series 2019 Acquisition and Construction Account." Proceeds of
the Series 2019 Bonds shall be deposited into the Series 2019 Acquisition and Construction Account in
the amount set forth in the Sixth Supplemental Indenture, together with any excess moneys transferred to
the Series 2019 Acquisition and Construction Account from the Series 2019 Debt Service Reserve
Account pursuant to the Sixth Supplemental Indenture, and such moneys in the Series 2019 Acquisition
and Construction Account shall be applied as set forth in the Indenture.

After the Completion Date of the Phase 7 and Phase 8 Projects and after retaining in the Series
2019 Acquisition and Construction Account the amount, if any, of all remaining unpaid Costs of the
Phase 7 and Phase 8 Projects set forth in the Engineers' Certificate establishing such Completion Date,
any funds remaining in the Series 2019 Acquisition and Construction Account, and any subaccounts
therein, shall be transferred to and deposited into the Series 2019 General Account of the Series 2019
Bond Redemption Fund and applied to the extraordinary mandatory redemption of the Series 2019 Bonds
and then close the Series 2019 Acquisition and Construction Account. See "DESCRIPTION OF THE
SERIES 2019 BONDS — Redemption Provisions — Extraordinary Mandatory Redemption" herein.

Series 2019 Retainage Subaccount

There is established pursuant to the Indenture within the Series 2019 Acquisition and
Construction Account of the Acquisition and Construction Fund held by the Trustee a "Series 2019
Retainage Subaccount." Amounts on deposit in the Series 2019 Retainage Subaccount of the Series 2019
Acquisition and Construction Account shall be retained therein and shall not be available to pay Costs of
the Phase 7 and 8 Projects, 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 Sixth Supplemental Indenture (which
certificate (i) certifies that the Expansion Parcel (as hereinafter defined) has been annexed into the District
and that Series 2019 Special Assessments have been imposed and levied on such lands within the
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Expansion Parcel and that the South Florida Water Management District permit and Army Corps of
Engineering permit with respect to the development of the Expansion Parcel has been received and the
plat with respect to the Expansion Parcel has been recorded; (ii) sets forth the aggregate principal amount
of such Series 2019 Special Assessments imposed on lands within the Expansion Parcel; (iii) certifies that
the District and Developer have executed certain closing agreements or amendments thereto; and (iv) sets
forth the amount to be transferred from the Series 2019 Retainage Subaccount into the Series 2019
Acquisition and Construction Account to be used for the purposes of such Account and closes the Series
2019 Retainage Subaccount (collectively, the "Expansion Parcel Conditions") and then the Trustee shall
transfer all amounts on deposit in the Series 2019 Retainage Subaccount to the Series 2019 Acquisition
and Construction Account and close the Series 2019 Retainage Subaccount all as provided in the
certificate. "Expansion Parcel" shall mean the parcel of land known as the "Hatcher" parcel that is
planned to be annexed into the District. If the Trustee has not received the certificate on or before March
15, 2021, any amounts in the Series 2019 Retainage Subaccount in the Series 2019 Acquisition and
Construction Account on March 15, 2021, shall be transferred to and deposited in the Series 2019
Prepayment Account in the Series 2019 Bond Redemption Fund and applied to the extraordinary
mandatory redemption of the Series 2019 Bonds on May 1, 2021, in the manner described in
"DESCRIPTION OF THE SERIES 2019 BONDS — Redemption Provisions — Extraordinary Mandatory
Redemption" herein and then close the Series 2019 Retainage Subaccount.

Series 2019 Debt Service Reserve Account

The Indenture creates a Series 2019 Debt Service Reserve Account within the Debt Service
Reserve Fund solely for the benefit of the Series 2019 Bonds. Series 2019 Debt Service Reserve Account
will be funded in the amount of the Debt Service Reserve Requirement for the Series 2019 Bonds.
Pursuant to the Indenture, the "Debt Service Reserve Requirement" shall mean, with respect to the Series
2019 Bonds, an amount, as calculated from time to time, equal to fifty percent (50%) of the maximum
annual Debt Service Requirement for the Series 2019 Bonds, which is initially $289,386.88.

On the date that is forty-five (45) days prior to each Quarterly Redemption Date or such later date
as agreed to by the Trustee and the District (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 2019 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 2019 Bonds as follows: (A) prior to
the Completion Date of the Phase 7 and Phase 8 Projects, to the Series 2019 Acquisition and Construction
Account of the Acquisition and Construction Fund, and (B) on and after the Completion Date of the
Phase 7 and Phase 8 Projects, such amounts shall be retained in the Series 2019 Debt Service Reserve
Account until otherwise applied as set forth in the Indenture, including redemption in accordance with the
Indenture.

Notwithstanding the foregoing paragraph, so long as no Event of Default has occurred and has
not been cured, upon an optional prepayment by the owner of a lot or parcel of land of a Series 2019
Special Assessment against such lot or parcel as provided in the Sixth Supplemental Indenture, the
District shall determine the Debt Service Reserve Requirement for the Series 2019 Bonds taking into
account such optional prepayment and shall direct the Trustee to transfer any amount on deposit in the
Series 2019 Debt Service Reserve Account in excess thereof (except for excess resulting from interest
earnings) from the Series 2019 Debt Service Reserve Account to the Series 2019 Prepayment Account of
the Series 2019 Bond Redemption Fund, as a credit against the Series 2019 Special Assessment otherwise
required to be made by the owner of such lot or parcel.

"Completion Date" shall mean the date of completion of the Phase 7 and Phase 8 Projects, as
evidenced by the delivery of a Certificate of the Consulting Engineer and adoption of a resolution by the
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Board accepting the Phase 7 and Phase 8 Projects as provided by Section 170.09, Florida Statutes, as
amended.

Application of the Pledged Revenues

Pursuant to the Indenture, the Trustee shall transfer from amounts on deposit in the Series 2019
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 May 1 and November 1, to the
Series 2019 Interest Subaccount of the Debt Service Fund, an amount from the Series 2019
Revenue Account equal to the interest on the Series 2019 Bonds due on such May 1 or November
1, if any, less any amounts on deposit in the Series 2019 Interest Subaccount not previously
credited;

SECOND, 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 2019 Prepayment Account, and, if the
balance therein is greater than zero, shall, if directed by the District, transfer from the Series 2019
Revenue Account for deposit into the Series 2019 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 2019 Bonds on
such Quarterly Redemption Date, if any;

THIRD, no later than the Business Day next preceding each November 1, to the Series
2019 Principal Account of the Debt Service Fund, an amount from the Series 2019 Revenue
Account equal to the principal amount of Series 2019 Bonds Outstanding maturing on such
November 1, if any, less any amounts on deposit in the Series 2019 Principal Account not
previously credited;

FOURTH, no later than the Business Day next preceding each November 1, to the Series
2019 Sinking Fund Account of the Debt Service Fund, an amount from the Series 2019 Revenue
Account equal to the principal amount of Series 2019 Bonds subject to sinking fund redemption
on such November 1, less any amount on deposit in the Series 2019 Sinking Fund Account not
previously credited;

FIFTH, upon receipt but no later than the Business Day next succeeding each Interest
Payment Date, to the Series 2019 Debt Service Reserve Account, an amount from the Series 2019
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 2019 Bonds; and

SIXTH, the balance of any moneys remaining after making the foregoing deposits shall
remain in the Series 2019 Revenue Account and applied on subsequent dates for the purposes and
in the priority set forth above, unless pursuant to the Arbitrage Certificate it is necessary to make
a deposit into the Rebate Fund, in which case the District shall direct the Trustee to make such
deposit thereto.

Investments or Deposit of Funds

The Trustee shall, as directed by the District in writing, invest moneys held in the Series
Accounts in the Debt Service Fund and any Series Account within the Bond Redemption Fund only in
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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 2019 Debt Service Reserve Account in Investment Securities. All deposits in time accounts shall
be subject to withdrawal without penalty and all investments shall mature or be subject to redemption by
the holder without penalty, not later than the date when the amounts will foreseeably be needed for
purposes set forth in the Indenture. All securities securing investments under the Indenture shall be
deposited with a Federal Reserve Bank, with the trust department of the Trustee, as authorized by law
with respect to trust funds in the State, or with a bank or trust company having a combined net capital and
surplus of not less than $50,000,000. The interest and income received upon such investments and any
interest paid by the Trustee or any other depository of any Fund or Account and any profit or loss
resulting from the sale of securities shall be added or charged to the Fund or Account for which such
investments are made; provided, however, that if the amount in any Fund or Account equals or exceeds
the amount required to be on deposit therein, subject to the Indenture, any interest and other income so
received shall be deposited in the related Series account of the Revenue Fund (provided that any
investment earnings on the Series 2019 Debt Service Reserve Account shall be applied, prior to the
Completion Date of the Phase 7 and Phase 8 Projects, to the Series 2019 Acquisition and Construction
Account; and further provided that, if there exists an Event of Default with respect to the Series 2019
Bonds, such investment earnings shall be retained in the Series 2019 Debt Service Reserve Account and
be applied as provided in the Indenture). Upon written request of the District, or on its own initiative
whenever payment is to be made out of any Fund or Account, the Trustee shall sell such securities as may
be requested to make the payment and restore the proceeds to the Fund or Account in which the securities
were held. The Trustee shall not be accountable for any depreciation in the value of any such security or
for any loss resulting from the sale thereof, except as provided in the Indenture. If net proceeds from the
sale of securities held in any Fund or Account shall be less than the amount invested and, as a result, the
amount on deposit in such Fund or Account is less than the amount required to be on deposit in such Fund
or Account, the amount of such deficit shall be transferred to such Fund or Account from the related
Series Account of the Revenue Fund.

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 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 SIXTH SUPPLEMENTAL TRUST INDENTURE" hereto.

Covenant to Levy the Series 2019 Special Assessments

The District will covenant to comply with the terms of the proceedings heretofore adopted with
respect to the Series 2019 Special Assessments, including the Assessment Resolution and the Assessment
Methodology, and to levy the Series 2019 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 2019 Bonds, when due. The Assessment Methodology shall not be
materially amended without written consent of the Majority Owners. If any Series 2019 Special
Assessment shall be either in whole or in part annulled, vacated or set aside by the judgment of any court,
or if the District shall be satisfied that any such Series 2019 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 2019 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 2019 Special Assessment to be made for the whole
or any part of such improvement or against any property benefited by such improvement, or (ii) in its sole
discretion, make up the amount of such Series 2019 Special Assessment from legally available moneys,
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which moneys shall be deposited into the Series 2019 Revenue Account. In case any such second special
assessment shall be annulled, the District shall obtain and make other Series 2019 Special Assessments
until a valid Series 2019 Special Assessment shall be made.

Prepayment of Series 2019 Special Assessments

Pursuant to the assessment proceedings, an owner of property subject to the Series 2019 Special
Assessments may pay all of the principal balance of such Series 2019 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 2019 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 2019 Special Assessments may pay the entire balance of the Series 2019 Special Assessments
remaining due, without interest, within thirty (30) days after the Phase 7 and Phase 8 Projects have been
completed or acquired by the District, and the Board has adopted a resolution accepting the Phase 7 and
Phase 8 Projects pursuant to Chapter 170.09, Florida Statutes. The Developer, as the majority owner of
the property within the Series 2019 Special 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 2019
Bonds. See "THE DEVELOPMENT" herein for information on homes in the Series 2019 Assessment
Area that are already owned by residential end users.

The Series 2019 Bonds are subject to extraordinary mandatory redemption as indicated under
"DESCRIPTION OF THE SERIES 2019 BONDS - Redemption Provisions - Extraordinary Mandatory
Redemption" from optional prepayments of Series 2019 Special Assessments by property owners. The
prepayment of Series 2019 Special Assessments does not entitle the owner of the property to a discount
for early payment. See "THE DEVELOPMENT — Taxes, Fees and Assessments" herein.

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 2019 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 2019
Bonds remain outstanding, in any Proceeding involving the District, any Insolvent Taxpayer, the Series
2019 Bonds or the Series 2019 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 2019
Bonds or for as long as any Series 2019 Bonds remain Outstanding.

The District has acknowledged and agreed in the Indenture that, although the Series 2019 Bonds
were issued by the District, the Owners of the Series 2019 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 2019 Special Assessments, the Series 2019 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
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maintenance assessments or other claims unrelated to the Series 2019 Special Assessments or such Series
2019 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 2019 Special Assessments or such Series 2019 Bonds,
including without limitation, motions seeking relief from the automatic stay, dismissal of the Proceeding,
valuation of the property belonging to the Insolvent Taxpayer, termination of exclusivity, and objections
to disclosure statements, plans of liquidation or reorganization, and motions for use of cash collateral,
seeking approval of sales or post-petition financing; and, if the Trustee chooses to exercise any such
rights, the District shall be deemed to have appointed the Trustee as its agent and granted to the Trustee
an irrevocable power of attorney coupled with an interest, and its proxy, for the purpose of exercising any
and all rights and taking any and all actions available to the District in connection with any Proceeding of
any Insolvent Taxpayer, including, without limitation, the right to file and/or prosecute any claims, to
propose and prosecute a plan, to vote to accept or reject a plan, and to make any election under Section
1111(b) of the Bankruptcy Code; and (c) the District shall not challenge the validity or amount of any
claim submitted in such Proceeding by the Trustee in good faith or any valuations of the lands owned by
any Insolvent Taxpayer submitted by the Trustee in good faith in such Proceeding or take any other action
in such Proceeding, which is adverse to Trustee's enforcement of the District claim and rights with respect
to the Series 2019 Special Assessments or receipt of adequate protection (as that term is defined in the
Bankruptcy Code). Without limiting the generality of the foregoing, the District has agreed that the
Trustee shall have the right (i) to file a proof of claim with respect to the Series 2019 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 2019 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 2019 Bonds:

(a) if payment of any installment of interest on any Series 2019 Bonds is not made when it
becomes due and payable; or

(b) if payment of the principal or Redemption Price of the Series 2019 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,
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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 2019 Bonds issued pursuant to the Indenture and such default continues for
sixty (60) days after written notice requiring the same to be remedied shall have been given to the District
by the Trustee, which may give such notice in its discretion and shall give such notice at the written
request of the Holders of not less than a majority in aggregate principal amount of the Outstanding Series
2019 Bonds; provided, however, that if such performance requires work to be done, actions to be taken,
or conditions to be remedied, which by their nature cannot reasonably be done, taken or remedied, as the
case may be, within such sixty (60) day period, no Event of Default shall be deemed to have occurred or
exist if, and so long as the District shall commence such performance within such sixty (60) day period
and shall diligently and continuously prosecute the same to completion; or

® The Trustee withdraws or is authorized to withdraw more than ten percent (10%) of the
available funds (regardless of whether the Trustee does or does not, per the direction of a majority of the
Owners of the outstanding Series 2019 Bonds, actually make such withdrawal), from the Series 2019
Debt Service Reserve Account established to pay Debt Service Requirements for the Series 2019 Bonds;
or

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

No Series of Bonds issued under the Master Indenture shall be subject to acceleration. If any
Event of Default with respect to the Series 2019 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 2019 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 2019 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 2019 Bonds and to
perform its or their duties under the Act;

(b) bring suit upon the Series 2019 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 2019 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 2019 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 2019 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 2019 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 2019 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 2019
Special Assessments collected directly by the District when due, that the entire Series 2019 Special
Assessments on the tax parcel as to which such delinquent Series 2019 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 2019 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 SIXTH SUPPLEMENTAL TRUST INDENTURE".

ENFORCEMENT OF ASSESSMENT COLLECTIONS
General

The primary source of payment for the Series 2019 Bonds is the Series 2019 Special Assessments
imposed on certain lands in the District specially benefited by the Phase 7 and Phase 8 Projects pursuant
to the Assessment Proceedings. See "ASSESSMENT METHODOLOGY AND THE ALLOCATION OF
ASSESSMENTS" herein and "APPENDIX D: ASSESSMENT METHODOLOGY."

The determination, order, levy, and collection of Series 2019 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 2019 Special Assessments during any year. Such delays in the
collection of Series 2019 Special Assessments, or complete inability to collect any Series of the Series
2019 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 2019 Bonds. See "BONDOWNERS'
RISKS." To the extent that landowners fail to pay the Series 2019 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 2019 Bonds. The Act provides for
various methods of collection of delinquent Series 2019 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 2019 Special Assessments

At such time as the Series 2019 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 2019 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 2019 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 2019 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 2019 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 2019 Special Assessments. Upon any receipt of moneys by the Tax
Collector from the Series 2019 Special Assessments, such moneys will be delivered to the District, which
will remit such Series 2019 Special Assessments to the Trustee for deposit to the Series 2019 Revenue
Account within the Revenue Fund, except that any Prepayments of Series 2019 Special Assessments shall
be deposited to the Series 2019 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 2019 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 2019 Special Assessments are to be
collected pursuant to the Uniform Method, any failure to pay any one line item would cause the Series
2019 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 2019 Bonds.

Under the Uniform Method, if the Series 2019 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 2019
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 2019 Special Assessments, (2) that future landowners
and taxpayers in the District will pay such Series 2019 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 2019 Special Assessments and all other liens that are coequal therewith.

Collection of delinquent Series 2019 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 2019 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 2019 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 2019 Special Assessments, which are the primary source of payment of the Series
2019 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 2019 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 2019 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 2019 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
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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 2019 Special Assessments and the ability to foreclose
the lien of such Series 2019 Special Assessments upon the failure to pay such Series 2019 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 2019 Bonds offered hereby and are set forth below. Prospective investors in the Series 2019 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 2019 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 2019 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 2019 Bonds.

Concentration of Land Ownership

As of the date of delivery of the Series 2019 Bonds, the Developer owns the majority of the
assessable lands within the Series 2019 Special Assessment Area, which are the lands that will be subject
to the Series 2019 Special Assessments securing the Series 2019 Bonds. Payment of the Series 2019
Special Assessments is primarily dependent upon their timely payment by the Developer and the other
landowners in the Series 2019 Special Assessment Area. Non-payment of the Series 2019 Special
Assessments by any of the landowners would have a substantial adverse impact upon the District's ability
to pay debt service on the Series 2019 Bonds. See "THE DEVELOPER" and "SECURITY FOR AND
SOURCE OF PAYMENT OF THE SERIES 2019 BONDS" herein.

Bankruptcy and Related 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
2019 Bonds, as such bankruptcy could negatively impact the ability of: (i) the Developer and any other
landowner to pay the Series 2019 Special Assessments; (ii) the Tax Collector to sell tax certificates in
relation to such property with respect to the Series 2019 Special Assessments being collected pursuant to
the Uniform Method; and (iii) the District to foreclose the lien of the Series 2019 Special Assessments not
being collected pursuant to the Uniform Method. In addition, the remedies available to the Owners of the
Series 2019 Bonds under the Indenture are in many respects dependent upon judicial actions which are
often subject to discretion and delay. Under existing constitutional and statutory law and judicial
decisions, the remedies specified by federal, state and local law and in the Indenture and the Series 2019
Bonds, including, without limitation, enforcement of the obligation to pay Series 2019 Special
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Assessments and the ability of the District to foreclose the lien of the Series 2019 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 2019 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 2019 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, and not the bondholders or indenture trustee, was the creditor of the
landowners/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 "Landowner" (as previously
defined). See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2019 BONDS —
Indenture Provisions Relating to Bankruptcy or Insolvency of a Landowner." The District cannot express
any view whether such delegation would be enforceable.

Series 2019 Special Assessments Are Non-Recourse

The principal security for the payment of the principal and interest on the Series 2019 Bonds is
the timely collection of the Series 2019 Special Assessments. The Series 2019 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 other landowners will be able to pay the
Series 2019 Special Assessments or that they will pay such Series 2019 Special Assessments even though
financially able to do so. Neither the Developer nor any other landowners have any personal obligation to
pay the Series 2019 Special Assessments. Neither the Developer nor any other landowners are guarantors
of payment of any Series 2019 Special Assessments, and the recourse for the failure of the Developer or
any other landowner to pay the Series 2019 Special Assessments is limited to the collection proceedings
against the land subject to such unpaid Series 2019 Special Assessments, as described herein. Therefore
the likelihood of collection of the Series 2019 Special Assessments may ultimately depend on the market
value of the land subject to the Series 2019 Special Assessments. While the ability of the Developer or
other landowners to pay the Series 2019 Special Assessments is a relevant factor, the willingness of the
Developer or other landowners to pay the Series 2019 Special Assessments, which may also be affected
by the value of the land subject to the Series 2019 Special Assessments, is also an important factor in the
collection of Series 2019 Special Assessments. The failure of the Developer or other landowners to pay
the Series 2019 Special Assessments could render the District unable to collect delinquent Series 2019
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 2019 Bonds.

Regulatory and Environmental Risks
The development of the District Lands is subject to comprehensive federal, state and local
regulations and future changes to such regulations. Approval is required from various public agencies in

connection with, among other things, the design, nature and extent of planned improvements, both public
and private, and construction of the infrastructure in accordance with applicable zoning, land use and
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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, the development of the
Series 2019 Assessment Area and the likelihood of timely payment of principal and interest on the Series
2019 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 2019 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. See "THE DEVELOPMENT -
Environmental" for information on environmental site assessments obtained or received. Nevertheless, it
is possible that hazardous environmental conditions could exist within the District or in the vicinity of the
District and that such conditions could have a material and adverse impact upon the value of the benefited
lands within the District. 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 or
sale of the lands in the Series 2019 Assessment Area.

The value of the lands subject to the Series 2019 Special Assessments could also be adversely
impacted by flooding or wind damage caused by hurricanes, tropical storms, or other catastrophic events.
In addition to potential damage or destruction to any existing development or construction in or near the
District, such catastrophic events could potentially render the District Lands unable to support future
development. The occurrence of any such events could materially adversely impact the District's ability to
pay principal and interest on the Series 2019 Bonds. The Series 2019 Bonds are not insured, and the
District's casualty insurance policies do not insure against losses incurred on private lands within its
boundaries.

Economic Conditions and Changes in Development Plans

The successful development of the Series 2019 Assessment Area and the sale of residential units
therein, once such homes are built, 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 plans 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 and Assessments

The willingness and/or ability of an owner of benefited land to pay the Series 2019 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 2019 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 continuing to impose
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operation and maintenance assessments encumbering the same property encumbered by the Series 2019
Special Assessments. In addition, lands within the District are also subject to assessments by property
owners' and homeowners' associations. See "THE DEVELOPMENT - Taxes, Fees and Assessments" for
additional information.

Under Florida law, a landowner may contest the assessed valuation determined for its property
that forms the basis of ad-valorem taxes such landowner must pay. During this contest period, the sale of
a tax certificate under the Uniform Method will be suspended. If the Series 2019 Special Assessments are
being collected along with ad valorem taxes pursuant to the Uniform Method, tax certificates will not be
sold with respect to such Series 2019 Special Assessment, even though the landowner is not contesting
the amount of the Series 2019 Special Assessment. However, Section 194.014, Florida Statutes, requires
taxpayers challenging the assessed value of their property to pay all non-ad valorem taxes and at least
75% of their ad valorem taxes before they become delinquent. Likewise, taxpayers who challenge the
denial of an exemption or classification or a determination that their improvements were substantially
complete must pay all non-ad valorem assessments and the amount of ad valorem taxes that they admit in
good faith to be owing. If a taxpayer fails to pay property taxes as set forth above, the Value Adjustment
Board considering the taxpayer's challenge is required to deny such petition by written decision by April
20 of such year.

Limited Secondary Market for Series 2019 Bonds

The Series 2019 Bonds may not constitute a liquid investment, and there is no assurance that a
liquid secondary market will exist for the Series 2019 Bonds in the event an Owner thereof determines to
solicit purchasers for the Series 2019 Bonds. Even if a liquid secondary market exists, there can be no
assurance as to the price for which the Series 2019 Bonds may be sold. Such price may be lower than that
paid by the current Owners of the Series 2019 Bonds, depending on the progress of development of the
Development and the lands within the Series 2019 Assessment Area, as applicable, existing real estate
and financial market conditions and other factors.

Inadequacy of Series 2019 Debt Service Reserve Account

Some of the risk factors discussed herein, which, if materialized, would result in a delay in the
collection of the Series 2019 Special Assessments, may not adversely affect the timely payment of debt
service on the Series 2019 Bonds because of the Series 2019 Debt Service Reserve Account. The ability
of the Series 2019 Debt Service Reserve Account to fund deficiencies caused by delinquencies in the
Series 2019 Special Assessments is dependent on the amount, duration and frequency of such
deficiencies. Moneys on deposit in the Series 2019 Debt Service 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 such Series 2019 Debt Service Reserve Account to make up
deficiencies. If the District has difficulty in collecting the Series 2019 Special Assessments, the Series
2019 Debt Service Reserve Account could be rapidly depleted and the ability of the District to pay debt
service on the Series 2019 Bonds could be materially adversely affected. In addition, during an Event of
Default under the Indenture, the Trustee may withdraw moneys from the Series 2019 Debt Service
Reserve Account and such other Funds, Accounts and subaccounts created under the applicable Indenture
to pay its extraordinary fees and expenses incurred in connection with such Event of Default. If in fact the
Series 2019 Debt Service 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 2019 Special Assessments in order to provide for the
replenishment of the Series 2019 Debt Service Reserve Account. See "SECURITY FOR AND SOURCE
OF PAYMENT OF THE SERIES 2019 BONDS — Series 2019 Debt Service Reserve Account" herein for
more information about the Series 2019 Debt Service Reserve Account.
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Legal Delays

If the District should commence a foreclosure action against a landowner for nonpayment of
Series 2019 Special Assessments that are not being collected pursuant to the Uniform Method, such
landowner and/or its mortgagee(s) may raise affirmative defenses to such foreclosure action. Although the
District expects that such affirmative defenses would likely be proven to be without merit, they 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 Holders of the Series 2019 Bonds 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 proceeds from the Series 2019 Bonds 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. In 2016, the IRS concluded its
lengthy examination of certain issues of bonds (for purposes of this subsection, the "Audited Bonds")
issued by Village Center Community Development District (the "Village Center CDD"). During the
course of the audit of the Audited Bonds, Village Center CDD received a ruling dated May 30, 2013, in
the form of a non-precedential technical advice memorandum ("TAM") concluding that Village Center
CDD is not a political subdivision for purposes of Section 103(a) of the Code because Village Center
CDD was organized and operated to perpetuate private control and avoid indefinitely responsibility to an
electorate, either directly or through another elected state or local government body. Such a conclusion
could lead to the further conclusion that the interest on the Audited Bonds was not excludable from gross
income of the owners of such bonds for federal income tax purposes. Village Center CDD received a
second TAM dated June 17, 2015, which granted relief to Village Center CDD from retroactive
application of the IRS's conclusion regarding its failure to qualify as a political subdivision. Prior to the
conclusion of the audits, the Audited Bonds were all refunded with taxable bonds. The audit of the
Audited Bonds that were issued for utility improvements were closed without change to the tax exempt
status of those Audited Bonds on April 25, 2016, and the audit of the remainder of the Audited Bonds
(which funded recreational amenity acquisitions from entities related to the principal landowner in the
Village Center CDD) was closed on July 14, 2016, without the IRS making a final determination that the
interest on the Audited Bonds in question was required to be included in gross income. However, the IRS
letter to the Village Center CDD with respect to this second set of Audited Bonds noted that the IRS
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.
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On October 4, 2017, the Treasury Department ("Treasury") announced that it would withdraw the
proposed regulations, stating that, "while Treasury and the IRS continue to study the legal issues relating
to political subdivisions, Treasury and the IRS currently believe that these proposed regulations should be
withdrawn in their entirety, and plan to publish a withdrawal of the proposed regulations shortly in the
Federal Register. Treasury and the IRS may propose more targeted guidance in the future after further
study of the relevant legal issues." Notice of withdrawal of the proposed regulations was published in the
Federal Register on October 20, 2017.

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 the timeframe established by the applicable state law 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 from the date of establishment of the community
development district or the time at which there are at least 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, three of the five members
of the Board of the District were elected by the landowners and two 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 it elects. Such certification by the Developer does not ensure that such
certification shall be determinative of, or may influence the outcome of any audit by the IRS, or any
appeal from such audit, that may result in an adverse ruling that the District is not a political subdivision
for purposes of Section 103(a) of the Code. Further, there can be no assurance that an audit by the IRS of
the Series 2019 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 2019 Bonds are advised that, if the IRS does audit the Series 2019 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 2019 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 2019 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 2019 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 2019 Bonds would
adversely affect the availability of any secondary market for the Series 2019 Bonds. Should interest on
the Series 2019 Bonds become includable in gross income for federal income tax purposes, not only will
Owners of Series 2019 Bonds be required to pay income taxes on the interest received on such Series
2019 Bonds and related penalties, but because the interest rate on such Series 2019 Bonds will not be
adequate to compensate Owners of the Series 2019 Bonds for the income taxes due on such interest, the
value of the Series 2019 Bonds may decline.

THE INDENTURE DOES NOT PROVIDE FOR ANY ADJUSTMENT IN THE INTEREST
RATES ON THE SERIES 2019 BONDS IN THE EVENT OF AN ADVERSE DETERMINATION BY
THE IRS WITH RESPECT TO THE TAX-EXEMPT STATUS OF INTEREST ON THE SERIES 2019
BONDS. PROSPECTIVE PURCHASERS OF THE SERIES 2019 BONDS SHOULD EVALUATE
WHETHER THEY CAN OWN THE SERIES 2019 BONDS IN THE EVENT THAT THE INTEREST
ON THE SERIES 2019 BONDS BECOMES TAXABLE AND/OR THE DISTRICT IS EVER
DETERMINED TO NOT BE A POLITICAL SUBDIVISION FOR PURPOSES OF THE CODE
AND/OR SECURITIES ACT (AS HEREINAFTER DEFINED).
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Loss of Exemption from Securities Registration

Since the Series 2019 Bonds have not been and will not be registered under the Securities Act of
1933, as amended (the "Securities Act"), or any state securities laws, because of the exemption for
political subdivisions, 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 2019 Bonds may not be able to rely on
the exemption from registration under the Securities Act relating to securities issued by political
subdivisions. In that event, the Owners of the Series 2019 Bonds would need to ensure that subsequent
transfers of the Series 2019 Bonds are made pursuant to a transaction that is not subject to the registration
requirements of the Securities Act and applicable state securities laws.

Federal Tax Reform

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 2019 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 2019 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 2019 Bonds and their market value. No assurance can be given that additional legislative
proposals will not be introduced or enacted that would or might apply to, or have an adverse effect upon,
the Series 2019 Bonds. Prospective purchasers of the Series 2019 Bonds should consult their tax advisors
as to the impact of any proposed or pending legislation as well as the impact of federal legislation enacted
in December 2017. See also "TAX MATTERS."

State Tax Reform

It is impossible to predict what new proposals may be presented regarding 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 2019 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."
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Insufficient Resources or Other Factors Causing Failure to Complete the Phase 8 Project or the
Construction of Homes within the Series 2019 Assessment Area

The Phase 7 and 8 Projects are substantially complete. However, in the event the Expansion
Parcel is subject to the Series 2019 Special Assessments, the Phase 8 Project will be expanded to include
the Expansion Parcel and the cost to finish the development of the Expansion Parcel may exceed the
portion of the net proceeds from the Series 2019 Bonds available for its development. There can be no
assurance, in the event the District does not have sufficient moneys on hand to complete this
development, that the District will be able to raise, through the issuance of additional bonds or otherwise,
the moneys necessary to complete the public infrastructure for the Expansion Parcel. Further, pursuant to
the Indenture, the District covenants and agrees that the District shall not to issue any other Bonds or
other debt obligations secured by Special Assessments on assessable lands within the Series 2019
Assessment Area for any capital project until the Series 2019 Special Assessments are Substantially
Absorbed. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2019 BONDS —
Additional Bonds" for more information.

Although the Developer will covenant to complete the portion of the Phase 8 Project associated
with the Expansion Parcel to the extent not funded with the net proceeds of the Series 2019 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, and the Developer is a special-purpose entity whose assets consist primarily of its
respective interests in the Development. See "THE DEVELOPER" herein for more information.

Further, even if development of the entire Series 2019 Assessment Area is completed, there are
no assurances that a sufficient number of homes will be constructed and sold within the Series 2019
Assessment Area for the District to timely pay the Series 2019 Special Assessments. See "THE
DEVELOPER" herein for more information.

Payment of Series 2019 Special Assessments after Bank Foreclosure

In the event a bank forecloses on property because of a default on a mortgage in favor of such
bank on any of the assessable lands within the District, and then the bank itself fails, the Federal Deposit
Insurance Corporation (the "FDIC"), as receiver, will then become the fee owner of such property. In
such event, the FDIC will not, pursuant to its own rules and regulations, likely be liable to pay the Series
2019 Special Assessments levied on such property. 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 2019 Bonds $9,685,000.00
Original Issue Discount (30.915.50)
Total Sources $9,654,084.50
Use of Funds

Deposit to Series 2019 Acquisition and Construction Account $7,830,521.48
Deposit to Series 2019 Retainage Subaccount” 1,030,000.00
Deposit to Series 2019 Interest Account® 100,801.14
Deposit to Series 2019 Debt Service Reserve Account 289,386.88
Costs of Issuance, including Underwriter's Discount® 403,375.00
Total Uses $9.654,084.50

(1) See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2019 BONDS — Series 2019 Retainage Subaccount” for

more information.
2) Interest is capitalized through at least November 1, 2019.
3) Costs of issuance includes, without limitation, legal fees and other costs associated with the issuance of the Series 2019 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 2019 Bonds:

Period Ending Principal
November 1 (Amortization) Interest Total Debt Service
2019 $ 100,801.14 $ 100,801.14
2020 $ 180,000 398,773.76 578,773.76
2021 185,000 392,743.76 577,743.76
2022 190,000 386,546.26 576,546.26
2023 195,000 380,181.26 575,181.26
2024 205,000 373,648.76 578,648.76
2025 210,000 366,781.26 576,781.26
2026 215,000 359,011.26 574,011.26
2027 225,000 351,056.26 576,056.26
2028 235,000 342,731.26 577,731.26
2029 240,000 334,036.26 574,036.26
2030 250,000 325,156.26 575,156.26
2031 260,000 314,843.76 574,843.76
2032 270,000 304,118.76 574,118.76
2033 285,000 292,981.26 577,981.26
2034 295,000 281,225.00 576,225.00
2035 305,000 269,056.26 574,056.26
2036 320,000 256,475.00 576,475.00
2037 335,000 243,275.00 578,275.00
2038 345,000 229,456.26 574,456.26
2039 360,000 215,225.00 575,225.00
2040 375,000 200,375.00 575,375.00
2041 390,000 183,968.76 573,968.76
2042 410,000 166,906.26 576,906.26
2043 425,000 148,968.76 573,968.76
2044 445,000 130,375.00 575,375.00
2045 465,000 110,906.26 575,906.26
2046 485,000 90,562.50 575,562.50
2047 505,000 69,343.76 574,343.76
2048 530,000 47,250.00 577,250.00
2049 550,000 24,062.50 574,062.50
TOTALS $9,685,000 $7,690,842.60 $17,375,842.60

*The final maturity of the Series 2019 Bonds.

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

The District was established by Ordinance 02-09 of the Board of County Commissioners of
Collier County, Florida (the "County"), enacted on February 26, 2002, and effective on March 4, 2002, as
amended by Ordinance No. 2016-35 enacted by the County on November 15, 2016 (collectively, the
"Ordinance"). The District encompasses approximately 849.4 gross acres of mostly developed land. It is
anticipated that the District will submit a petition to the County to expand the boundaries of the District
by approximately 10.01 acres after the Developer's acquisition of the Expansion Parcel. This would
increase the total size of the District to approximately 859.5 gross acres. It is anticipated that the
ordinance will be enacted by the Board of County Commissioners of the County in the first quarter of
2020. 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 2019
Bonds.
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Board of Supervisors

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

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

The Act provides that it shall not be an impermissible conflict of interest under Florida law
governing public officials for a Supervisor to be a stockholder, officer or employee of a landowner or of
any entity affiliated with a landowner (which includes the Developer).

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

Name Title Term Expires
Andrew Miller* Chairperson November, 2022
John Wollard* Vice-Chairperson November, 2020
Tom Kleck Assistant Secretary November, 2022
Tim Martin* Assistant Secretary November, 2020
Ronald Miller Assistant Secretary November, 2022

* 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
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vote of a majority of the members present unless general law or a rule of the District requires a greater
number. All meetings of the Board are open to the public under Florida's open meeting or "Sunshine" law.

The District Manager and Other Consultants

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

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

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

Outstanding Bonds

The District previously issued its Special Assessment Bonds, Series 2013 (the "Series 2013
Bonds") on December 12, 2013 in the original principal amount of $7,050,000 which are currently
outstanding in the aggregate principal amount of $6,675,000, its Special Assessment Bonds, its Special
Assessment Bonds, Series 2015 (Phase 3 Project) (the "Series 2015 Phase 3 Bonds") on April 9, 2015 in
the original principal amount of $3,950,000, which are currently outstanding in the aggregate principal
amount of $3,480,000, its Special Assessment Bonds, Series 2015 (Phase 4 Project) (the "Series 2015
Phase 4 Bonds") on December 8, 2015 in the original principal amount of $3,190,000, which are currently
outstanding in the aggregate principal amount of $3,090,000, its Special Assessment Bonds, Series 2016
(Phase 5 Project) (the "Series 2016 Bonds") on November 29, 2016 in the original principal amount of
$5,425,000, which are currently outstanding in the aggregate principal amount of $5,220,000, and its
Special Assessment Bonds, Series 2017 (Phase 6 Project) (the "Series 2017 Bonds") on November 17,
2017 in the original principal amount of $3,665,000, which are currently outstanding in the aggregate
principal amount of $3,585,000. The Series 2013 Bonds, the Series 2015 Phase 3 Bonds, the Series 2015
Phase 4 Bonds, the Series 2016 Bonds and the Series 2017 Bonds are secured by assessments levied on
lands in the District separate and distinct from the lands that will be subject to the Series 2019 Special
Assessments securing the Series 2019 Bonds.

[Remainder of page intentionally left blank.]
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THE CAPITAL IMPROVEMENT PLAN AND THE PHASE 7 AND PHASE 8 PROJECTS
General

In the "Flow Way Community Development District Master Engineer's Report" dated August,
2013 (the "Master Engineer's Report"), "The Flow Way Community Development District Phase 6 & 7
Engineer's Report 2017 Project" dated October 2017 (the "Phase 7 Engineer's Report"), and the "Flow
Way Community Development District Phase 8 Engineer's Report 2019 Project" dated May 2019 (the
"Phase 8 Engineer's Report" and, together with the Master Engineer's Report and the Phase 7 Engineer's
Report, the "Engineer's Report"), the District Engineer sets forth the District's capital improvement plan
(the "CIP"). 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 substantially complete. See the Engineer's Report
attached hereto in Appendix C for a breakdown of the CIP and estimated costs associated therewith.

Prior Projects

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

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

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

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

In November 2017, the District issued its Series 2017 Phase 6 Bonds in the original principal
amount of $3,665,000 to provide funds for the Series 2017 Phase 6 Project. The Series 2017 Phase 6
Project consisted of Phase 6 of the District's CIP. The total cost of the Series 2017 Phase 6 Project was
estimated to be approximately $4,856,718.88. The Series 2017 Phase 6 Project is substantially complete.
See "THE DEVELOPMENT — Update on Previous Assessment Areas" for more information.
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Phase 7 and Phase 8 Projects

The "Phase 7 Project" shall mean Phase 7 of the CIP, as further described in the Phase 7
Engineer's Report. The "Phase 8 Project" shall mean Phase 8 of the CIP, as further described in the Phase
8 Engineer's Report. The Phase 7 and Phase 8 Projects include certain improvements to the stormwater
management system, utilities (consisting of potable water, sanitary sewer and irrigation improvements),
exterior landscaping, certain off-site improvements, and environmental mitigation. See the Engineer's
Report attached hereto as Appendix C for more information regarding the Phase 7 and Phase 8 Projects.
The Phase 7 Engineer's Report estimated the total cost of the Phase 7 Project to be approximately
$1,709,610.10 and the Phase 8 Engineer's Report estimated the total cost of the Phase 8 Project to be
approximately $11,491,810.93, which consist of the following:

Estimated Phase 7
Project Costs

Estimated Phase 8
Project Costs*

Total Estimated Phase

Description 7 and 8 Project Costs*

Surface Water Management $ 513,104.40 $ 4,881,876.77 $ 5,394,981.17
Water 95,186.77 897,617.77 992,804.54
Wastewater 193,275.20 1,958,633.41 2,151,908.61
Irrigation 30,876.14 510,017.80 540,893.94
Exterior Landscaping 25,602.60 456,237.21 481,839.81
Offsite Improvements 25,113.06 292,559.97 317,673.03
Environmental Mitigation 60,373.83 878,961.37 939,335.20
Professional & Permit Fees 136,078.10 1,615,906.62 1,751,984.72
Total $1,709,610.10 $11,491,810.93 $13,201,421.03

* Phase 8 Project Costs include approximately $970,000 in costs attributed to the Expansion Parcel. At closing,
$1,030,000 of the net proceeds from the Series 2019 Bonds will be deposited into the Series 2019 Retainage
Subaccount of the Series 2019 Acquisition and Construction Account and will not be available to pay Phase 7 or
Phase 8 Project costs until the Expansion Parcel has been annexed into the District and Series 2019 Special
Assessments have been imposed and levied on such lands. See "SECURITY FOR AND SOURCE OF PAYMENT
OF THE SERIES 2019 BONDS — Series 2019 Retainage Subaccount” and "THE DEVELOPMENT" herein for
more information.

Phase 7 and Phase 8 have been platted and the Phase 7 and Phase 8 Projects are substantially
complete. Approximately $7.8 million of the net proceeds from the Series 2019 Bonds will be used to
purchase a portion of the Phase 7 and Phase 8 Projects from the Developer. The remaining net proceeds
from the Series 2019 Bonds in the amount of $1,030,000 will be deposited into the Series 2019 Retainage
Subaccount. It is anticipated that the Series 2019 Assessment Area will be expanded to include the
Expansion Parcel subsequent to the addition of the Expansion Parcel to the District pursuant to an
ordinance enacted by the Board of County Commissioners of the County in the first quarter of 2020. In
the event the Expansion Parcel is added to the District and certain other Expansion Parcel Conditions are
satisfied on or before March 15, 2021, it is anticipated that the proceeds of the Series 2019 Bonds would
fund a portion of the development of the Expansion Parcel or other portions of the Phase 7 and Phase 8
Projects. In the event the Expansion Parcel is not timely added or the other Expansion Parcel Conditions
are not timely satisfied, the $1,030,000 of the proceeds from the Series 2019 Bonds deposited into the
Series 2019 Retainage Subaccount of the Series 2019 Acquisition and Construction Account will be
transferred to and deposited in the Series 2019 General Account in the Series 2019 Bond Redemption
Fund and applied to the extraordinary mandatory redemption of the Series 2019 Bonds on May 1, 2021.
See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2019 BONDS — Series 2019
Retainage Subaccount" and "DESCRIPTION OF THE SERIES 2019 BONDS — Redemption Provision —
Extraordinary Mandatory Redemption" herein for more information. In the event the Expansion Parcel
becomes subject to the Series 2019 Special Assessments, the Developer will covenant to complete the
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portion of the Phase 8 Project associated with the Expansion Parcel to the extent not funded with the net
proceeds of the Series 2019 Bonds. See "BONDOWNERS' RISKS — Insufficient Resources or Other
Factors causing Failure to Complete the Phase 8 Project or the Construction of Homes within the Series
2019 Special Assessment Area." See also "THE DEVELOPMENT — Development Status of the Series
2019 Special Assessment Area (Phase 7 and Phase 8)" herein for more information regarding the status of
development in the Series 2019 Special Assessment Area.

ASSESSMENT METHODOLOGY AND THE ALLOCATION OF ASSESSMENTS

JPWard and Associates, LLC, Oakland Park, Florida (the "Methodology Consultant"), has
prepared the "Special Assessment Report for Series 2019 Phase 7 (Esplanade) and Phase 8 Bonds" dated
July 10, 2019 (the "Assessment Methodology") included herein as Appendix D. The Assessment
Methodology sets forth an overall method for allocating the Series 2019 Special Assessments to be levied
against that portion of the lands within the District benefited by the Phase 7 and Phase 8 Projects, and
collected by the District as a result thereof. Once levied and imposed, the Series 2019 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 2019 Special Assessments that will secure the Series 2019 Bonds will be levied only
on the Series 2019 Special Assessment Area, which is comprised of the 36 multi-family units which
comprise Phase 7 of the Development and the 241 residential units which comprise the current Phase 8 of
the Development. It is anticipated that the District will submit a petition to the County to expand the
boundaries of the District by approximately 10.01 acres (which land is planned for approximately 34
units) after the Developer's acquisition of the Expansion Parcel. It is anticipated that the Series 2019
Assessment Area will be expanded to include the Expansion Parcel subsequent to the addition of the
Expansion Parcel to the District pursuant to an ordinance to be enacted by the Board of County
Commissioners of the County, which expansion is expected to occur in the first quarter of 2020. In the
event the Expansion Parcel is added to the District and certain other Expansion Parcel Conditions are
satisfied on or before March 15, 2021, it is anticipated that proceeds of the Series 2019 Bonds would fund
a portion of the development of the Expansion Parcel or other portions of the Phase 7 and Phase 8
Projects. In the event the Expansion Parcel is not timely added or certain other Expansion Parcel
Conditions are not satisfied by March 15, 2021, the $1,030,000 of the net proceeds from the Series 2019
Bonds that will be deposited into the Series 2019 Retainage Subaccount of the Series 2019 Acquisition
and Construction Account will be transferred to and deposited in the Series 2019 General Account in the
Series 2019 Bond Redemption Fund and applied to the extraordinary mandatory redemption of the Series
2019 Bonds on May 1, 2021. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES
2019 BONDS - Series 2019 Retainage Subaccount"” and "DESCRIPTION OF THE SERIES 2019
BONDS — Redemption Provision — Extraordinary Mandatory Redemption" herein for more information.

[Remainder of page intentionally left blank.]
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Upon full platting and development of the Series 2019 Special Assessment Area, assuming the
inclusion of the Expansion Parcel, the estimated Series 2019 Special Assessments to be levied to pay debt
service on the Series 2019 Bonds and the estimated Series 2019 Bonds total par per unit are set forth
below:

# of Annual Series 2019 Series 2019 Bonds
Product Units Special Assessment* Total Par Per Unit
52' Single-Family (Phase 8) 87** $1,992 $31,152
62' Single-Family (Phase 8) 29 $2,926 $45,759
76' Single-Family (Phase 8) 23 $4,674 $73,094
Multi-Family Esplanade (Phase 8) 72 $1,572 $24,581
Multi-Family Vercelli (Phase 8) _64 $1.417 $22,156
Total 275
Multi-Family Lots (Phase 7) _36 $1,383 $21,632
Total 311

*  Series 2019 Special Assessment amounts have been grossed up to include estimated Collier County collection costs and the
statutory early payment discount, which may fluctuate.
**  Includes 34 lots planned for the Expansion Parcel.

In addition to the above estimated Series 2019 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
$439 annually, subject to increase. The total millage rate in the District is approximately 10.8712 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 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 2019 Special Assessments are no greater than the
obligation of any other landowner within the District. The Developer is not a guarantor of payment on
any property within the District and the recourse for the Developer's failure to pay is limited to its
ownership interests in the property.

THE DEVELOPMENT
General

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

The Development is currently planned to consist of approximately 1,168 single family and multi-
family dwelling units, an 18-hole golf course, a clubhouse and a network of trails and parks. The
Development also includes approximately 969 gross acres of conservation areas that are located outside
of the District.

The Development is being developed in phases. Land development commenced in January 2013
and is substantially complete. As of the date hereof, the Developer has spent approximately $92 million
developing the Development with only the addition of one final lift of asphalt required and the expected
development of the Expansion Parcel remaining. As of May 31, 2019, approximately 700 homes in the
District have been sold and closed with end users with another approximate 120 homes under contract
with homebuyers.

The District previously issued its Series 2013 Bonds on December 12, 2013 in connection with
the development of Phases 1 and 2 of the Development (the "Series 2013 Assessment Area'"), its Series
2015 Phase 3 Bonds on April 9, 2015 in connection with the development of Phase 3 of the Development
(the "Series 2015 (Phase 3) Assessment Area"), its Series 2015 Phase 4 Bonds on November 23, 2015 in
connection with the development of Phase 4 of the Development (the "Series 2015 (Phase 4) Assessment
Area"), its Series 2016 Phase 5 Bonds on November 10, 2016 in connection with the development of
Phase 5 of the Development (the "Series 2016 (Phase 5) Assessment Area") and its Series 2017 Phase 6
Bonds on December 5, 2017 in connection with the development of Phase 6 of the Development (the
"Series 2017 (Phase 6) Assessment Area"). The lands in the Series 2013 Assessment Area, the Series
2015 (Phase 3) Assessment Area, the Series 2015 (Phase 4) Assessment Area, the Series 2016 (Phase 5)
Assessment Area and the Series 2017 (Phase 6) Assessment Area are not subject to the Series 2019
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Special Assessments that are securing the Series 2019 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, the Series 2015 (Phase 3) Assessment Area, the Series 2016 (Phase 5)
Assessment Area and the Series 2017 (Phase 6) Assessment Area.

The Series 2019 Bonds are secured by the Series 2019 Special Assessments which will be
initially levied on the lands in Phase 7 and Phase 8 of the Development (the "Series 2019 Special
Assessment Area") and subsequently on the land planned for 34 lots which is expected to be annexed into
the District (as previously defined, the "Expansion Parcel"). Phase 7 contains 36 multi-family units, of
which 32 have been built, sold and closed to residential end-users. Phase 8 contains 241 platted,
residential units and is substantially developed, and 33 homes have been sold to date. The Developer
anticipates acquiring the Expansion Parcel by January 2020. The Expansion Parcel is planned for 34
single-family lots. See "- Development Status of Series 2019 Special Assessment Area (Phase 7 and
Phase 8)" below for more information.

The Developer is acting as the land developer and homebuilder. See "THE DEVELOPER" herein
for more information regarding the Developer.

Update on Previous Assessment Areas

Land development for the Series 2013 Assessment Area, the Series 2015 (Phase 3) Assessment
Area, the Series 2015 (Phase 4) Assessment Area, the Series 2016 (Phase 5) Assessment Area and the
Series 2017 (Phase 6) Assessment Area is complete. To date, 635 homes have been sold and closed in
these assessment areas.

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 million. There are no mortgages outstanding on any of the land owned by the
Developer. The Developer anticipates acquiring the Expansion Parcel for approximately $1.2 million by
January 2020.

Development Status of Series 2019 Special Assessment Area (Phase 7 and Phase 8)
The following is an update on the status of the land in the 2019 Assessment Area:

* Phase 7 — Phase 7 contains 36 multi-family units, 32 of which have been built, sold and closed
to homebuyers.

* Phase 8 — Phase 8 contains 241 platted units. All infrastructure is complete. 32 single-family
units have been sold and closed to homebuyers and 1 multi-family unit has been sold and closed to a
homebuyer. The Developer expects that all units within Phase 8 will be built, sold and closed to
homebuyers by March 2022.

* Expansion Parcel — The Expansion Parcel is planned for 34 fifty-two foot (52') single-family
lots. The Expansion Parcel is zoned and permitting is underway and expected in December 2019. The
Developer expects to close on the Expansion Parcel by January 2020 for a purchase price of
approximately $1.2 million. The Developer anticipates the total cost to develop the 34 lots planned for the
Expansion Parcel to be approximately $4 million. Development is expected to commence in January 2020
and be completed by the third calendar quarter of 2020 at which time home construction will commence.
The Developer expects that all units within the Expansion Parcel will be built and sold by October 2022.
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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 $92 million on land activities
Development with only the addition of one final lift of asphalt required and the expected development of
the Expansion Parcel remaining. Approximately $7.8 million of the net proceeds from the Series 2019
Bonds will be used to purchase a portion of the Phase 7 and Phase 8 Projects from the Developer. The
remaining net proceeds from the Series 2019 Bonds in the amount of $1,030,000 will be deposited into
the Series 2019 Retainage Subaccount. It is anticipated that the Series 2019 Assessment Area will be
expanded to include the Expansion Parcel subsequent to the addition of the Expansion Parcel to the
District pursuant to an ordinance enacted by the Board of County Commissioners of the County in the
first quarter of 2020. In the event the Expansion Parcel is added to the District on or before March 15,
2021, it is anticipated that the Series 2019 Special Assessments would be imposed and levied on the
Expansion Parcel and that proceeds of the Series 2019 Bonds would fund a portion of the development of
the Expansion Parcel. In the event the Expansion Parcel is not timely added or certain other Expansion
Parcel Conditions are not timely satisfied, the $1,030,000 of the proceeds from the Series 2019 Bonds that
will be deposited into the Series 2019 Retainage Subaccount of the Series 2019 Acquisition and
Construction Account will be transferred to and deposited in the Series 2019 General Account in the
Series 2019 Bond Redemption Fund and applied to the extraordinary mandatory redemption of the Series
2019 Bonds on May 1, 2021. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES
2019 BONDS — Series 2019 Retainage Subaccount" and "DESCRIPTION OF THE SERIES 2019
BONDS — Redemption Provision — Extraordinary Mandatory Redemption" herein for more information.
In the event the Expansion Parcel is subject to the Series 2019 Special Assessments, the Developer will
covenant to complete the portion of the Phase 8 Project associated with the Expansion Parcel to the extent
not funded with the net proceeds of the Series 2019 Bonds. See "BONDOWNERS' RISKS — Insufficient
Resources or Other Factors causing Failure to Complete the Phase 8 Project or the Construction of Homes
within the Series 2019 Special Assessment Area" herein.

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

constructed in the Series 2019 Special Assessment Area along with the number of bedrooms, bathrooms,
square footages and home prices, all of which are subject to change.

Type Size Bedrooms Bath Square Feet Home Prices

Single Family 52 2-3 2-3.,5 1,800 -2,800 $400,000 - $470,000
Single Family 62' 2-3 3-3.5 2,400 - 3,200 $440,000 - $530,000
Single Family 76' 3 3-3.5 2,700 — 4,000 $530,000 - $670,000
Multi-Family Condo 2-3 1-3 1,700 - 2,300 $280,000 - $360,000

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

41



Ordinances 2004-41, 2009-21, 2012-41 and 2014-36. All RPUD requirements for the Development have
been satisfied.

The Developer has received all required South Florida Water Management District permits for all
planned storm water management and wetland improvements in the Development with the exception of
the Expansion Parcel. The Developer has received all required County permits and approvals for the
remaining development work associated with the Phase 8 Project with the exception of the County
development permits for the Expansion Parcel. All such Expansion Parcel permits, along with an Army
Corps of Engineer permit, if required, are expected to be received in the ordinary course prior to the
Developer's acquisition of the Expansion Parcel. The District's Consulting Engineer will certify at the
closing of the Series 2019 Bonds that there are no known issues which would prevent permits or
approvals necessary for the installation of the remaining infrastructure for the Development, including,
without limitation, the Expansion Parcel, from being obtained.

Taxes, Fees and Assessments

The Series 2019 Special Assessments that will secure the Series 2019 Bonds will be levied only
on the Series 2019 Special Assessment Area, which is comprised of the 36 multi-family units which
comprise Phase 7 of the Development and the 241 residential units which comprise the current Phase 8 of
the Development. It is anticipated that the District will submit a petition to the County to expand the
boundaries of the District by approximately 10.01 acres (which land is planned for approximately 34
units) after the Developer's acquisition of the Expansion Parcel. It is anticipated that the Series 2019
Assessment Area will be expanded to include the Expansion Parcel subsequent to the addition of the
Expansion Parcel to the District pursuant to an ordinance enacted by the Board of County Commissioners
of the County in the first quarter of 2020. In the event the Expansion Parcel is added to the District and
certain other Expansion Parcel Conditions are satisfied on or before March 15, 2021, it is anticipated that
proceeds of the Series 2019 Bonds would fund a portion of the development of the Expansion Parcel. In
the event the Expansion Parcel is not timely added or certain other Expansion Parcel Conditions are not
satisfied by March 15, 2021, the $1,030,000 of the net proceeds from the Series 2019 Bonds that will be
deposited into the Series 2019 Retainage Subaccount of the Series 2019 Acquisition and Construction
Account will be transferred to and deposited in the Series 2019 General Account in the Series 2019 Bond
Redemption Fund and applied to the extraordinary mandatory redemption of the Series 2019 Bonds on
May 1, 2021. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2016 BONDS —
Series 2019 Retainage Subaccount" and "DESCRIPTION OF THE SERIES 2019 BONDS — Redemption
Provision — Extraordinary Mandatory Redemption" herein for more information. Upon full platting and
development of the Series 2019 Special Assessment Area, the estimated Series 2019 Special Assessments
to be levied to pay debt service on the Series 2019 Bonds and the estimated Series 2019 Bonds total par
per unit are set forth below:

[Remainder of page intentionally left blank.]

42



# of Annual Series 2019 Series 2019 Bonds

Product Units Special Assessment* Total Par Per Unit
52' Single-Family (Phase 8) g7H* $1,992 $31,152

62' Single-Family (Phase 8) 29 $2,926 $45,759

76' Single-Family (Phase 8) 23 $4,674 $73,094
Multi-Family Esplanade (Phase 8) 72 $1,572 $24,581
Multi-Family Vercelli (Phase 8) _64 $1,417 $22,156

Total 275

Multi-Family Lots (Phase 7) _36 $1,383 $21,632
Total 311

*  Series 2019 Special Assessment amounts have been grossed up to include estimated Collier County collection costs and the
statutory early payment discount, which may fluctuate.
** Includes 34 lots planned for the Expansion Parcel.

In addition to the above estimated Series 2019 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
$439 annually, subject to increase, and the homeowner association assessments to be levied by the
homeowners association, Esplanade Golf & Country Club of Naples, Inc. (the "Master HOA"). Master
HOA fees are currently range from $180 per month for multi-family lots, and between $807 and $870 per
quarter for single family lots, which all include the "social" (non-golf) club membership which all
homeowners will be required to pay. In addition, some of the homeowners in Phases 7 and 8 and will be
required to buy bundled golf course membership will pay an additional $225 per month. The Developer
anticipates that 318 of the lots in the District will pay for the social club membership only and the
remaining 850 lots will be for both the social club and the golf course memberships. In addition, separate
homeowners associations may be established within the Development which would also have the right to
charge association fees.

The total millage rate in the unincorporated area of the County is approximately 10.8712 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 contains 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 has tennis, pickle ball and bocce courts,
resort pools and other sports facilities. The Development contains an events lawn with stage and seating
areas to accommodate approximately 400 people for entertainment and social activities.
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The Development contains an 18-hole golf course with an accompanying clubhouse and golf and
tennis pro shop. The Developer commenced development of the golf course in May 2013 and completed
the course in March 2014. A temporary pro shop, consisting of a triple wide trailer, and a cart storage
facility was also installed in March 2014 at a total cost of approximately $314,000. Four tennis courts
were completed in 2015. Construction is complete on the approximate 8,000 square foot Wellness Center,
Tiki (poolside) Bar and resort pool, for a total cost of approximately $4.5 million. The permanent golf pro
shop and learning center (gathering area) was completed in late 2018. The culinary building is under
construction at an estimated cost of $4.5 million.

Set forth below is a picture of a portion of the Development's amenities:

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 ESA identified no recognized
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environmental conditions ("REC") on the District Lands. In addition, Taylor Morrison of Florida received
a Phase 1 Environmental Site Assessment Report by YPC for the Expansion Parcel dated April 4, 2018,
which identified no REC on the Expansion Parcel. See "BONDOWNERS' RISK — Regulatory and
Environmental Risks" herein for more information regarding potential environmental risks.

Utilities

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

Competition

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

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
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purport to summarize all of the existing or planned communities in the area of the Development, but
rather provide a description of those that the Developer believes pose primary competition to the
Development.

Developer Agreements

As previously noted, in the event the Expansion Parcel is subject to the Series 2019 Special
Assessments, the Developer will covenant to complete the portion of the Phase 8 Project associated with
the Expansion Parcel to the extent not funded with the net proceeds of the Series 2019 Bonds. In addition,
the Developer will execute and deliver to the District a Collateral Assignment and Assumption of
Development Rights (the "Collateral Assignment"), pursuant to which the Developer will collaterally
assign to the District, to the extent assignable and to the extent that they are solely owned or controlled by
the Developer, development rights relating to the portion of the Phase 8 Project associated with the
Expansion Parcel and the development of the Expansion Parcel. Notwithstanding such Collateral
Assignment, in the event the District forecloses on the Expansion Parcel lands subject to the Series 2019
Special Assessments as a result of a Developer's or other landowners' failure to pay such assessments,
there is a risk that the District will not have all permits and entitlements necessary to complete the portion
of the Phase 8 Project associated with the Expansion Parcel or the development of the Expansion Parcel.
Finally, the Developer will also enter into a True-Up Agreement in connection with its obligations to pay
true-up payments in the event that debt levels remaining on unplatted lands in the Series 2019 Special
Assessment Area increase above the maximum debt levels set forth in the Assessment Methodology. See
"APPENDIX D: ASSESSMENT METHODOLOGY" herein for additional information regarding the
"true-up mechanism." Such obligations of the Developer are unsecured obligations, and the Developer is
a special-purpose entity whose assets consist primarily of its interests in the Series 2019 Special
Assessment Area. See "BONDOWNERS' RISKS — Insufficient Resources or Other Factors Causing
Failure to Complete the Phase 8 Project or the Construction of Homes within the District" and "THE
DEVELOPER" herein for more information regarding the Developer.

THE DEVELOPER

Taylor Morrison Esplanade Naples, LLC, a Florida limited liability company (the "Developer"),
is a special purpose entity that owns all of the developable land in the Series 2019 Special Assessment
Area. The Developer is a Florida limited liability company that was formed on December 22, 2011.
Taylor Morrison of Florida, Inc., a Florida corporation ("Taylor Morrison of Florida"), owns a 99.999%
interest in the Developer and the remaining 0.001% interest is owned by G and M Naples, a Florida
limited liability company, which is an unaffiliated entity. Pursuant to a Memorandum of Agreement
recorded on January 30, 2013 in the public records of the County at Book 4884 Page 1, any bulk sale or
bulk disposition of District Lands by the Developer requires the unanimous consent of both members.

The ultimate parent of Taylor Morrison of Florida is Taylor Morrison Home Corp. ("Taylor
Morrison"). Taylor Morrison's principal business is residential homebuilding throughout the United
States, with operations focused in Arizona, California, Colorado, Florida and Texas. Taylor Morrison's
common shares trade on the New York Stock Exchange under the symbol THMC. Taylor Morrison is
subject to the informational requirements of the Securities and Exchange Commission Act of 1934, as
amended, and in accordance therewith files reports, proxy statements, and other information with the
Securities and Exchange Commission (the "SEC"). The file number for Taylor Morrison is No. 0001-
562476. Such reports, proxy statements, and other information can be inspected and copied at the Public
Reference Section of the SEC, Room 1024, 450 Fifth Street NW, Judiciary Plaza, Washington, DC, and
at the SEC's regional offices in Chicago (Northwestern Atrium Center, 500 West Madison Street, Suite
1400, Chicago, Illinois). Copies of such materials can be obtained by mail from the Public Reference
Section of the SEC at prescribed rates. All documents subsequently filed by Taylor Morrison pursuant to
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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 the Developer nor any of the other entities listed above are guaranteeing payment of the
Series 2019 Bonds or the Series 2019 Special Assessments. None of the entities listed herein, other than
the Developer, has entered into any agreements in connection with the issuance of the Series 2019 Bonds.

TAX MATTERS
General

The Code establishes certain requirements which must be met subsequent to the issuance of the
Series 2019 Bonds in order that interest on the Series 2019 Bonds be and remain excluded from gross
income for purposes of federal income taxation. Non-compliance may cause interest on the Series 2019
Bonds to be included in federal gross income retroactive to the date of issuance of the Series 2019 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 2019 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 2019 Bonds to
comply with such requirements in order to maintain the exclusion from federal gross income of the
interest on the Series 2019 Bonds.

In the opinion of Bond Counsel, assuming compliance with certain covenants, under existing
laws, regulations, judicial decisions and rulings, interest on the Series 2019 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 2019 Bonds is not an item of tax preference for purposes of
the federal alternative minimum tax.

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 2019 Bonds. Prospective purchasers of Series 2019 Bonds should be aware that the ownership of
Series 2019 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 2019 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 2019 Bonds; (iii) the inclusion of interest on
Series 2019 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 2019 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 2019 Bonds in "modified
adjusted gross income" by recipients of certain Social Security and Railroad Retirement benefits for the
purposes of determining whether such benefits are included in gross income for federal income tax
purposes.

In addition, the Series 2019 Bonds are "qualified tax-exempt obligations" within the meaning of
Section 265(b)(3) of the Code. In rendering this opinion, Bond Counsel has relied on the District's
representations as to the current expectation that it and any entity issuing on behalf of the same will not
issue in total more than $10,000,000 in tax-exempt obligations in calendar year 2019, except as would not
count towards the issuance limit set forth in Section 265(b) of the Code. Any change in the findings and
facts set forth in the certifications of the District delivered at the closing with respect to the Series 2019
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Bonds and relating to such designation could adversely affect the status of the Series 2019 Bonds as
"qualified tax-exempt obligations."

As to questions of fact material to the opinion of Bond Counsel, Bond Counsel will rely upon
representations and covenants made on behalf of the District, certificates of appropriate officers and
certificates of public officials (including certifications as to the use of proceeds of the Series 2019 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 2019 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 2019 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 2019 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 2019 Bonds, under certain
circumstances, to "backup withholding" at the rate specified in the Code with respect to payments on the
Series 2019 Bonds and proceeds from the sale of Series 2019 Bonds. Any amount so withheld would be
refunded or allowed as a credit against the federal income tax of such owner of Series 2019 Bonds. This
withholding generally applies if the owner of Series 2019 Bonds (i) fails to furnish the payor such owner's
social security number or other taxpayer identification number ("TIN"), (ii) furnished the payor an
incorrect TIN, (iii) fails to properly report interest, dividends, or other "reportable payments" as defined in
the Code, or (iv) under certain circumstances, fails to provide the payor or such owner's securities broker
with a certified statement, signed under penalty of perjury, that the TIN provided is correct and that such
owner is not subject to backup withholding. Prospective purchasers of the Series 2019 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 2019 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 2019 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 2019 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 2019 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 2019 Bonds.

Prospective purchasers of the Series 2019 Bonds should consult their own tax advisors as to the
tax consequences of owning the Series 2019 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.
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On February 22, 2016, the Internal Revenue Service ("IRS") issued a notice of proposed
rulemaking containing proposed regulations (the "Proposed Regulations") that provide guidance as to the
definition of a political subdivision for purposes of the rules for tax-exempt bonds. If adopted, the
Proposed Regulations would have affected certain State and local governments that issue tax-exempt
bonds, including community development districts such as the District. However, on July 24, 2017, in
response to Executive Order 13789 issued by President Trump (the "Executive Order"), the Secretary of
the Treasury (the "Secretary") identified the Proposed Regulations among a list of eight regulations that
(1) impose an undue financial burden on U.S. taxpayers; (i1) add undue complexity to the federal tax laws;
or (iii) exceed the statutory authority of the IRS. On October 2, 2017, in his Second Report to the
President on Identifying and Reducing Tax Regulatory Burdens, the Secretary reported that Treasury and
the IRS believe that the Proposed Regulations should be withdrawn in their entirety, and the Treasury
Department and the IRS withdrew the Proposed Regulations on October 20, 2017. The Secretary further
provided that Treasury and the IRS will continue to study the legal issues relating to political subdivisions
and may propose more targeted guidance in the future.

Because the Proposed Regulations have been withdrawn, it is not possible to determine the extent
to which all or a portion of the discussion herein regarding the Villages and the Villages TAM (each as
defined below) may continue to be applicable in the absence of further guidance from the IRS. Bond
Counsel will render its opinion regarding the exclusion from gross income of interest on the Series 2019
Bonds as described below.

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

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

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

Like the board of the Village Center CDD, a majority of 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 to have fully transitioned the Board of Supervisors. The Act, which contains
the uniform statutory charter for all community development districts and by which the District is
governed, delegates to the District certain traditional sovereign powers including, but not limited to,
eminent domain, ad valorem taxation and regulatory authority over rates, fees and charges for district
facilities. On the basis of the Act and certain representations by the District forming a part of the District's
tax certificate as to its reasonable expectations of transition to a resident-elected Board of Supervisors, it
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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 2019
Bonds. Owners of the Series 2019 Bonds are advised that if the IRS does audit the Series 2019 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 2019 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
2019 Bonds in the event of a change in the tax-exempt status of the Series 2019 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 2019 Bonds could adversely impact both liquidity and pricing of the Series 2019
Bonds in the secondary market.

Tax Treatment of Original Issue Discount

Under the Code, the difference between the maturity amount of the Series 2019 Bonds maturing
on November 1, 2039 (the "Discount Bonds"), and the initial offering price to the public, excluding bond
houses, brokers or similar persons or organizations acting in the capacity of underwriters or wholesalers,
at which price a substantial amount of the Discount Bonds of the same maturity and, if applicable, interest
rate, was sold is "original issue discount." Original issue discount will accrue over the term of the
Discount Bonds at a constant interest rate compounded periodically. A purchaser who acquires the
Discount Bonds in the initial offering at a price equal to the initial offering price thereof to the public will
be treated as receiving an amount of interest excludable from gross income for federal income tax
purposes equal to the original issue discount accruing during the period he or she holds the Discount
Bonds, and will increase his or her adjusted basis in the Discount Bonds by the amount of such accruing
discount for purposes of determining taxable gain or loss on the sale or disposition of the Discount Bonds.
The federal income tax consequences of the purchase, ownership and redemption, sale or other
disposition of the Discount Bonds which are not purchased in the initial offering at the initial offering
price may be determined according to rules which differ from those above. Bondowners of the Discount
Bonds should consult their own tax advisors with respect to the precise determination for federal income
tax purposes of interest accrued upon sale, redemption or other disposition of the Discount Bonds and
with respect to the state and local tax consequences of owning and disposing of the Discount Bonds.

AGREEMENT BY THE STATE

Under the Act, the State of Florida pledges to the holders of any bonds issued thereunder,
including the Series 2019 Bonds, that it will not limit or alter the rights of the District to own, acquire,
construct, reconstruct, improve, maintain, operate or furnish the projects subject to the Act or to levy and
collect taxes, assessments, rentals, rates, fees, and other charges provided for in the Act and to fulfill the
terms of any agreement made with the holders of such bonds and that it will not in any way impair the
rights or remedies of such holders.

LEGALITY FOR INVESTMENT
The Act provides that the Series 2019 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
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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 2019 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 2019 Bonds. Investment in the
Series 2019 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 2019 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 2019 Bonds may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with the delivery of
the Series 2019 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 2019 Bonds, or in any
way contesting or affecting (i) the validity of the Series 2019 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 2019 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 7 and 8 Projects
or the CIP as described herein, materially and adversely affect the ability of the Developer to pay the
Series 2019 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
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Series 2019 Bonds. Except for the payment of fees to the Consulting Engineer and the Methodology
Consultant, the payment of fees of the other professionals is each contingent upon the issuance of the
Series 2019 Bonds.

NO RATING

No application for a rating for the Series 2019 Bonds has been made to any rating agency, nor is
there any reason to believe that an investment grade rating for the Series 2019 Bonds would have been
obtained if application had been made.

EXPERTS

The Engineer's Report included as Appendix C to this Limited Offering Memorandum has been
prepared by Waldrop Engineering, P.A., Bonita Springs, Florida, the Consulting Engineer. Appendix C
should be read in its entirety for complete information with respect to the subjects discussed therein.
JPWard and Associates, LLC, Oakland Park, Florida, as Methodology Consultant, has prepared the
Assessment Methodology set forth as Appendix D hereto. Appendix D should be read in its entirety for
complete information with respect to the subjects discussed therein. As a condition to closing on the
Series 2019 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 ending September 30, 2019. Attached
hereto as Appendix F is a copy of the District's most recent audited financial statements for the fiscal year
ended September 30, 2018 and the District's most recent unaudited financial statements for the period
ended June 30, 2019. 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 2019 Bonds are not general obligation bonds of the
District and are payable solely from the Pledged Revenues.

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

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Section 517.051, Florida Statutes, and the regulations promulgated thereunder requires that the
District make a full and fair disclosure of any bonds or other debt obligations that it has issued or
guaranteed and that are or have been in default as to principal or interest at any time after December 31,
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.
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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 2019 Bondholders
(including owners of beneficial interests in such Series 2019 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 2019 Bondholders (including owners of beneficial interests in such
Series 2019 Bonds), as applicable, to bring an action for specific performance.

The District and Developer previously entered into continuing disclosure undertakings pursuant
to Rule 15¢2-12, promulgated under the Securities Exchange Act of 1934, as amended (the "Rule"), with
respect to the District's Series 2013 Bonds, its Series 2015 Phase 3 Bonds, its Series 2015 Phase 4 Bonds
its Series 2016 Bonds and its Series 2017 Bonds (the "Prior Bonds"). A review of filings made pursuant
to such prior undertakings indicates that certain filings required to be made by the District and the
Developer were either not filed or not timely filed and that notices of such missed and late filings were
not always provided. The District and Developer fully anticipate satisfying all future disclosure
obligations required pursuant to its continuing disclosure undertakings, including the Disclosure
Agreement, and the Rule. The District has appointed Lerner Reporting Services, Inc. to serve as the
dissemination agent for the Series 2019 Bonds.

UNDERWRITING

FMSbonds, Inc. (the "Underwriter"), has agreed, pursuant to a contract with the District, subject
to certain conditions, to purchase the Series 2019 Bonds from the District at a purchase price of
$9,460,384.50 (par amount of the Series 2019 Bonds, less original issue discount of $30,915.50 and less
Underwriter's discount of $193,700.00). The Underwriter's obligations are subject to certain conditions
precedent and the Underwriter will be obligated to purchase all of the Series 2019 Bonds if any are
purchased.

The Underwriter intends to offer the Series 2019 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 2019 Bonds may be offered and sold to certain dealers, banks and others
at prices lower than the initial offering prices, and such initial offering prices may be changed from time
to time by the Underwriter.

VALIDATION

The Series 2019 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 2019 Bonds, expired
with no appeal having been filed.
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LEGAL MATTERS

Certain legal matters related to the authorization, sale and delivery of the Series 2019 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 2019 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 2019
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 2019 Bonds.

[Remainder of page intentionally left blank.]
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AUTHORIZATION AND APPROVAL

The execution and delivery of this Limited Offering Memorandum has been duly authorized by
the Board of Supervisors of the District.

FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT

By: /s/ Andrew Miller
Chair, Board of Supervisors
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APPENDIX A

COPY OF MASTER TRUST INDENTURE AND PROPOSED FORM OF SIXTH
SUPPLEMENTAL TRUST INDENTURE
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EXIIBIT I} FORM OFF REQUISITION

Rovenues (horeinafter defined) as security for the payment of the principnl, 1'1_‘dcm|.1(iun or
purchase price of (as the case may be) and inferest an Boinds of a Series issued hereunder and
any reimbursement due 4o any Ceedit Facility lssuer for any drawing on ity Credil Faciliy
issued with tespect 1o any such Bonds, ag required under the termes of the corresponding Credit
Facility Aproement, all in the manner h
with and covenants unto the Trustee as follows:

sinafter provided, and the Tssuer further hereby agrees

ARTICLE1
DEFINITIONS

in this Indenture and any indenlure supplemental hereto (except as otherwise expressly
provided g unless the contest otherwise requires) teems defined in the eecitals hereto shall
have the same meaning throughout the Indenture, and inaddition, the fellowing terms shadl
have the meanings specilied below:

Y Agcount” shall mean any account established pursuant o the denlure.

“Acquisition Agreement” shall mean one or more Acquisition Agreements among the
[ssuer and the Developer, pursuant (o which the Developer agrees to provide, desipn, construet
amd sell do the lssuer, and Lhe Issuer agrees fo pux\']‘vm-v from the Developor, certain
s of Bonds, as

improvements comprising a portion of the Project and wilh respect to a Ser
further provided in a Supplomental Tndenture.

“A" shall pean the Uniform Community Development Disteict Act of 1980, Chapter
190, Florida Statutes, as amended from time to time, and any successor statule thereto,

“Annual Budpet” shall mean (he lsquer’s budgoet of current operating snd maintenance
expenses for the Project for a Fiseal Yoar, adopted putsuant do the pravisions of Section 9.20 of

this Indenture, as the same may be amended from time to time.

“ Authenticating Agent,” shall mean the agent so deseribed in, and appointed pursuant
ley, Section 203 hereot.

“Authotized Denomination” shall, except as provided in any Supplemental Indenture
relaling (oo Series of Bunds, mean Lhe denomination of $5,000 ar any integral maltiple thoreof.

“Adithorized Newspaper” shall mean a newspaper printd in Bnglish and customarily
published at feast once o day at least five days a week and generally circalated in New York,
New York, of Collier Cotmnty, Florida, or sueh other ocations oy the Bsuer from lime to time
may determine by written notice provided 1o the Trustoe, When sucees
Authorized Mewspaper are required, they may be made in the same or different Authorized

ive publications in an

MNeywspapuers.

“Board” shall mean the board of supervisors of the lisaer
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TS MASTER TRUST INDRENTURE, dited as of Docomber 1, 2013 {the "Masler
Indenture”), by and between FLOW WAY COMMUNITY DEVELOUMENT DISTRICT (the
“lasuer”), o loval unil of special-purpose povernment organized and existing under the Laws of
the State of Florlda, and WELLS FARGC BANE, NATIONAL ASSOCIATION, as lrustes, a
national banking association, authorized to accept and exeente trusts of e character herein set
oul (said corporation anel any bank or (st company becoming suecessor trustee under the
Indenture being hercinafter roforred W as the “T'rustoe”);

WITNESSETIL

WHERBAS, e lsstune i loval unit of special purpose government duly organized and
existing under the provisions of the Uniform Community Lievelopment Disteicl Act of 1980,
Chapter 190, Florida Statutes, as amended (the “Act™), by Qrdinanee New 02-09 of the Board of
County Commissioners of Collier County, Florkda (the “County”), enacted on Pebraury 26,
2002, and offective on Mareh 4, 2002, for the purpose, ameng other things, of financing and
managing the acquisition and  construetion, maintepance, and operation of the major
infrastructure within and without the boundaties of the premises 1o be governed by the Jssuer;
and

WHERFAS, the promises to be governed by the Issuer (as further deseribed in Exhibit A
horeto, the “District Lands™) consist of approximately 82974 acres of land lovated entirely
within the County; and

WHEREAS, the Bisuer has deteemined to undertake, in one or more stages, the
acquizition and construction of certain public infrastructure pursuant w il Act for the special
benefit of e District Lands (as furlher deseribed in Exhibit B horeto, the “Projoct” ) and

WIHERIAS, the Lisuer propuses
Project by the isstanee of ooe or more series of bonds pursuant to this Indentuny;

s Lo flirsinee e cost of acquisition and construetion of the

NOW, THEREFORL, THIS MASTER INLENTURE WITNESSETH, that to provide for
the issuance of Bonds under this Master Indenture, as supplemented from time to time by one
or more Supplemental Tndentuees, the seeurity and payment of the princip.\], redermplion or
purchase price thereof (as Lhe vase may be) and interest thereon, any reimbitserenl due o a
Credit Facility Issuer (hereinafter defined), iF any, for any deawing on its Qrediv Facility
(hercinafter defined), o roquired under the torms of the corresponding Credit Factlity
Agrooment (horeinafler defined), the rights of the Owners of the Bonds of @ Sevies and the

performance and observance of all of the covenants contained herein and in said Bonds and in
any Credit Facility Agrecinent for and in consideration of the mutal covenants herein
conbained and of the purchase and accoptance of the Bonds of a Serics by the Owners thereol,
from lime 1o lime, the issuance by any Credit Facility Issuer of its Credit Favility, from time to
timwe, and of the acceptance by the Trustee of the trasts horeby created, and intending to be
legally bound hereby, the Jssaer hereby assiping, iransfors, sots over and pledges to the Trastes
wnd grants o lien on all of the vight, Lide and intetest of the lssuer inoand to the Pledged

“Bands” shall mean the Flow Way Conununily Dovelopment  District Special
Assessment Bonds, Serics [to be destgnated] sssoed in one of more Series and delivered
pursuant to the provisions of this Master Indenture and Bonds subsequently issued to reflund
alloa porlion of e Bonds.

“Bond Counsel” shall mean Counsel of nationally recopnized standing in matlers
pertaining to the exclusion from gross income for federal income tax purposes of interest on
obligations issoed by states and tholr politieal subdivisions,

“Bondhuelder,” “1older of Bonds,” “1older,” "Bondowner” or “Owner” or any similar
term shall muean any Person or Persons who shall be the registered owner of any Outstanding
Roud or Bonds, as ovideneed on the Bond Register of the Tssuer kept by (he Registear.

“Bond Redemption Fund” shall mesn the Fund s designated which s cstablished

pursuant to Section 6,00 hereof.

“Botid Regisloe” shall have the meaning specified in Seetion 2.04 of this Indentare.

“Business Day” shall mean any day other (han s Satueday, a Sunday, a legal holiday, o
day on which the New York Stock Bxahange is closed or a day on which the principal office of
Hhe Tssper, the Trustee, the Rogistrar or any Paying Agenlis clowed,

“Cortified  Public Accountant” shall meian o Persan, whe shall be Independent,
appeinted by the Board, actively engaged in the business of public accounting and duly
cerlificd a= a cortified public accountant under the laws of the State.

“Certified Resolution” or “Certificd Kesolution of the Tssuee” shall mean a copy of one
ar more resolutions cortificd by 1he Seerelary or an Assislant Searetary of the Dioer, undoer ity
seal, o have been duly adopted by the Board and to be in full force and offect ag of the date of

such eertification.
“Code shall mean the Interaal Revenue Code of 1986, as amended and the regalations

preamulgated thereunder.

“Completion Date” shall have the meaning piven to such term in Section 340 of this
Master Tndenluee,

“Comsultant™ shall mean a Person, who shall be Independent, appointed by the Board,
qualificd o pass upon guestions welating Lo municipal entitics and having a fuvorable
Aepnatation for skill and experienee in the financial affairs of municipal entitios,

“Consultant's Certificate” shall mean a certificale o 3 eport prepared in aceordance
with then applicable professional stundirds duly exeeuted by a Consultant.



“Consulting Fraginees” shall mean the Independent engineer or enginvering firm or
corportion al the fime employed by the lssuer under the provigens of Section 9.2 of thi
Indenture to porform and carry out dulies imposed on the Consulting, Engineer by the
Indenture. The Independent enggineer or ergrineneing fiom o corporation at the time serving as

the engineer Lo the Tisuer may serve as Consudting Engineer under the Indenture,

“Continuing Disclosure Agreement” shall mean a Continuing, Disclosure Agreenwent, by
cmination agent named therein

and among the Issuer, the Developer, iCapplicable, and any dis:
e of  Sevies of Bonds hereunder, pursuant to the requicements of

in connection with the
he Rule.

“Cost™ or “Cosls,” in connection with the Project or any portion thereof, shall mwan all
expenses which are properly chargeable thereto under Generally Aceepted. Covernmental
Acvounting Prineiples or which are incidental to e planning, - financing,  acquisition,
construction, reconstruction, equipping und installation thereof, including, without limiting the
generality of the forepoings:

(a} expenses of determining the feasibility or practicability of - acquisition,

construction, or veconstruction;

(b} coml ol surveys, ostimates, plans, and specifications;
() east of improvements;

{dy engineering, architectural, fiscal, lopal, accounting and other professional and

advisory exprns

nd cliarges;

() cast of all labor, materials, machinery, and squipment {including, without
limitation, (i) amounts payable to contractors, buildars and materialmen and costy incident ta
the award of contracts and (i) the cost of Tabor,
and its on'\ployvcﬁ, materials and supplius purchased by the Tssuer and pormits and licenses

obtained by the Tisuer);

es and services furnished by (he Issuer

(fy vasl of all lands, proportios, rights, casements, and franchises acquired;

{w) financing chargy

(h) fian of initial rescrve and dobt service funds;
(i) warking capital;
[} interest charges incurred or estimated {o Inineurred on money borrowed prior

to and during construction and sicquisilion and for such reasonable period of time after
complelion of consteaetion ar acquisition as the Board may determing

practicablo, correspond with the items listed above, Whenever Costs are to be paid hereunder,
such payment may be made by way of uur or any other Person who
b paid the same in addition to direet paymoent of Costs.

irntbescinent (o e T

“Counsel” shall mean an altomey-at-law or law firm (who may be counsel for the
Tasuer) nol unsatisiactory 1o the Trustee,

“County” shall mean Collier County, Florida.

“Credit Tagility” shall mean any credit enhancement mechanism such as an irevovable
Ietler of erudil, 4 surety bond, a policy of municipal bund inszance, a corporate or other
guaranty, a purchase agreement, o credit agreement or deficiency agreement or oflier similar
facility spplicable (o the Bonds, as ealablished pursuant to a Supplemental Indenture, pursuant
to which the entity providing such facility agrees to pravide funds 1o make payment of the
principal of and interest on the Bonds. Notwithstanding anything, to the contrary conlained in
the Iidenture, the Bonds may be issucd without a Credit Focilily; the decision to provide a
Credit Facility in respeet of any Bonds shall e within the absolule diseretion of the lssuer,

“Credit Facility Agreement” shall muan any agreement pursuant o which a Credit
Fascility Tusuet issues a Credil Facility.
y Y

“Credit Facility Issucr” shall mean the fssuer or guarantor of any Credig Pacility,
i

“Debt Service Fund” stiall mean he Fund so designated which is established pursuant

{0 Beetion 6,04 hevrool.

“Dubit Service Requirements,” with reference b a specitied puriod, shall mean:

() interest payable on the Bonds during such period, subject to reduction for
amoynts held s capitalized interest in the Funds and Accounts eslablished under the
Indenture; and

(h) amounts required 1o b paid ine any mandatory sinking fund account with
tespeet Lo Hhe Bonds during such period; and

(c) amounts required to pay the prineipal of the Bands maturing during such period
andd nust o b redecmud prioe o or at maturity through any sinking fund sccount.

“Thebt Gorvice Reserve Tund” shall mean the Fund o designaled which s established

pursuant o Seetion 6,05 hereol,

“Dieht Service Resvrve lnsuranee Policy” shall mean the insurance policy, surely bond or
alher evidence of insurance, il any, deposited to the credit of the Debl Service Reserve Fund or
any account thereof in licu of or in pdrliul substidution for cash or securitics on d(‘pnhil thespin,
which policy, bond or the evidenee of insurance constitutes an unconditional seuior obligation

(ky the cost of issuance of Bonds, including, withoul limitation, advertisements and
prinding

(1 the cost of any election held pursuant to the Act and all other expenses of
tnnit e of botiglsg

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

(n} amounts r\tquirud Lo repay temporary o Do antivipation loans made to finance
any costs permitied under the Act;

(o) costs of prior improvements performed by the Jsuer inoanticipation of the

TProject;

im vosts incurred o enforee remoedies against contraclors, subconlraclors, any
provider of labor, material, services, or any other Peson, for o defaull or beeach under the
corresponding contract, or in connection wilh imy other dispute;

{q) premiums for contract bonds and insurance during construclion and costs on
accaunt of personal injuries and property damage in the counse of construction amd insurance
apainst the same;

G paymenls, conteibutions, dedications, and any other exactions required ax 4
condition to regeive any government approval or permit necessary o accomplish any [ssuer
prurpose:

administealive expensed;

(t taxes, assessments and shmilar governmental eharpes during construction or
reconstruction of the Froject;

{u)  expenses of Project manageimenland s pervision;

(vy costs of effecting compliance with any and all governmental permits relating to
the Uroject;

(w)  such other expenses as may be necessary or incidental 1o the acquisition,

construction, or reconstruction of the Project or o the financing heeeol; and
(%) any vther “eost” or expense as provided by the Act,

It comnection with the sefunding or redeeming of any Bonds, “Cost” includes, without
Timiting (e generality of the foropoing, the items listed in (d), (k), (1) and {m}) above, and other
expenses related bo the rodemption of e Bonds to be redeemed and the Redemption Price of
stch Bands (and the acerued inferest payable on redemption to the extend not olherwise
provided for), Wheneyer Cosls are required to be itvmized, such itemization shall, to the extenl

roy whose obligations

of the issuer theyeol. Tho issuer thereof shall be a municipal bond i
ranking pari passu with its obligations under such pelicy, bosd or other evidenee of insurance
are rated at the time of deposit of such policy, und or other evidence of insurance to the credit
of the Dbt Service Reserve Tuzssd o any aceount thereof in the one of the two highest eating
categories of vither Moody's or 5&I%, unless otherwise approved by the Credit Facility Issuer
who hag issued a municipal bond insurance policy with respect o the Bonds.

“Dicht Service Keserve Tetler of Credl” shall msan the irrevocable, transferable Tetter or
line of credit, if any, deposited for the credit of the Debt Service Reserve Fund or any account
thereof in lieu of or in partial substitution for cish or securilios on duposit therein, which letter
or line of credit constitute
of surh Tettor or Tine of crodit shall be a banking association, bank or teust company or branch
thereof whose senior debt obligations ranking pari passu wilh it obligations under such letter
or ling af creditare rated af the time of deposit of the leter or line of credit to the eredit of the
Dbt Sorviee Roserve Fund or any account thereof in the one of the twao highest raling categorics
of vither Moody's or Sl unless olherwise approved by the Credie Facility lssuer who i
issted o municipal bond insurance policy with respeet 1o the Bonds,

an unconditional senior obligation of the issuer thereof, The issuer

“Debt Survico Reserve Requirement” shall mean, for vach Series of Bonds, unless a
different requirement shall be specified inoa Supplemental Indenture, an amaunt equal G the
Tessser of (6) the nuxinum annual Debt Service Requirements for the Qutstanding Bomds of such
Series, (i) 125% of the average annual Debl Service Requirements for the Qutstanding Bonds of

such Series, and (i3 10% of the original procecds (within the meaning, of the Code) of the Bonds

ol such Series.

Dofoasanes Sevurities” shall mean, to the estent permitted by law, (a) cash or (b) non-

callable Government Obligations.

“Deferred Costs” shall mwan the amoeunt advanced by the Developer and deposited into
the appropriate Account of the Avquisition and Construction Fund, and with respueet to an
Acquisition Agrecment or the amount by which the Cost of the Project or portion thereof 1o be
conveyad by the Developer W Lw Issuer pursuant to such Acquisition Agreement exceeds the
amount aclually paid by the Gsuer for the Project or portion therest (ram proceeds of the
applicable Sevies of Bonds, the repayment of such costs being subordinate (o the Bonds issoed
and Qutstanding under the Indenture and payable, il ever, solely as provided herein and in the
applicable Supplemental Indenture, The Tragles may eonclusively rely on specific writlen
inalructions set forth in the applicable Supplemental Indenture or cerfificotioms set fueth inoa
requisition delivered it with respect b the existence of any Defered Costs o bo paid and the
amount o be paid, Tu all other respects, the Trastes, absent specific written notice from the
Tastter o the District Manager, is authorized 1o assume that no Dieferred Costs cist.

Florida fimited
ny part of the

“Developer” shall mean Taylor Morrison Ksplanache Naples, TLC
liability company, and any affillate ar any entity which sueeceds W all or




respective infereats and assumes any or all of the respective responsibilities of said entitivs, os

the duvelopers of the District Lands,

“District Lands” shall mean the premises poverned by the lssuer, currently cansisting of
approximately 879,74 aeres of Iand located enlirely within the County, as more fully deseribed
in Fahilyit A.

“Diatrict Manager” shall mean the then Districl Manager or acting, District Manager of
the lssuer,

“Livent of Default” shall mean any of the events deseribed i Seclion 10,02 hereof.

“Fiscal Year” shall mean the period of twelve (12) months beginning October 1 of each
ealendar year and ending on September 30 of he following calendar year, and also shall mean
the period feom actual execution hereof to and including the rext succecding September 30; or
such other consecutive twelve-month period as may hereafler be established by Florida Taw and

applicable to the Lasuer,

“Fund” shall mean any fund established pursuant to His Indenture.

“Cenerally Accepted Governmental Accounting Principles” shall mean thuse accansnting
principles applicably in Hhe proparation of linaneial statements of governmental entitivs such as

the lssuer,

diret obligations of, or abligations the mely

“Government Obligations” shall me:
payment of principal of and interest on which ane unconditionally guaranteed by, the United
Stales of America.

“Indenture” shall mean, with respect to any Serivs of Bonds, thix Master Indenture as
supplemented by the Supplemental Indenture pursuant to which such Series of Bonds s iss 1wed.

“Tndependent” shall mean a Person who is noa membaer of e lasaer’s Board, an officer
not a partnership, corporation or
mtal sluckholder wha is a

or employee of the lsuer or the Developer, or which i

assogiation haying a paslner, director, officer, member or suk
muomber of 1he Issuers Board, or an officer or employee of the Tssuer; provided, however, thal
the fact that such Person is retained replardy by or regularly transacts business with the Issuoer
or the Developer shall not make such Person an employee within the meaning, of this definition.

“Intorest Account” shall mean the Account so designated, established as o separate
account within the Delit Service Fund purstant o Section 6.04 hereof,

“Titerest Payment Dale” shall mean cach May 1 and Novembor 1 eommencing on the
dalu spocifivd in a Certified Resolution of e lssace or in the Supplemental Indenture pursuant

to which a Series of Bonds s issaed.

s of receipt of publication of such downgrade, either (A) maintain Collyteral at lovels,
sufficient {o maintain on “AA" raled investment from S&0 and an “Aa” rided investment from
Muooddy’s, or (1) repurehase all Coliateral and terminate the repurchase agreement. Fu rther, §f
the provider's rating by cither 5&07 or Moody's falls below “A-" or “A3" respectively, The
provider must at the dircetion of the Tssuer to the Trustee, within ten (10} calendar days, either
(13 maintain Colladersl af lovels sulticient o maintain an “AA” rated investment from 5&1° and
an “Aa” raled investment from Moody®s, or (2} repurchase all Collateral and terminate the
ropurchase agreement without penalty, In the event the repurchase agreement provider has not
satisfied the above conditions within ten (10) days of the date such conditions apply, then the
reptirchase agroement shall provide that the Trustee shall be entitled to, and in such event, the
Trustee shall withdraw the entite amount invested plus acerued interest within two (2) Business
hall contain the

Lrays, Any repurchase agreemoent entered info pursuant o this Indenture &
Tollowing additional provisions:

(i) Failure to maintain the requisite Collateral percentage will require the
Tssger or the Trusteo to liquidate the Collateral ax provided abover

(ii) The Halder of the Collateral, as hervinafier defined, shall have possession
of the Collateral or the Collateral shall have been transferred to the Holder of the
Collateral, in aceordance with applicable state and federal laws (other than by mears of

ontrics on the transferor's books);

grovment shall state and an opinion of Counsel in form
all bee pondered that the Holder of the

(iti) e repurchase ¢
angd in subslanee satistactory o the Trustee s
Collateral has a perfected first privrity seeueily interest in the collateral, any substituted
Collateral and sl procecds thoroot (in the case of bearer sevuritios, Ihis means the
Holder of the Collateral is in posscssion);

(iv)  ‘The repurchase agreement shall be a “repurchase agreement” as defined
in the United States Bankrupley Code and, if the provider is o domestie bank, a
“qualified financial contract” o defined in the Finaneial Institwtions Reform, Recovery
and linforcement Act of 1989 (“FIRREA") and such bank s subject to FTRREA;

(v} The tepurchase transaction shall be in the form of a written agreement,
and such agreement shall require the provider te give written notice to the Trustee of
any change in ity long-term deld rating:

{vi)  The Issuer or its designee shall represent thal it has no knowledge of any
fraud involved in the repurchase transaclion;

{vii}  The lssuer and the Trustee shall receive the opinion of Counsel (which
apinion shall be addressed to the Bssuer and e Trustee and shall be in form and

substance satisfactory Lo the Trustee) thit such repurchase agreement comy witl the
terms of this section wnd is lopal, valid, binding and enforceable upon the provider in

aceordinee with il ferms;

Sl0-

“laterest Period” shall mean the peried from and including any Interest Payment UDate
Lo and excluding the next succeeding Interest Payment Date; provided, however, that upoen fimal
payment of any Bond at muturily or upoh redemption or nmndnlnry ].VLer]'th‘, e Tonlerest
Period shall extend to, but not include, The date of such final payment, which shall always be a

Business Day,

“lnvestment CGrade Rating” shall mean cither o riting of “BBE-" or higher by S&1"or a
aling, of “BBB-" or highar by Fitch Ratinggs, Ine,

ting of “Baad” or higher by Moody’s or

Fand to

“Investment Securities” shall mean and includes any of the following secaritic:
the extent Hyal such securities are legal investments for funds of the ket

(1) Covernment Obligations;

(2) abligations of any of the fullewing ageneivs: Covernment National Morlgay
Association (indluding, participation cettificates issued by such Association); FannieMae
salion cortificates issued by such entity); Fedural ome Loan Banks; Fedaral
stration; Student Loan

(incTudding prirtic
Farm Crodit Banks; Tennessee Valley Authorily; Farmers Home Admin
Mm'l-;(.‘ling Association; Tederal Home TLopn Mortpage Corporation.

{3 deposils, Federal funds or bankers’ acceptances (with ferm b inaturity of 270
days or less) of any bank which has an unsecured, uninsured and unguaranteed obligation
rated in one of the Wp two rating categories by both Moody's and Sé&1%

{4y commercial paper rated in one of the top two rating eategorics by buth Moudy's
and S&17

(%) ubligations of any state of the United Stales or political subdivision thereof or
constitited authority thereof the interest on which is exempt from federal income taxation
under Seetion 103 of the Code amd rated in one of the op wo rating categories by both Moody's
wnd Sl

() shares of a diversified open-end management izwvestment eompany (as defined in
the Investment Company Act af 1990 or a repgulated investment company (s delined in Section
B51() of the Code that is 3 money markel fund that is rated in the highest rating, category by
Muesdy's or K&

{7 rvpurchasc agreenenty, which will be collaloralized  at the onset of e
repurchase agrecment of o least (03% marked to market weekly with Collateral with a
domustic or foreign bank or corporation (other than life or properly easualty insurance
company) the Jong-term debt of which, or, in the case of a financial yuaranty insurance
company, claims payirg ability, of the guarantor is eated at least "AA" by 8@l and “Au” by
Muosrdy's provided Al (e separchase agroement shall provide that if during ils term the
provider's rating by cither &P or Moody's falls below “AA-" ar "Aad” respoctively, the
s aption, within ten

provider shall immediately notify the ‘Trustee and the provider shall at

o Us

(viiiy The term of the repurchase agreement shall be no longer tran ten ye
the remaining term of the Bonds, whichever is carlier;

(ix) The: interest with respect to the reparchase transaction shall e payabic no

[requently than quarterly;

{x) The repurchise agreemient shall provide that the Trustee may withdraw
Miieds withoul penally Al any tme, or from time to time, for any purpose permitted or

required under this Indentu

(xiy  Any repurchase agreement shall provide that o perfected secarity intarest
in such investments is created for the benefid of the Benotivial (wners under the
Uniform Commorvial Code of Florida, or book-entry procedures preseribed at 31 CRR,
306.1 et g, or 31 CFR 3500 etseq. are ereated for (he benefit of the Beneficial Owners;
and

Asforred 1o the s

{xi)  'The Collateral delivered or b uct, the Trustee, or a
third-party aceeptable to, and acting solely as agent for, the Trustee (the “Holder of the
Collateral”) shall be delivered and transferred in complianee with applicable stale and
federal laws {other than by means of entries an provider's books) free and clear of any
(hrird-purty lens or claims pursuant toa custodial agreement subjoct to the prior writlen
approval of the majority of the Holders and the Trustee. The custodial agreement shall
provide that the Trustee must have disposition or control over the Collaleral of the
repurchase agrecment, irrespective of an evend of defaglt by the provider of such
roprchase agreement.

TF such investmenta are hold by a third-party, they shalt be held as agent for the beoefit
of the Trustee as fiduciary for the Beneficial Owners and not as agent for the bank
Trustee in it commercial capacily oF sny olber parly and shall be soprepated from securit
ally by such third party or bank;

viltg a4

aw el g

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

€] bonds, notes and ather debt obligations of any corporation organized under the
Laws of Uhe United States, any slafe of organizod tereilory of the United States or the lssuer of
Columbia, if such obligations are rated in one of the three highest ratings by both Maodys and
S& 1 or in one of the two highest categorics by either S&1° or Moody's; and

{10y dnvestment agreements with o Junk, insurmes company or other financial
institulion, or the subsidiary of a bank, insurance company or other financial institution if the
parent guarantees the investmoent agreoment, which bank, insurance company, finencial
institution or parent has an unseeured, uninsured and unguaranteed obligation (or claims-
short-term raling calegory by Moody's, 8&17 or Fiteh (if the

paying ability) rated in the Bighe
term of such agrecment does nol exceed 365 days), or has an unsecured, uninsured and
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ungeanlosd obligation (or claims paying ability) rated Aa2 or better by Moody's and AA or
belter by S&17 or Fitch, respeetively (if the term of such dgreement s mose than 365 days) or is
the lead bank of a parent bank holding company with an uninsured, unsecured and
ungairanieed obligation of the alomsaid vatings, provided:

interest is paid on any date inlerest 15 due on the Bongds (not mora
frequently than quarterly) at o fixed rate (subjeet to adjustments for yield
restrictions required by the Code) during the entire term of the agreement;

moneys invested  thereunder may  be withdrawn withod - penalty,
premium, or charge upon not more than Two days” notice unless otherwise
Suppleimental Indonture;

wpregiliod e

the same puaranteed interest rate will be paid on any fuluree deposits
made to restore the account Lo its required amount; and

e Testee roceives an opinion of counsel that such agreement is an
enlurceable abligalion of such insurance company, bank, finaneial institution or

parent;

in the event of a suspension, withdrawal, or downgrade below Aad, AA-
or AA- by Moody's, S&F or Fitch, respectively, the provider shall notify the
Trustee within 10 business days of such downgrade event and the provider shall
af s gplion, willin five (5) days after notice is given o the Trustee, take any of
the following actions:

collaturalive the ageeement al lovels, sufficient W maintain an
TAA" paled investment from S&I° or Fitch and an "Aa2” from Moody's
with a mark to market approach, or

assign e agrecmoent to another provider, as long as the mininwm
rating, eriteria of *AA” rated investment from Sl or Fiteh and an "Aal”
from Moody's with a mark to market spproach o

have the ageecment guaranteed by a provider which results inoo
minimum rating criteria of an "AA” rated investowead from S&I or Fitch
and an “Aa2” from Moady’s witki mark o market approach.

iy thue event e Provider has not satistied any one of the above conditions
within three (3) days of the date such conditions apply, then the agreement shall
provide that the Trustee shall be entitled o withdraw The ontire amount invested
plus acerued inlerest without penalty o premium,

{11y bonds, notes and other debt obligations of any corporation arganized under the
Laws of the Uniled States, any state or organized territory of the Unitd States or the Issuer of

S12-

iherelor, and that if sueh Bonds are being purchased, there shall be o firm commitiment for the
purchase and sale thercof; and

n authenlicated and

[(5) tonds in substitution for which other Bonds have be
deliversd pursisnl 1o Article TTheroof.

In deteemining whether the Holders of a requisite aggregate principat amount of Bonds
tzation, dircetion, notice, consent

Quistanding have concurred inany request, demand, author
or waiver under the provisivna of the Tdenture, Bonds which are known by the Trustee to be
held on behalf of the Tasuer shall be disregarded for the purpose of any such determination;
provided, however, this provigion does not affect the right of the Trustee to deal in Bonds as set
foorth te Seedion 1108 horeof.

“Participating Underwriter” shall mean any of the original anderweiters of the Bonds
required to comply with the Rule in connection with the affering of the Bonds.

“Paying Apent” shall incan in
(hereafter any suceessor thereto appointed in accordance with Section 11.20 of this Ma

lly, Wells largo Bank, National Association, and
Gter

Indenture,

“Petsen® shall moean any individual, eorporation, pnrtncr‘\;hip, association, joinl-slock
company, trust, unincorporated  organivation, governmental body, pelitical subdivision,
municipality, municipal authority oeany other proup or erganization of individuals,

Pledped Revenies” sl
willy respoct to a specific Serics of Bonds, with respect to o particulay Seeies of Bonds
Outstanding, (0} sl revenues received by The [suor from Spocial Assessments levied and
portion of the [istrict Tands with respect to such Series of Bonds, Including,

all mean, unkess olherwise provided by Supplemental Thdestire

vallvted onalla

without limitation, amounts received from any foreclosure procecding for the enforcement of
collection of such Special Assessmonts or Trom the issuance and sale of tax certificates with
rospect 1o such Spoecial Assessments, and (b) all moneys on deposit in the Funds and Accounts
established under the Indenture; provided, however, that Pledged Rovenues shall not include
(i} any moneys baasierred Lo the Rebate Fund, or investment eamnings thereon and (i) “spocial
assemsments” levied and enllected by the Issuer under Section 190022 of the At for
maintenane purposes o “maintenames special assesspenls” lovied and colleeted by the Bsuer
uniler Seation 190.021(3) of the Act (it being expressly understood that the lienand pledge of the
Indenture shall not apply (o any of the moneys deseribed in e foregoing, clanses () and (i) of
(his pravision),

“Prajeet” shiall mean with respect 1o any Serics of Bonds, the portion or portions of the
vonstruction and acquisition of exterior landscaping, improvements, walee and wastewater
impruvwncnls, stormwaler  punagement Improvements, environmental - preservation and
mitigsalion and off-sile roadway improvements and other public infrastructure items relating
thereto, all as more specifically described in the Supplemental Indentare celating, o such Sorics

S14-

highest eatings by both Moody's and

Columbia, if such obligations arce rated in one of the th
S&I or inone of the two highest categorics by either S&” or Moody's; and

(12)  the Local Government Surplus Funds Trust Fund as described in Florida
Statutes, Section 218,408 or the corresponding provisions of subsequent laws provided that such
fund iy rated at least “AA” by &1 (withoul regard to gradation) or at least “An” by Moody's
(witheul regard w gradation),

Under all cireumstances, the Trustee shall be entitled Lo regquest and o soceive from the
Issuer a certificate of an Authorized Officer setting forth that any investent directed by the
Tssuer is permitted under he Tndenlure.

“Tasttet” shall mean the Flow Way Community Development Listrict,
“Major Mon-Recurring, Expensce” shall mean the st of major replacement or

reconstruction of the Iroject, or any part thereof, the cost of major repairs, renewals or
replacements, the pravision of @ resoive for the payment of insurance premiums not due on an

annual e more lroquent basis, and the cost of studi
connection with any of the foregoing,

, surveys, estimates and investigations in

“Master Indenture” shall mean, this Master Trust Indenture by and betwaeen the Issuer
and the Trustee, as amended snd or supplemented in aceordance with the provisions of Article
AT Bt

“Maoody's” shall mean Moody's Investors Service, Tne, o carporation organized amd
existing under the laws of the Sate of Delaware, s successors and assipgns, and, if such
corporation shall be dissolved or liguidated or shall ne longer perferm the functions of «
securilivs kating agency, “Moudy’s” shall be deemed to refer to any other nationally recognized
[ccuritiod rating ageney designated by the lssuer and acceplable to the Trustee,

“Officers” Certificate” or “Officer's Certificate” shall mean a cotlificate, duly executed by
a Responsible Officer and deliveeed 1o the Trustee.

“Oualstanding,” in conteclion with a Series of Bonds, shall mean, ay of the time in
qquestion, all Bonds of such Series authenticated and delivered under the Indenture, exeepl:

(@) all Bonds theretofore cancelled or reguired 1o be cancelled under Section 2.07
hereaf;

(1) Bonds for the payment, redemption ar purchase of which moneys and/or
Defeasance Securitios, the principal of and interest on which, when due, will provide sufficient
moneys to fully pay such Bonds in accordance with Article XIV bereaf, shall have been or shall
concurrently be depogited with the Tedste; provided that, if such Bonds are being redeemed,
the requined notiee of eedemption shall have been given or provision shall have been mude

of Bonds; provided that a Project shall specially benefit all of the Disteiet Tands on which
Spucial Assessments o secure such Serics of Bonds have been levied,

“Froperty Appraiser” shall mean the property appradser of the Coanty.

“Troperty Appraiser and Tax Collector Agreement” shall iean the Property Appraiser
and Tax Collector Agreement deseribud in Seetion 9.04 horeod.

“Rebate T
Lo an arbiteage robale agreement, into which shall be deposited coertain moneys in accordanes
with the provisions of said arbitrage rebate agreement,

7 shall mean the Fund, i any, so designated, which is established pursuant

?Record Date” shall mean, as the case may b, the applicable Regular or Special Record
Ite

“Redemption Price” shall mean the principal amoeunt of any Bend plus the applicable
premium, if any, payable upon redemption thereofl pursuant to the Indenture.

“Registrar’ shall mean initially, Wells Farpgo Bank, National Association, which cntity
shall have the responsibilitios set forth in Section 2204 of this Master Indenture, and thereafter
any suecessor therolo appointed in accordance with Section 11,20 of {his Master Indenture.

“Repular Record Date” shall mean the fifleenth day (whether or no i Business Day) of
the calendar month next preceding cach Interest Payment Pate,

“Regulatory Beody” shall mean and include (1) the United States of America and any
department of or corporation, agency or instrumentality heretofore or hereafter ereated,
designated or established by the United States of America, (k) the State, any political
subdivision (hereof and any departiment of or corporation, ageney or instrumentality herctofore
ablished by the State, (©) the County and any department
after created, designated or

r hereafter croated, desipnated or es
of or corpaeation, agoncy o instrumentality heretofore or hor
cstablished by the County, and (d) any other public budy, whither federal, stale o loval or

otherwise having regulatory jurisdiction and aulharily over the Tssuer.

“Tesponsible Oficer” shall mean any member of the Board or any other officer of the
Issuer or other person designated by Cerlified Resolution of the Tssuer, o copy of which shali b
an file with the Trustee, toaet for any of the foregeing, citles generally or with respeet to the
exceution of any partical document or olher specilic matler.

“Revenue Fund” shall mean the liund so designated which is established puragant (o

Suction 65.03 hereof.

“Rule” shall mean Rule 15¢2-12(b)(5) adopled by the Sccerilies and - Rachange
Commission under the Securitivs Lxchange Aot of 1934, a4 Uwe same may bo amended from time

to time,




“Sed” shall mean Standurd & Poor's, o division of The MeCraw-11 Companics, Inc, a
corporation organized and extstiog ander the laws of the State of New York, its successars and

assagns, andd, if such corparation shall be dissolved or liquidated or shall no langer peeforo the

funclions of 4 securities rating agency, “5&1™ shall be decmed o refer to any other nationally
recognized sceuritics rating ageney designated by the Tssuer and aceeplable to the Trustee,

rics” shall mean all of the Bonds authenticaled and delivered at one time on original
issuance and pursuant to any Cortified Rogoltion of the Issuer authorizing such Bonds @s o
sepaate Series of Bonds, or any Bonds thereafter authenticated and delivered in lieu of o1 in
substitution for such Bonds pursuant te Article 11 hereof and the applicable Supplemental
Indenture, regardless of variotions in malurily, interest rate or other provisions; pravided,
fwo or more Seried of Bonds may be issued simullancously under the same
Supplemental Indenture if designated as separate Series of Bonds by the Tssuer upon original
isuance,  Lwo or more Series of Bonds may be issued simultancously under separate
Supplemental Tndentures, but under this Master Indenture.

herwverve

“Signilicant Bondholder” shall mean one registered owner thit owns more than 50% of
the aggregate OQuistonding principal amount of a Series of Bunds.

“Sinkirg Mund Account™ shall mean the Account o designated, established as a separate

account wilhin the Dobt Service Fund pursuant to Section 6.04 hereof,

o to be deposited in the
ed

"Sinking Fund Installments” shall mean the money requir
Sinking lrund Account for the purpose of the mandatory redemplion of any term Bonds i
pursuant to flw Indenture, the specific amounts and times of such deposits o be as set forth in
Seetion 8.00{¢) hereof and the applicable Supplemental Indenture.

“Special Assessments” shall mean () the nel procecds dedived fron fhe Jevy and
collection of “special assessments,” as provided for in Sections 190.011(14) and 190022 of the
Aet (except forany stch special agsessments ovied and collected for maintenance purposcs),
against e District Lands that are subject t agsessment as a resull of o particalse Project or any
portion (hereof, and (b) the net proceeds derivedd fom b levy and colieetion of “benefit speeial
wstssnents,” as provided fae in Section 190.021(2) of the Act, against the District Lands that are
subjecl ta wn-«m('m ag a rosult of a particular Iy m)uu or any portion thereof, and in the ease ol
both “special assessments” and “benefit spe menls,” ineluding the interest and
penalties on such assessments, puzsuant o all :\ppliv.\bln provisions of the Act and Chapter 170,
Flovida Statutes, and Chapter 197, Florida Statutes (and any successor statules thereto),
including, withoul limitation, any amount reecived from any foreclosure proceeding for the
mls o from the issuance and sale of tax certificates

enforcemant of collsction of such s
willh respocl tor such assossmonts, loss (fo the oxtenl applicable) the fees and costs of collection
thereof payable to the Lax Collector and less cortain adininistrative cosls payable to the
operty Appraiser pursuant to the Property Appradser and Taw Collector Agreement. “Special
spocial assessments” lovied and collected by the

all mesl inelude “rsintenne
Tssuer ander Sealion 190.021(3) of the Acl.

T

Both the privcipal of and the inlerest on the Bonds
curreney of the Uniled Stales of America which is legal tender on the respective dales of
paymont thoeeof for the payment of public and private debts, Unless otherwise provided in
Seation 2.1 hereof or in a Supplemental Indenture, the principal of all Bends shall be payable at
the designated corporate trust office of the Paying, Apent upon the presentation and surrender
of such Bonds as the saome shall become due and payable.

hall be payable i any com or

Exeept fir the extont otherwise provided in Section 207 hereof or i Supplemental
Indonture, intorest on any Bond is payable on any Inferest Payownt Dale by check or drait
mailed on the Interest Payment Date o the person in whose name that Bond is registered at the
st Record Date foi sueh Interest Payment Date, at his address s it

clowe of busiess on the 1}
sppears on The Bond Repister. The Bonds shall bear interest from the Jolerest Payment Date

next preceding the date on which they are authenticated unless authenticated on an Interest
Payment Date in which event they shall bear inderest from such Interest Payment Pate, or
unless authenticated before fhe fikl Interost Payment Date in which event they shall bear
interest (rom their date; provided, however, thal if o Bond s authenticated between @ Record
st from such

Date and the next succeeding Interest Payment Diate, sueh Bond shall bear int
succeeding Interest Fayment T2ty provided  faether, however, that if at the tine of
atithentication of any Bond interest theeeon s in default, such Borl shall bear inlerest from the
date 1o which interest hay been paid. Any interest on any Bond which s payable, but is not
punctually paid or provided for on any Iaterest Payment Date (hereinafter ealled “Defaulted
Tnterest”) shall be paid o the Ownee in whose name the Bond s registered at he close of
business on a Speeial Record Date to be fixed by the Trustee, such date (o be et more than
{ifleon (15) nor less than ten (10) days prior ta the date of proposed paynwnt. The Trustee shall
cauze nolice of the propased payment of such Defaulted Interest and the Special Hecord Dafe
therefor (o by mailed, first-class, postage-prepaid, to cach Owner of record as of {he filth (51h)
day prior to such mailing, at his address as it appears in the Bond Begister nof Tess than ten (10}
days prior to such Special Record Date, The foregoing, notwithstanding, any Owner of Bonds of
a Buries tnoan aggregate principal amount of at least $LO0K000 shall be entitled (o have interest
i By wire l2ansafer o such Owner 1o the bank account number on file with (he Trostee and
Paying Agent, upon requesting the same in o wriling received by the Trasiee and Paying Agent
at least fifteen (18) days prior to the relevant Record Pate, which writing shall specify the bank,
which shall be a bank within the Uaited States, and bank account number (o which inlerest
paymaents are to be wired. Any such request for interest paymients by wire transfor shall remain
in cffect until rescinded or changed, in o weiting deliverad by the Owner to the Trastee and

Paying Agent, and any such rescission or change of wire transfer instractions must be received
by the Trustee and Paying, Agent al least fifleen (15) days prior (o the relevant Record Date,
Interest on the Bonds will be computed on the bases of a Jo0-day year of twelve 3i-day months.
Interest on overdue principal and, to the extent Tawful, on overdue interest will bu payable at
the nuanerical rale of inlerest borne by such Bonds on the day before the default oceurred,

The Trtistee is hereby constituted and appointed as Paying Agent for the Bonds,
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“Spocial Record Date” shall mean such date as shall be fixed for the payment of
detaulted interest on the Bonds in accordance with Section 2,07 herea,

“State” shall mean the State of Florida,

“Supplemental Indenture” and “indenture supplomental hereto” shall mean any
indentyre amending, or supplementing this Master Indenture which may be entered into in
Master Indenture,

aceordance with the provisions of thi
“Lax Collector” shall mean the G colleetor of the County.

The words "hercol,” “herein,” “hereta,” “hereby,” and “hereunder” (except in the form
of Bond), refer to the entire Master Indenture,

Bvury “rquestt,” * requisition,” “order,” “demand,” “application,” “notice,” “statement,”

“eortificale,” “eonsont,” or gimilar action hereunder by the Liser shall, unless the foroy or
exceution thereof is otherwise specifically provided, be in weiling sighed by the Chairman or a
Vice Chairman and e Treasteer of Azsislanl Troasurer or the Seeretary or Assistant Sceretary
ot Responsible Officor of the Issuer.

All words and terms importing the singular namber shall, where the context requi
irnpart the plueal usmber and viee ve

ARTICLEN
THE BONDS

SECTION 2,01, AMOQLNTS AND TERMS QF BONDS; DETA]LS OF BONLYS. The
Issuer s hereby authorized to issue in one or more Serics pursuant ko the terms and conditions
af this Master Indenture, its obligations to be known ax “Flow Way Community Development
Mistrict Special Assossmend Bonds, Series [lo be designated|” {the “Bonds”). The total principal
amaunt of Bonds that may be issued under this Master Indenture is expressly limvited to
$45,000,000 wxclusive of any refunding bonds. The Bonds shall be issued in Authorized
Denominaliens and within vach Series shall be numbered conseeutively from K1 and upwards
in cach serics and in substantially the form attached hereto as Exhibit C, with such appropriate
variations, omissions and insertions a4 are peemitted or required by this Master Indenture or as
atherwise provided in a Supplemental Indenture.  All Bonds shall be dssued only wpon
satisfaction of the conditions set forth in Article HT hereof; and the Trustee shall, at the Issuer's
e, avithendicate stich Bonds and deliver them as qpuuliicd insuch request,

tach Bond shall be dated, shall have such Interest Payment Dates, shall bear interest
from such date or dates and ol such rale or rates until the maturity theroof, payable on such

Interest Payment Dates, and shall be staled to mature (subjuct to the right of prior redemption),

all as provided in, or pursuant to, a Supplemental Indenture,
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SECTION 2,02, EXECUTION, The Bonds shall be exceuted by the manual o
facsimile signatuee of he Chairman or Viee Chairman of the Issuer, and the corporate scal of
the Issuer shall appear thereon (which may be in facsimile) and shall be altested by the manual
o favsimile signature of its Secretory or Assistont Secretary, Bonds execubed as above provided
may be issued and shall, wpon request of the Issaer, be authenticated by the Trustec,
nofwithsdanding hat one or both of the officers of the Issuer whose signatures appear on such
Bonds shall have consed to hold affice at the tinwe of issuance or authentication o shall not have
held office at the date of the Bonds,

SECTION 2,03, AUTHENTICATION; AUTHENTICATING AGENT. No Bond shall
T valid until the cortiticate of authentication shall have been duly exccuted by the Trosto
Authentieating Agent, and such authentication shall be proof that the Buondholder is entitled o
the benefit of the trust hereby created, The Trusbes shall ab all lines gerve as Authenticiting
Apenl.

LS

SECTION 2.04.  REGISTRATION ANI? REGISTRAR.  The Truste is herehy
constituted and appointed as the Registrar for the Bonds, The Registear shall act ag registrar
uer shall sause 1o be kopl at an office of the Registrara
register (herein sometimes teforred to as the “Bond Register” or “Register”) in whicly, subject to
the provisions set forth in Seclion 208 below and such other regulations as the lssuer and
Registrar may proseribe, the Tssuer shall provide for the rogistration of the Bonds and for the
repistration of trnsfers and exchanges of such Bonda. The Trustee shall notify the lssuer in
writing of the specific office location (which may be changed from time to time, upon similar
notification) al which the Bond Register is kept.

and transfer agent for the Bonds, The T

SECTION 205, MUTILATEDR, DESTROYED, LOST OR STOLEN BONDS. 1f any
Boned shall bocome mutilated, the Issuer shall execute and the Trustee or Authenticating Agenl,
as the case may be, shall thercupon authenticate and deliver a new Bond of like Setivs, lenor
and denomination in exchange and substitution Tor the Bond so muatilated, but only upon
stirtender o the Trustee or Authenticating Apent, as the case may be, of such mutilated Bond
for cancellation, and the lssuer and the Trustee or Aulhcnlicuting Agent, as the case may be,
may require reasonable indemnity (herefor, 10 ny RBond shall be weported 1okt stolen or
dlestroyed, evidenee as o the ownership and the Lss, theft or destruction thercof shall be
submitlod to the Issuer atd the Trustee or Authenticating Agent, as the case may be; and if such
evidence shall be satisfactory to both and indenmily satisfatory b bolly shall be given, the
[ssner shall execate, and thereupon the Truslee or Authenlicating Agent, as the case may be,
shall autheaticate and deliver a new Bond of like Serics, wnor and denomination, The cost of
providing, any substitute Bond under the provisions of this Section shall be borne by the
Bondholder for whose Benefit such substifute Bond s provided. 10 any such mutilated, lost,

stolon or destroyed Bond shall have matured or be about to mature, the Issuer may, with the
consent of the Trustee or Awthenticating Agent, as the case may be, pay 1o the Owner the
principal amount of and accrued interest on such Bond upon the maturity thereat and
sid coneditivng by sueh Owner, without the issuance of a substitute

complinnee with the afor
Bonul theredor,

U



Every substituted Bond issucd pursuant to this Bection 205 shall constitue an
additienal contractual abligation of the lssuer, whether or no the Bond alleged to have been
destroyed, lost or stolen shall b st any time enforecable by anyone, and shall be entitled 1o all
the benelits of the Indepture cqually and proportionately with any and all other Bonds duly
issued hereunder.

All Bonds shall be held and owned upon the express condition that the Toregaing
provisions are exclusive with respect lo the replacetnent or paymont of mutilated, les(rny\‘d,
lost or stolen Bonds, and shall preclude any and all other rights or remedices with respect to The

replacement or payment of negotiable instruments, investments or olher gecurities without their
surrender.

SECTION .06, IEMTORARY BONDS. Pending preparation of definitive Bonds, or
by sgreement with e original purchasers of all Bonds, the lssuer may issue and, upon it
rucquicst, the Trustee shall authenticate in licu of definitive Bonds one o more temparary printed
or typewritten Bonds of substantially the tenet secited above, Upon request of the Lssuer, the
Trustee shall authenticale dofinitive Bonds in exchange for and upon surrender of an equal
principal amount of temporary Bonds.  Until so exchanged, temporary Bonds shall have the
gamue rights, remedies and securily hercunder s definilive Bonds. S¢ long as Cede & Co., vr
any other nominee af LT s the repistored Owaer of the Bonds, the definitive Bonds shall be in
typew ritten form,

SECTION 2.07. CANCELLATION AND DESTRUCTIQN OF SURRENDERED
BONDS. All Bonds surrendered for payment or tedemption and all Bonds surrendered for
exchange shall, ot the B of sucle pay ment, redemplion or L'xclmngv, bre prumplly transforred
by the Repistrar, Paying Agent or Authenticating Agent to, and cancelled ad dusteayed by, the
Trustee. The Trustee shall deliver to the lssuer o cortificate of dostraction in respeet of all Bonds

destroyed in accordance with this Section.

SECTION 208, REGISTRATION, TRANSFER AND EXCIIANGE, As provided in
Sevtion 2.04 hereof, the Jssuer shall vause a Bond Register in respect of the Bonds to be kept at
the designated office of the Registrar,

Upon surrender for requisition of tansfer of any Bond at the designated office of the
Rupistrar, and upon compliance with the conditions for the transioe of Bonds set forth in this
Seetion 2,08, the Issucr shall vxecute and the Toastee {or Repistrar or Authenticating, Agenl os
described in Section 2058 herea) shall agthentieate and doeliver, in the name of the designated
teanfuor ane or more tww Bonds of a like aggregate principal amount and of the same Serics
and maturity.

At the option of the Bondholder, Betds may be uxehanged for other Bonds of a like
aggregate pringipal smount and of the same Sories and matarity, upon surrader of the Bonds
ter be exclanged ol any such office or agency. Whenever any Bonds ane so surrendueed for
hall exeeute and the Trustee {(or Kegistrar or Authenlicating Agent as

oxchange, he Issuer s
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other depository rust companivs, including, but not limited to, agrecments necessary for wire
transfors of interest and principal payments with respect 1o e Bonds, atilization of eleetronic
bovk entry data received from DTC, and olher depository trust companies in place of achal
delivery of Bonds and provision of notices with respeet (o Bonds registered by I7TC and other
depositary trust companics {or any of their designees identified o {he Trusle) by overnight
delivery, courier service, telegran, telecopy or other similar means of communication,

So oy s here shall be maintained a book-entry-only system with respeet to o Servies of
Bonds, the following provisions shall apply:

The Bonds shall initially be registercd in (he name of Cede & Co. as nominee for 1TC,
which will sct inilially as securitios depository for the Bonds and so Tong as the Bonds are held
in houk-entry-only form, Cede & Co. shall be considered the repistersd awner for all purposes
hereaf, Om original issue, the Bonds shall be deposited with 1TC, which shall be responsible for
maintaining 3 buok-entry-only system for recording the ownership interest of its participants
("DTC Participants”) and other institutions that g through o maintain a custodial
relationship with o DTC Darlicipant, vither diveetly or indirectly (“Indiecct Participants”). The
IYIC Participants and Indiveet Participants will be responsible for mainlaining records with
L ownership interests of individual purchasors of the Bonds (“Beneficial

respuct Lo the bene
Owrers™),

rrincipal and interest on the Bonds prior te and at maturity shall be payable divectly 1o
Cede & Co. in eare of DI Disbursal of such amounis o DTC Participants shall be the
respongibilily of DTC. Piyments by DTC Participants o Indirect Uarticipanty, and by DIC
Participants and Indirect Participants to Beneficial Owners shall be the responsibility of DT
Participants and indirect Participants and not of [YUC, the Trustee or the Issuer.

Thy Bowds shall initlally bo ssued in the form of one fully registered Bond for each
maturity of cach Serics and shall be held in such form until maturity, Individoals may purchase
peneficial interests in Authorized Lenominations in hook-entry-only form, without certificated
Bonds, through IYIC Participants and Indirect Participants.

DURING THE PERIOL FOR WILCH CEIE & CO, 15 REGISTERED OWNER OF T11E
BONDS, ANY NQTICTS TQ BE PROVIDED TO ANY REGISTERED OWNER WILIL BR
TROVIDED TOCHDE & OO0 DT SHALL BE RESPONSIBLE POR NOTICES TO DTC
PARTICIPANTS AND 1XTC PARTICIPANTS SHTALL BE RESPONSIBLE FOR NOTICLS 1O
INDIRECT PARTICIPANTS, AND DIC PARTICIPANTS AN INDIRECT PARTICIPANTS
SITALL BRE RESIMONSIBLE FOR NOTICES TO BENEVICIAL OWNTERS,

The lssuer and the ‘Trustee, if appropriste, shall enter into o blanket letler of
representations with 171C providing for stch book-entry-only system. Such agreement may be
ferminated at any time by cither DTC or the Issuer, I the event of such teemination, the Bisuer
shall seleet another securttios depository, [F the Tssucr does nol seplace DTC, the Trustee will

deseribied in Seelion 2.03 horeol) shall authenticate and deliver the Bonds which the Bondholdor
makiny the exchange is entitled to receive.

All Bonds issued upon any transfer or exchange of Bonds shall be valid obligations of
the Tssuer, evidencing the sane debl and entitld (o the same benefits under the Indenture as

the Bonds surrendered upon sueh transfer or exchange,

Every Bond presented or surrendered for transfor or exchange shall be duly endorsed or
accompanicd by a writlen insteument of fransfer in form satistctory to the Trustee, Paying
Agent ot the Repisirar, duly executed by the Bondholder or his attorney duly authorized in
writing.

Transfers and exchanges shall be made withowt charge to the Bondholder, except that
the Tssuer or the Trastee may require payment of a sum sufficient to cover any tax or ather
governmental charge that may be imposed i connection with any teansfer or exchange of
Bonds,

Neither the Issuer nor the Kegistrar on behalf of the Bsuer shall be required (i) to issue,
transfer or exchange any Bond during o period beginning at the opening of business fifteen (15)
dayy before The diy of mailing of a notice of redemption of Bonds selected for redemption and
onding at the close of business on the day of such mailing, or (i) to transfer or exchange any
Bond so selected for redemption in whols oz in part.

SECTION 2,08, PERSONS DEEMED OWNERS. The Issucr, Lthe Trustee, any Paying
Agont, tho Regiatrar, or the Authenticating Agent shall deem and treat the person in whose
rame any Bond i registered as the absolge Owner thereol (whether or not such Bond shall be
hip or other writing therean made by

overdue and netwithstanding any notation of owner.
anyone uther than the lssuer, the Trustee, any aying Agent, the Tegistea or the Authentivating
Agent} for the purpase of receiving payment of o i account of the principal or Kedemption
Price of and interest on such Bond, and for all other purposes, and the Lasuer, the Trastes, any
Paying Agent, the Registrar and the Authenticating Agent shall nog be aflected by any notice to
the contrary, Allsieh payments so made to any such Owner, or upon his order, sholl be valid

and, 1o the eetent of the sum or sums so paid, effectoal to satisfy and discharge the liability for
moneys payable upan any such Bond,

SECTION 210, LIMITATION N INCURRENCE OF CERTAIN INDERTEDNESS.
The Tssuer will not issue Bonds, except upon the conditions and in e manner provided or as
alherwise permitted in the Indenture, provided hal The lasuer may enter into agreements with
issuters of Credil Facilities which involve liens on Pledged Revenues on a parity wilh thal of the
Bonds or portion thereof which is supported by such Credit Facilities,

SECTION 271, QUALIFICATION FOR THE DEPOSITQRY TRUST COMPANY.
To the extent provided ina Supplemental Indenture or authorived and directed by a Besolution
of the Tssuer authoriving the issuance of a Series of Bonds, the Tro all e aulhorized 1o
enter into agreements with The Depository Vrust Corapany, New York, New York (“1D1C7) and
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registor and deliver 1o the Boneficial Owners replacement Bonds in the formof Tully registered
Bonds in accordance with the instructions from Cede & Co,

In the event YIC, any successor of DTC o the Tssuer elocts o discontinue the book-
entry unly systemn, the Troastee shall deliver bond centificates in accordance with the instructions
feam I¥TC or its successor and after such time Bonds may be exchanged for an cqual apprepate
principal amount of Bonds in other Authorized Denominalions and of the same maturity and
Series wpon surrendet theresf al the degignated corporate trust offiee of the Trustee,

ARTICLE I
155ULE OF BONDS

SECTION 3.01,  ISSUE OF BONDS. Subjoct o the provisions of Section 201 hereot,
the Issuer may issue one or more Serics of Bonds herewnder and under Supplemental
Indentures from time to time for the purpose of finaneing (he Cost ol acquisition or construction

of a Project or fo eelund all oe a portion of a Series of Bonds {and to pay the costs of the issuanee
of such Bonds and to pay the amounts required to be deposited with respeet 1o such Bonds in
the Tunds andd Accounts establishod undor the Indenture). In connection with the issuance of o

Series of Bonds the Trustee shall, at the request of the Issuer, authenticate the Bonds and deliver
ar cause them to e authenticated and delivered, as specificd i the request, bul only upon
reveipt of;

[0} a Centified Resolution of the lssuer {a) approving @ Supplemental Indeature
under which the Scrics of Bonds are to be issued; (b) providing the teems ol the Bonds and
directinng the payments o be aade into the Bunds and Aveounts in respect thereof as provided
in Article VI hereot; (o) authorizing the exceution and delivery of the Series of Bonds o be
issued; and (d) if the purpose is to effectuate a refunding, autherizing the redemption, if any, of
the Borls o be eofunded and the defvasance thereol, and the execution and du]ivcry of an
escrow agreement, if applicable, and other matters contained in Section X1V hereof;

{2) a written opinion or opinions of Counsel Lo the lwaer, addrossed (o the Trustes
that (i) wll conditions preseribed heeein as procedont to the issuance of the Bonds have boen
fulfilled; (b) the Bonds have been validly authorized and exccuted and whes authenticaled and
delivered pursuant to the peguest of the fssuer will be valid obligations of the Issuer entitled to
the benefit of the trust created hereby and will be enforceable in accordance with their terms
except as enforcement thercof may be affected by bankropiey, reorganizalion, insolvency,
maratorturn and other similar Lvws felating Lo credilors’ rights generalty and subject to
equitable principles, whether in a procceding at law or in equity; () any consents of any
Regulatory Bodies required in connection with the issaanee of the Bonds or in connection with
the acquisition of the improvements ineluded in the Project have been obtained or can be
reasonably expected to be obtained (which opinion may be based an certilications from the
Consulting Bogineer) and (d) i the acquisition of any wal properly or interest therein is
included in the purpose of sueh issue, () the Tasuer has o can acquite good and marketable title
thorelo froe from all liens and eneumbrances except such as will not materially interfere with
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he proposed use thereol or (i) the lssuer has or can acquire a valid, subsisting and enforeeable
leasehold, vasement, righl-ol-way or other interest in real progenly sufficient 1o offectuate the
purpose of the issuc (which opinion may be slated in reliance on the opinion of other Counsel
salisfactory Lo fhe signer of on a bitle insurance policy issued by a reputable tithe company)
(latases () and (d) shall not apply inthe case of the issuance of a refunding Sevivs of Bonds);

3 an opinion of Counsel to the Issoer, which shall also be addressed to the Trustee,
tor the effect that (i) the Dssaer bas good eight and Iawful authority under the Act to undertake
the Project, subject to abtaining such leenses, orders or other authorizations as are, of the date
of such opinion, required to be abtained from any ageney or regulatory body: (b) that the
Special Assessment proceedings have beon Taken i accordance with Florida law and that the
Tssuer has taken all action necessary to levy and impose the Special Assessmuents; (0) that the
Spectal Arsessments are legal, valid, and binding liess npon the properly against which the
Spesctinl Assessanents are made, covqual with the lion of all $tate, County, bssuer and municipal
ad valorem taxes and superior in priority to all other liens, titles and claims apainst saic
tly then existing or thereafler ceested, until paid; (d) the related Indenture has been duly
i of

prog
and validly authotived, approved, and exceuted by the lssuer; {¢) the
Bonds has been duly authorized and approved by the Board; and (f) the related Indenture
(ussuming due outhorization, execution and delivery by the Trustee) constitutes @ binding
in accordance with s lerms exeept a5

winge of e Ser

abligation of the lssuer, enforceable against the Issuc
enforcement thereof may be affected by bankruptey, reorganivation, insolvency, moratorium
ibject Lo equitable pringples,

and elher simdlar laws relaling tr creditors” vighls generally and
whether in a proceeding at law or in equity (clauses (a), () and () shall not apply in the case of

ranee of a relunding Series of Bonds);

the s

{4) a Comsulling Engineer’s cortilicate addressed 1o the Iisuer and the Trustee setling
forih the estimated cost of the Project, and in the case of an acquisition by the bsuer of all ora
i, in the signee's opinion, (a) that the

portion of the Project that has been completed, st
portiom of the Project improvements to be acquired (rom the proceeds of such Bonds have Been
completed in accordance with the plans and  specifications therefor; (b) the Project
improvements are constructed i o sound workmanlike manaer and in accordance with
induslry standards; (€) the purchase price 10 be paid by the Issuer for the Project improvements
is no more than the lesser of (i) the fair market value of sue improvements and (i) the actual
Cost of construction af such improvemer ol (d) the plans and spevilications for the Project
improvements have been approved by all Regulatory Bodies required to approve them
or such approval cat teasonably be expected W be

(specifying such Regulalory Bodie
oblained; provided, however, that in e of the information required in clause (i), there may be
dulivered to the Trustee satisfactory evidence of the acceplance of operativnal and maintenanee
respensibility of cach componenl of the Project by one or more governimental entities {the
foregoing shall not b applicable in the case of the issuance of a refunding, Serics of Bord

[¢D)] a copy of the Supplemental Indenture for such Bonds, cortified by the Secretary

or Assistant Secrotary of the lssuer as being o true and correct copy thereal;

S24.

ARTICLEIV
ACQUISITION OF PROJECT

SECTION 4.0, IROIICT_TQ_CONEORM TO TIANS AND SPECITICATIONS:
CHANGES. Fhe Issuer will proceed o complete any Project or portion thereof for which any
of Pondy i being issued in accordanee with the plans and specifications theeelor, uch
and apecilications may be amended rom Hme to time, and subject to the speci
requirements of the Supplemental Indenture for such Series of Bonds.

SECTION 4.02.  COMITIANCE REQUIREMENTS. The Issuct will comply with all
present and fultee lws, acts, rulos, regulations, orders and requircments Tawfully made and
ion or construction hereby undertaken and shall obtain afl

applicable in fact 1o any acqu
necessary approvals under federal, state and local Taws, acts, rules and rcgu]ntimm negessary for
the comppletion and opeeation of any Project or portion thereof for which any Series of Bonds is
beitiy issted and shall complete any Project or portion thereol in vonformity with such
approvals, laws, rules and regulations,

ARTICLEV
ACQUISITION AND CONSTRUCTION FUNTY

SECTION 5.0 ACQUISITION AND CONSTRUCTION FUND. ‘The Trustee shall
extablish an Acquisition and Consteuctivn Fund inlo which shall be deposited the proceeds
i it af i

from vach Serics of Bonds tssued under the Indenture funless otherwise specificd e
e applicable Supplemental Indenture for a Serics of Bonds) and from which Costs may be
paid as set forth herein and in the applicable Supplemental Indenture. Unless otherwise
specificd in the applicable Supplemental Tndenture, a separate Series Account shall be
established 0 the Acquisition and Construction Fund with respect 1o each Sevigs of Bonds
issucd hereunder and the procceds of cach Series of Bonds (other than Bonds issued to refund
all or a portion of the Bonds) shall be deposiled inlo the corresponding Series Account in the
Acquisition wad Consdruction Fund.  The amounts in any account of the Acyuisition and
Il be held Tor the security of the

Conatruction Fund, until applicd as her
Series of Bonds hereunder in respect of which such Seeies Acoount was established, Separate
subaccounts within any Series Account of the Acquisition and Construction Fund shall be
mainlained by the Trustee in respect of cach Series of Bonds upon ruquest of the lssuer
whenever, in the opinion of the leiuer, it s approjeiate lo have a separate accounting in respect
af the Costs of any designated pocdion of a Project. Fayments shall be made from 1he
approprinte Series Aceount of the Acquisition and Construction Fand 1o pay any unpaid Costs
Serics of Bonds in question, including without imitation, legal, engineering,
and to pay amounls o be reimbursed to the lssuer for Costs advanced,

inafter provided, »

af Tasuanee of the

and consultants’ fu
and thereafter (o pay Costs of planning, financing, acquisition, construction, reconstruction,
equipping and installation of the applicalibe Project or portion thereof.

(n) Dwposits. In addition to the deposit of amounls recoived by the Trustee on the
date of issuunce of each Series of Bondss, (e Tssuer shall pay or cause ti be paid 1o the Truste,

-2 -

() the: procecds of he sale of such Bonds,
{7) any Credit Fagility authorized by the lssuer in respect to such Bonds;

8)  one or more Certified Resolutions of the ssuer relating to the levy of Special
Assessments in respect of the Project, and evidencing that the lssuer has undertaken and, 1o the
extent then required under applicable Taw, comple y procecdings, including,
without limitation, he approval of assessment rolls, the holding of public hearings, the
adoptivon of tesolutions and the eatablishment of all necessary collection procedures, in order (o
lovy and colloct Special Asscssments upon the District Lands in arcamount suffivient to pay he
Lieht Service Reguirement on the Bonds o be issued (the foregaing shall nol be applicable in the
vise of e isazance of a eelunding Sevies of Bonds)!

Aol ree

] an exeetited opinion of Bond Counsel;

(1) & written direction of the Isswer to the Trustee W osuthenticate and deliver such
Bonds;

(1) a copy of o Fimal Judgment of Validalion and a Cortilicate of No Appeal with
tespoct b the Bonds that are subject 1o validation;

(12)  in the case of the issuance of a reflunding Serics of Bonds, an Officer’s certificale
of the Issuer stating, (a) the intended use of the proceeds of the issue; (b) any other amouats
available for the purpose; (©) that the procoeds of the ixeue plus the other amounts, if any, stated
to b available for e purpode will be suffivient 10 refund the Bonds Lo be refunded in
accordance with the refunding plan and in compliance with Article XIV of this Masder

Indenture, including, without limitation, to pay the Casts of issuance of such Bomds, and (d)
plion, if applicable, of the Bonds 1o be rofunded has been duly given or that

thit rotice of e
provision has been made therefor, as npplivnhlv,‘

(13) i the case of the issuance of a refunding Serics of Bonds, & writlen opinion of
Bond Counsel to the effect that the dssusnce of such Bonds will bot adversely affect the
exclusion from gross meome foe fedesl income tax pirposes of inlerest on any Bonds issued
pursuant to the Indenture (to the extent that upon original issuance thereof such Bonds were
sucd as Bonds the interest on which is excludable from gross income for federal income fax

purposes); and

(11} sueh other dovcaments,
Supplemental Indenture or by the lssuer or the Trustee upon advice of counsel,

contifivations and opinions as shall be required by the

At the option of the lssuer, any or all of the matters required to b stated in the Centified
Resotution deseribed in (1) above may instead be siated ina Supplemental Indentare, duly
approved by a Certificd Resolution of the Tssuer. Execution of a Serics of the Bonds by the
Tasgor shall be conclusive evidenee of satisiaction of conditions precedent, sel forth in this
Artiele, as to the Issuer.

for deposit into the Serics Account of the Acquisition and Constrgetion Fund, as prompily as
practicable, the following amounts;

{i) Subject o Section 9.23 hervodf, pay moents made to the [ssuer from the sale,

lesse or olher disposition of e Project or any portion thereof: and

(ii) Subjpeet to Seation 014 hereof, the balanee of insurance procecds with
respuct ta the loss or destruction of the Project or any portion thereof.

Amounts in the Series Aceount of the Acguisition and Constraction: Fund shall be
applicd to pay the Cast of a Project o a portion thereof, as applicable, pertaining to the Series of
Bands in question; provided, however, (hat if any amounts remain in the Series Aceotint of tha
Acquisition and Construction Fund adler the Completion Diade of the Project or porti
pertaining to the Series of Bonds in question, and i such amounts are not reserved Tor payment
of any remaining part of the Cost of such Project or the paymend of Treferred Costs, such
amaounts shall be ansferred to the applicable Series Account of the Bond Redemption Fund for
application t the redemption of Bonds of e Serics 1o which such proceeds relate, as set forlh
in Section 6.06 hereof oz in the applicable Supplemental Indenture,

n thereof

() Distuesements. All payments from the Acquisition and Constraction Fund shall
be paid in accordance with the provisions of this subsection, Moneys in the Acquisition and
Construction Fund shall be disbursed by check, voucher, order, draft, certificate or warrant
sipoed by any one or more officers o employees of the Trustee legally authorized o sigo such
itoms or by wire transfer 1o an account spe d by the payee upon salisfaclion of the
conditions for disbursement set forth in this subsoclion (b). Before any such payment shall be
shall file with the Trustee a fully exceuted requisition in the form of lxhibit D
of ismuancy, A

made, the lssoer
attached herele signed by a Responsible Officer and except for payment of cos
certificate of Consulting Lngineer signed by a consulting enginecr also in the torm of Exhibit 1
attached horeto and s may be modified by torma of the related Supplemental Indenture, Upon
wceipt of cach such requisilion and accompanying certifivate, the Trustee shall promprly
withdraw {rom the Acquisition and Construction Fund and pay to the person, firm or
corporation. mamed in such feguisition the amount dosignated in- such requisition,  All
ot atud certifieates rocetved by the Trustee pursuant Lo this Section 5,01 shall be
wiable limes 1o the inspection of the
sentatives

PUE LS
retained in the possession of the Trustee, subject at all reg
Tssucer, the Consulting Eogineer, the Owaer of any Bonds, and the agents and rep
thereol.

(3] Compietion of Project. On the date of completion of o Project, as evidenced by the
delivery of a Certificate of the Consulting Rragineer and adoption of a resolution by the Board
accepling o Project provided by Soction 170.09, Florida Statules, as amended  (the
"Completion [Xate”), the kalance in the Acquisition and Construction Fund not reserved by the
Issuer for the payment of any remaining part of the Cost of the Project or the payment of
Deferred Costy, shall be transferred by e Trastee o, and depositod in, the applicable Series
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Aceoun( of he Bond Redemption Fund and applicd a5 provided in Section 606 hereof and in
The applicable Supplemental Indenture,

ARTICLE VI
SPECIAL ABSFRSMENTS;
APPLICATIOON THEREOY TO FUNDS AND ACCOUNTS

SECTIHON 6.01.  SPECIAL ASSESSMENTS; LIEN OF INDENTURE ON PLEDGED
REVENULS, The lssuer hereby covenants that o shall lovy Spovial Assessments, and evidence
and certify the same Lo the Tax Collector or shall cause the Property Appraiser (o corbify the
samoe on the tax roll to the 'Lax Collector for collection by the Tax Collocior and enforcement by
the Tax Collector or the lsuer, pursssat 1o e Act, Chaptor 170 or Chapter 197, Florida
Slatules, or any successor stalules, ag npplicnblc, to the extent and in the amounl necessary 1o
pay the Debt Serviee Kequirement on Bonds issued and Qutstanding hereundor.

The lssuer shall, within (hiely (30) days of recoipt thereol, pay to the Trustee for deposit
in the Series Account of the Revenue Fund established under Section 6,03 hereof all Special
Asgiessments received by the Isuer from the levy theecof on the District Lands subject 1o
sanents far e payment of the related Series of Bonds; provided, however, that amoants
rocoived s prepayments of Special Assessments and any amounts received under v “lrue-up”
or similar agreement shall be deposited diveetly indo the Bond Redemption TFund established
hereunder o in any aceount thereof established pursuant o the applicable Supplemental
suer shall notify the Trustee at the time of deposit of sy amounts recoived as
ssments i shall identify he related Series of Bonds.

Tndenture. The 1

prepayments of Special A

There wre hereby pledged Tor the payment of the principal or Redemption Trice of and
intorost on all Bonds of vach Serics issued and Oulstanding under the Tndunture and all
reimbursements due lo any Credit Pagility Tssuer for any drawing with respeet to such Series of
Bonds on its Cradit Tacility, including, without limitation, interest thereon, as requived under
he terms of the applicable Credit Facility Agreement, the Phadged Revenues: provided,
hawever, that unless otherwise specifieally provided herein or in a Supplemental Indenture
relating, 1o a Serivs of Bonds with respeet o the Pledged Revenues securing soch Serivs of
Bonds, the Pledged Revenues securing a Series of Bands shall secure only such Serics of Bonds
and Bunds issuced onoa parity therewith and shall not secure any other Bonds or ¢ of Bongds,
The Pledged Rovenues shall immediately be subject to the lieon and pledge of the Indenture
without any physical delivery hereof or further el provided, however, that the lien and pledge
of he Tndenture shall nal apply 1o any moneys ransferred by the Trustee to the Rebate Fund.
The foregoing nolwithstanding, o (he extent provided in the Supplomental Indenture
authorizing the ssuance of o Series of Bonds, such Series of Bonds may be made payable from
and secttad by less than all of the Fledged Revenues, and any one or more of the provisions of
this Master Indenture may be made inapplicable (o such Serics of Bonds, all a2 more specifieally
sponding Supplemental Indenture; provided, however, that any such
ular Series of Bonds authorized by such Supplemoatal

provided in the corr
provisions shall apply only fo the part L
indenture and shall not aflect in any manner whatsoever any Quislanding S

erics of Bonds.

J7H-

maturing on the nex!
the applicable Series 'rincipal Account not previously eredited;

ucnmding |.1rincipal payment date, less any amoant on deposit in

THIRD, beginning an (he date set forthin the related Supplemental Indenture,
and no Tater than the Business Day next proceding each May 1 thereafter while Bosds of
a Suries nsued under the Indenture remain Quistand ing, o e applivable Series Sinking
Fund Account of the Debt Service Fund, an amount equal o the principal amount of
Bonds of such Series 2ubject to mandatory ginking fund redemiption one the next
sucevending prineipal payment date, less any amount on deposit in the applicable Serics
Sinking Fund Account nat previously ceedifed;

FOURTIT, upon feceipt but ne later than the Business Day preceding the first
May | for which there remains an insufficient amount from Bond  proceeds (or
investment carnings thereon) an deposit in the applicable Series Interest Account to 3
applied to the payment of interest on the Bonds of a S due on (he next sucavcding
November 1, and no later than the Fusiness [y next preceding ecach November [
thereafler whilts Bonds of sueh Serics isstod under the Indenture remain Outstanding, to
Ihe applicable Series Interest Account of the [ebl Service Pund, an amount equal to the
interest on the Bonds of such Series becoming duw on e next succeeding November 1,
lesss any atnout | on deposit in the Tntorest Aceount not previowsly credited;

o2

FIPTH, upon receipt but no later than the Business Day next procoding each
st Payment Date while Bonds of o Series issoed under the Indenture remain
sris Aveount of the Debt Serviee Reserve Fund, an
swary Lo ke e amount on deposit

Inter
Oulstinding, to the applieable
amount vqual to the amouny, if any, which is nece
therein equal b the Debt Service Reserve Requirement:

STXTIL, subject 1o the following paragraph the balance of any moncys emsaining
aftur making the toregoing deposits shall remain therein,

SECTION 6,04, DEBY SFRVICE FUND,  The ‘Trusiee is hereby authorized and
dirgeted to ostablish 2 Dobt Serviee Fund which shall consist of smounts deposited thervin by
the Trustee ane any other amounts the Tssuer may pay (o the “Trustee for deposit therein with
respect to the related Series of Bonds,  The Debt Serviee Fund shall be held by the Trastee
separate and apart from all other Funds and Accounts held under the Indenlure and from all
other moneys of the Trustes, The Trustee shall establish within the Dobt Service Fund pursuant
(o a Supplenental Tndueniure, o Series Prineipal Account, a Series Interest AccounCand i Serles
Sinking Fund Aceount for cach Serics of Bonds, which aweounts shall be separate and apart
from all other Funds and Accounts established under the Indenture and from all other moneys
of thy Trustec.

The Trustee at all times shall make available (0 any Paying Agent the funds in the Se
Principal Account and the Series Interest Account of e Debt Serviee Fund to pay the princ

of the applicalile Series of Bonds as they mature upon sureender thercof and (he interest oo the

1l
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SECTION 6,02, FUNDS AND ACCQUNTS RELATING TQ THE_BONDS, The
Funds and Accounts specified in this Article VI shall be established under the Master Indenture
and oach Supplemental Indenture pursuant to which a Series of Bonds is issued for the benefit
of the specific Serics of Bonds issued pursuant 1o sich Supplemental Indenture and any Series
issued on o parity therewith and, unloss exprosaly etherwise provided in said Supplemental
Indontiare, shall not apply to Bonds Qutstanding hereunder issoed under any other indenture
supplemental hereto, Subject o the foregoing sentence, all moneys, including, withoud
limitation, proveeds of 2 Series of Bonds, on deposit to the credit of the Funds and Accounts
calablished heteunder and under a Supplenental Indenture (exeept for moneys transferred to
the Rebate Fund) shall be pledged to the payment of the principal, redemplion or purclase
prive of (ax the vase may by and inlerest on the Series of Bonds issued hereander and unduer

such Supplemental Indenture, and any Series issucd ona parily theeewith.

SECTION 6,03, REVENUE FUMND. The Trustes is hereby authorized and direcled to
extublish a Rovenae Fund and pursuant to a Supplemental Indenture o Series Account for cach
Suries of Bonds issucd hereunder, into which the Trostee shall immediately deposit any and all
Spectal Assessments revelvid from the levy thereol on the District Landss or any partion {hereof
(olher than Special Assesament propayments) and any amounts received ax the result of any
foreclosure, sale of lax certificales o other remedial action for nonpayment of Special
Assessments for the payment of the related Series of Bonds and other payments eequired
hereunder of under the applicable Supplemental Indenture (unless soch Speeial Assessments
and/or other payments are specifically desigaed by the Tssoer pursuant to a Supplemental
Indenture for deposit info the Rebate Fund or any other Fund or Account established hereunder

or under a Supplemental Indenture) and cach Serics Account fherein shall be hold by the
[ruste separate and apart from all other Funds and Aceounts held under the Indenture and
fram all other maneys of the Teastes. Tho Trastee shall transfer from amounts on deposit in the
Seties Accounl i the Revenue Fund to the Funds and Accounts designated below, the
following amaunts, al the following times and in the following order of priority:

FTRST, uporn teceipt but ne later than the Business Day preceding the first May |
for which there is an insufficient amount from Bond proceeds (or investment carnings
thereon) on deposit in the applicable Series Interest Account to be applicd 1o the
payrent of intarest on the Bonds of a Series due on he nest saeeeeding May 1, and no
tater than the Business Day nest precediang cach May [ thereafter while Tonds of o Series
tesued under the Indenture temain Outstanding, o the applicable Serics Interest
Aceount of the Debt Service Fund, an amount equal o the nlerest on the related Series
any amount an depostt in

of Bonds becoming due on the next suceeeding May 1 e
sueh Intotrest Account nol previously credited;

SECOND, beginning on the date set forth i e related Supplemental Indenture,
and no later than the Business Day next preceding, each May | thereafter while Bonds of
i Seties sstied Undor the Indenture remain Ouistanding, to the Principal Account of the
Dbl Service Fund, an amaunt equal to the principal smount of Boads of such Series

Sy

applicable Series of Bonds s il becomes payable, respectively, When a Series of Bonds is
redeemed, the amount, i any, in the Debt Serviee Fand representing interost thoreon shall be
it connection with such redemption,

applied o the payment of acerucd interes

n the Setied Sinking Fund Account in the Debt Serviee
; of Bonds in mmounls and mataritics

The Trustee shall apply money:
Fund for purchase or sedemption of the applicable Seric
sol forth in the Supplemental Indenture. Whenever Bonds of a Sevies are to be purchased out of
such Series Sinking Fund Account, if the Tssee shall notify the Trustee that the Tssuer wishos o
5 the Trustee shall comply with the lssuer's arrangements provided

arrange for such pareh
they conform to the Indenture.

gos and

Lxcept o (he extent olherwise provided ina Supplemental Indenture, pureh
Sinking Fund Account shall b made as follows:

redemptions out of the Serie

(a) The Trustee shall apply the amounts rquiced 1o be transferred to the Series
\‘-;inking Fund Account (less any meneys applied o the purchae:c of Bonds of the applicable
Series pursisant 1o (he next sentence herealf) on the principal payment date in vach of the years
ot forth in a Supplemental Indenture W the rdemplion of Ronds of a Series in (he amounds,
manner and maturities and on e dates set forth ina Supplemental Indentore, oty Redemption
IPrice of 100% of the principal amount thereof, At the written divection of the Issuer, the Trustee
shall apply moncys from time o me available in the Sovies Sinking Fund Account to the
oresaid yeaes, ol preces not

purchise of Fonds of tle applicable Series which mature in the
higher than Ihe principal amount thereof, in lieu of redemption as aforesaid, provided that firm
purchase commitments van be madie before the potice of redemption would otherwise bo
required to by given, I the event of purehases at less than the principal mmeunt thereof, the
difference belween the amaount in the Series Sinking Fund Account sopresonting the principal
amount of the Bonds so purchased and the purchase price thereof (exclusive of aceraed inteeast)
shall s Aransferred to the related Serivs Interest Account of the Debt Service Fund.

{h) Accrued interest on purchased Bonds of o Sevies shall be paid from the related

ies Inferest Account of the Diebt Seeviee Fund.

(G In liow of paying the Debt Service Requirerments necessary (o allow any
mandatory redemplion of Bonds of a Series from the wlatd Series Sinking Fund Account, the
Issuer may present o the Tegstee Bonds of a Serivs purchazed by the Tssuee puesuant to
subparagraph (a) above and furr ished for such purpeses; provided, however, that no Bonds of
such Series s purchased shall be credifed towards the Dot Serviee Requirements in respecl of
the mundatory redemption of Bonds of such Series for which notice of rsdemption has been
wiven pursuant lo Soction 8.02 of this Master Tndlenture, - Any Bond so purchased shall be
presented (o the Trustee for coneellation. Tisuch oveat, the Debt Service Requirements wilh
apet 1o 1he Bonds of a Soeivs for the period in which the purchased Bonds are presented
ate

B
the Truslew shall, for all purposes hereunder, bir reduced By o amount m]u.\l 10 the aggre
principal amount of any such Bonds (and the inferest applisable therelo) s presentoed,
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SECTIOM 6,05, DEBT SERVICE RESERVE FUND, The Trustee is hepehy authorized
and dirceled o establish a Debl Service Reserve Fund amd puresuanl looa Supplemental
Indenture a Seriecs Account for cach Series of Bonds issued hereunder. The Debt Service
Reserve bund and cach Series Account theroin shall be held by the Trustee for the benefit of
cach relatd Series of Bonds; provided, however, that notwithstanding anything o the contrary
eontained in this Master Indenture, the Supplermental Indotdure aulhorizing the issuance of o
Serics of Bonds may provide that the Debt Service Reserve Tund is not applicable and no
aceonnt herein shall seeure such Series of Bonds, The Debt Service Reserve Fund and vach
Series Account therein shall constitute an irrevoeabile trust fund to be applicd solely as set forth
herein and shall be held by the Trustee separate and apart from all other Funds and Aceatints
hold under the Indeature and from all other moneys of the Trustee, Unless otheewise provided
in the Supplemental Indenture suthorizing (e issatnee of 2 Series of Bonds, on the date of
sunnee and delivery of a Series of Bonds an amount of Bond procecds equal to the Debl
Servier Reserve Requirement in respect of such Serices of Bonds, caleulated as of the date of
issunnce and delivery of such Serivs of Bunds, shall be deposited in the related Series Account
of the [ebt Service Reserve Fund. Unless otherwise provided in the Supplemental Tndeature
with respect to a Serivs of Bonds and as long as there exists no defaull under the Indenture and
the amount in the Series Account of the Tebl Servies Resorve Fund is not reduced below The

then applicable [ebt Service Reserve Requirement with respect (o such Series of Bonds,
sarnings on investments in the Serics Avcount of the Debt Serviee Reserve Tund shall, be
transferred to the related Series Account of the Revenue Fund,  Otherwise, eamings on
investroents in pach Seeies Acvount of the Debt Service Reserve Tund shall be telained therein
until applied as set forth herein, Unless olherwise provided ina Supplemental Indenture, i the
event thal the amount in g Series Account of the Lebt Service Keserve Fand exceeds the Trebl
Seviee Reserve Requirement with respect to such Series of Bonds due toa decrease in the then
applicable Debt Service Reserve Requirement as o resull of an optional prepayment by the
owner of 3 Jolor pareel of Lid of 2 Spocial Assessment against such lot or parcel, which Special
Assessmenl is pledped forr the payment and seeurity of such Series of Bonds, the oxeess amount
shall be transferred from the Series Account of the Debt Serviee Reserve Fund {o the Bond
Rudemption Fund catablished for sueh Sories of Bonds, as a credit against the principal amount
of the prepayment otherwise required to be made by the vwner of such lot o parecl. Unless
otherwise provided in the Supplemental Indenture with respect 0 a Series of Bonds, and in the
vvent that the amount in a Sevies Account of the Debt Service Reserve Fund excevds the Dobt
Serviee Reserve Requirement with respect o such Beries of Bonds due o a decrease in the then
apphicable Series Avcount of the Debt Service Boserve Requirement for any other reasen, the
oxvess amount shall be transferred from the Series Account of the bt Serviee Resorve Fund 1o
the related Series Account of the Revenue Tund.

Wiheneyer for any teason onan Interest Fayment Date or principal payment dade or
rics

mandatory redemption date with respect to a related Series of Bonds socured by a b
Account of the Debt Service Reserve Fund the mmount in the related Series Inferest Account, the
es Principal Aceoanl or the related Sories hinking Fund Account, as the cose may b,
nt to pay all amounts payable on such Series of Bonds therefrom on such payment

related
i insuff

-82-

Tund s only partially funded with a Dobt Serviee Reserve Letter of Credit or Dobt Service
Reserve Tnstrance Policy, prior to drawing on the Debt Service Reserve Lotter of Credit or Debt
Sorvice Reserve Insurance Tolicy, as applicable, the Trustee shall fiest apply any cash and
seeurifics on deposit in the Series. Account of the Debt Service Reserve Fund Lo wmedy the
deficiency in accordanee with the second paragraph of thiz Section 605 and, if after such
application a deficiency still exists, the Trustee shall make up the balance of the deficienvy by
drawing on the Debt Service Reserve Tettor of Crodit or Debt Service Keserve Inguranee Polivy,
as provided in this senleoce. Amounts drawn on the Debt Service Reserve Tetter of Credit or
Dabt Service Reserve Insurance Policy shall be applied as tet forth in the second paragraph of
this Section 6,05 Any ameunls deawn undere a Debt Serviee Reserve Letter of Credil or Debt
Service Reserve Tnsurance Policy shall be reimbursed to the tsuer thereal in avcordance with
the terms and provisions of the reimbursement or other agroement governing such Debt Seeviee
Reserve Letter of Credit or 1eht Seevice Reserve Insurance Policy.

SECTION 6.06.  BOND REDEMPTION FUND, The Trustee is hareby awthorized and
dirceted o establish a Series Bond Redemplion Fund for each Series of Bonds jssued heecunder
into which shall be deposited, moneys in the amounts and at the times provided in Sections
K01, 6.01, 603, .05, 9.08(c) and 9.14(c) of this Master Indenture. The Series Bond Redemption
Fund shall constitute an irreyoeable trust fuad to bo applied solely as set forth in (he applicable
Indenture and shall be held by the Trustee scparale and apart from all other Funds and
Accounts hold under sueh Indenture and from all other moneys of the Trustee. Al carnings on
investments held in e Series Bond Redemplion Fund shall be retained therein and applicd a3
set forth helow.

Moneys in the Series Bond Kedemplion Tund (including, all samings on investments
held in the Series Bund Redemption Tund} shall be accumulated therein (o be wsed in the
fusllowing order of priority, W the extent that the need therefor o

e

FIRST, to make such deposits into (he Series Rebate Fund, if any, as the lsuer
may direct in aecordanee with an arbitrage rebate agreement, sueh moneys thoereupon to
be used solely for the purposes specified in sad arbitrage rebate agreement. Any
maneys s transferred from the Series Bond Redemption Fund to the Series Rebate Fund
shall therenpon be free from the lien and pledge of the related Tndenture;

SECONI, to be used to call for redemption pursuant Lo elause () of Section .07
hereof an amount of Bands of the applicable Series equal to the amount of money
ferred 1o the Series Bond Kedemption Fund pursuant 1o the aforesaid clawses or
provisians, as appropriate, for the purpose of such extraoedinary m:mdalm'y redemption
on the dates and at the prices provided in such clauses or provisions, as appropriale;
and

i

THIRLY, the remainder to be utilized by the Trustoe, at the direction of 2
Responsible Officer, o call for redemption on vach Interest Payment Date o which
Romeds of the applicable Seeies are subject (o optional redemption pursaant to Section
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dates, the Trustee shall, without furtler instructions, transfer the amount of any such deficiency
from the related Series Account of the Doebt Serviee Reserve Fund into the relited Series Interest
Accotnt, the related Series Principal Account and the relalsd Serics Sinking Yund Account, ws
s Interest Avcount and then, proportionately

the ease may be, with priority to the related Sevie
according to the respective deficiencies therein, o the related Serics Principal Accountand the
related Sueries Sinking Fund Aceotinl, 1o be applied 10 pay amounts due with reapect (o a Series
of Bonds socitred by The Series Account of the Debt Service Reseeve Fund o such date.

Notwithstanding the foregoing, in licu of the required depuosils into the relafed Serics
Account of the Debt Service Reserve Fund, the Tssuer may cause Lo be deposited into the Series
Account of (he Debt Service Reavrve Fund a Debt Service Keserve Insurance Policy or Debt
Surviee Reserve Lotter of Credit either in licu of any covh smount equired o be deposited
therein in connection with the fsusnce of any Series of Bonds or in substitution for the full
amounts then on depesit therein or inan amount equal w the difference beiween the amount
requited to be deposited and Lhe sum, if any, then on deposit in the Serivs Account of the Debt
Serviee Reserve Lund, which Debl Service Reserve Tnatiraboe Policy or Debt Service Reserve
Letter of Credit shall be payable (upon the piving of notice as required thereunder) onany
Inferest Payment Date or principal payment date on which o deficieney exists which cannot be
remadied by moneys in any other Fund or Account held pursuant to the Indenture and
available for such purpose, Unless otherwise provided in the Supplemental Indenture with
respeet o a Series of Bonds, i1 any sueh ebl Service Reserve Insuranee Policy or Debt Sorvice
Reserve Loter of Credit is substituted for moneys on deposit in the Series Account of the Debt
Service Reserve Fund, or if at any time there are excess moneys in the Serics Account of the
Debt Service Reserve Pund, the exeess moneys in the Sories Account of the Debt Service Resorve
Fuin shall be transferred to and deposited in the reladed Series Acenunt of the Revenue Fund.
nont is made from a Liebt Service Reserye Insuranee Palicy or Debt Service Reserve
of such

1f a dishurso
Letter of Credit, the Jssuer shall e obligated Lo either reinstate the maximum limi
Debt Service Reserve Insurance Policy or Debt Service Reserve Letter of Crodit immediately
following such disbursement or to deposit inte the Series Ageonnt of the Debt Serviee Reserve
Fund, as provided in the Indenture for restoration of withdrawals from the Series Accound of
1he Tebt Servies Reserve Fund, funds in the amount of the disbursement made undor such Debt

Suevice Reserve Tnsurance Policy or Debt Service Reserve Letee of Credit.

In the event that upen the eecurrence of any deficiency in a Series Interest Accaunl, @
Series Irincipel Accounl vr a Series Sinking, Fund Account, the Series Account of the Debt
Sorvice Resorve Fund is then funded with a Debt Service Reserve Letter of Credit or Debt
Service Keserve [nsuranee I"nlicy, the Trustee shall, onan Interest Payment Date or prinuip.ll
payment date or mandatory redemption date to which such deficiency relaley, draw upon the
Dbt Seeviee Reserve Tetter of Credit or cause 1o be paid under the Tebl Serviee Reserve
Insurance Policy an amount sufficient to runwdy such deliciency, in accordance with the terms
and provisions of the Lebt Serviee Reserve Lottor of Credit or Debt Service Reserve Insurinee
Policy as applivable, and any corresponding reimbursement or other agreement governing the
Dbl Seevice Reserve Letter of Credit or Debt Service Reserve Insurance Talicy; provided,
howover, that if al the lime of such deficiency (he Series Account of the Debt Servive Reserve

Bk

§.01() hereot such amount of Bonds of (he applicablie Series as, with the redemptlion
promium, may be practicable; provided, however, that not loss than Five Thousund
Dollies (55,000) pringipal amount of Bonds of the applicable s shall be callod {or
recdermnpion st one time.

Any such redemption shall be macde in accordance with the provisions of Article VI of
this Master Indenture. The Issuer shal! pay all expenses in connection with such redemption,

SECTION 007, DRAWINGS OON CREDIT FACILITY. With respect to Bonds in
respect of whivh there Tag been issucd o Credit Facility, the Trostee shall deaw on the Credit
Facility, in accordance with the provisions for drawing andee such Credit Facility, and within
the requisite Ume period, all as sel forth in the Credit Facility Agreement or the Supplemental
Tndenture.

SECTION 608, PROCFDLURT_WHEN FUNDS ARE SUFFICIENT TQ PAY ALL
BONI?S OF A SERIFS, [nless alherwise provided in the Supplemental Indenture with respoct
to i Series of Bonds, il at any time the moneys held by the Trostec in the Funds and Aceounts
hereunder and under a Supplemental Tndenture and availably therofor are sufficient to pay the
principal or Redemplion Price of, as the ease may be, and interest on all Bonds of o Series then
Ouitstanding, under such Indenture to maturity or prior redemption, together with any amounts
due the Bssuer and thue Tru Paying Agenl, Registear, Crodit Facility Tsuer, (he Traste, o
the direction of the lsucr, shall apply the ameunts in the Serics Funds amd Series Avcounts Lo
the paymoent of the aforesaid obligations and the Jssuer shall not be required 1o pay over any
+ of Bonds unless and until it shall appear

further Pledged Revenues with respec to such Sers
that there s a deficiency in the Funds and Accounts held by the

e

SECTION 6.09. CERTAIN MONEYS TO BE HELI_POR SERTES BONDOWNERS
ONLY. Lach Series of Bonds issucd pursuand to this Master Indenture and a Supplementi)
Indenture shall be secured by Pledped Revenues, as set forth herein, and othwerwise imay be
secutmd by such additional Funds and Accounts and ather security (including, but not timited
to, Credit Facilitios) established Dy the pertinent Supplemental Indentu Moneys and
investments in the various Funds and Accounts created under a Supplemental Indenture
expressly and solely for the benefit of the Series of Bunds issued under sueh Supplemental
Indenture shall be held in trust by the Trustee for the benefit of the Holders of, and Credit
Faciligy 1:

uer with respeet 1o, Bonds of that Series only.

SECTION 6.10.  UNCLAIMEL MONEYS  Tn the evend any Bond shall not be
presented for payment when the principal of such Bond becomoes due, either at maturity or af
the dale fixed for redomplion of such Bond or otherwise, if amounts sufficiend b pay such Bond
have been deposited with the Trustee for the bencfit of the owner of the Bond and have
remained unclaimed for theee (3) years after tho date payment thereof becomes due shall, upon
request of the Dsster, i the Tssuer is not at the time to the knowledge of the Trusie i defaule
wilh respect 1o any cavenant in the Indenture or the Bonds contined, e paid 1o the Tssuer; and
the Owners of the Bonds for which the deprsit wis made shall thereafter be limited to o clibm




against the tssuer; pruvidcd, however, that The Tristee, before mnking payment to the Tasuer,
may, at the expense of the Tssuey, cause 8 notice to be published in an Authoriaed Newspaper,
stitingg that the money remaining unclaimed will be returned to the Tssuer afler a specified date.

ARTICLE VII
SECURITY FOR ANL INVESTMENT OR DEPOSIT (OF FUNDS

SECTION 7.0, DEPOSITS _AND _SECURITY THEREFOR. Unless otherwise
provided in the Supplemental Indentiee with respect to a Series of Bonds, all moneys received
by the Trustee under a Supplemental Indenture for deposit inany Fand of Account eatablished
under the Indenture or such Supplemental Indenture shall be considered trust funds, shall not
be subject to lien or attachment, except for e lien created by the Indenture, and shall be
depogitid witle the Teastee, until or unless invested or deposited as provided in Section 7.02
hereof. ANl deposits of moneys received by the Trtstee under the Indenture or such
Supplemental Indenture in with the Tragtee (whether ariginal deposits under this Section 7.01
or deposits or redepogils in lime accounts under Section 7.02) shall, to the extent not insured,
and {o the extent permitted by law, be fully secared as o both prineipal and interest earned, by
Investment Sevuritics of the types set fortly in the definition of Investment Securities and the
provisions thereof, [Fatany lime the Trustes is unwilling o aceepl such deposils or unable to
secgre them as provided above, the Trustee may deposit such moneys with any other
dupasitory which is authorized to receive them and e depesils of which are insured by the
ederal Deposit Tnsuranee Corporation (ineluding the FDIC Savings Association [osurance
Fundy, Al deposits inany other depository in excess of the amount covered by insurance
{whether under this Scetion 7.01 or Section 7.02 ay aforesaid) shall, to the oxtent permitted by
law, bee fully secured as (o both principal and inteeesl earned, in e same manner as reguired
Terein for deposits with fhe Trostee. Such seeurity shall be deposited with s Tederal Reserve

Bank, with the trust department of the Trustee as authorized by law with eespeet to trust funds
in the State, or with a bank or trust company having @ combined not capital and surplus of not
lexsass T 50,000,000,

SECTION 7.02.  INVESTMENT OR DEPOSIT QU FUNDS,  Fxeepd 1o the oxtont
atherwise provided in o Supplemental Indenture wilh respect e s specific Series of Bonds, the
Trustee shall, as directed by the Isuer in writing, invest moneys held in the Series Account in
the Dol Service Fund and any Series Bond Redemption Fund created underamy Supplemental
Indenture enly in Government Obligations and securitics deseribued i subparagraphs (), of the
definition of Investment Secoritios
Indenture willy respect o a specific Series of Bonds, the Truste
in wriling, invest moneys held in any Series: Account of the Debt Ser
Investment Securitios, Al deposits i Hime secounts =hall be subject 10 withdrawa] without
penalty and all investiments shall mataee or be subject to redemption by the helder wilbount
penally, tot later than the date when the amounts will foreseeably be necded for purposes set
forth herein. Al securities seeuring investrents aader this Section shall bo deposited with a
Fuederal Reserve Bank, wilh the teust depaetment of he Trostee, as authorized by Jaw with
spect to trust funds in the Slate, or with a bank or trust company having o combined e

Excopt 1o he extent otherwise provided ina Supplenwental
shall, s directed Ly the Lasuer
ice Reserve Fund in
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ARTICLE VI
REDEMPTION ANI? PURCHASE OF BONDS

SFECTION 8,01, REDEMI'TION DATES ANL _PRICES, The Bonds may be made
subject o oplional, mandatory and cxlrm)ﬂ‘(inury redemption and purchase, vither in whole or
in part, by the Tssuer, prior to maturity in the ameasts, at the times and in the manner provided
in this Article VUILand ina Supplemenial Indenture.

{in) Optional Redemplion. Bonds of a Serics shall be subject to optional redemption
at e direelion of th Tssuer, at the times and upon payment of the Bedemption Price plus the
acerued interest 1o the redemplion date, a provided in a Supplemental Indenture,

{b) Lixtraordinury Mandadory Redemption in Whole orin Tart, Excepl as olherwise
provided in o Supplemental Indenture with respuet to Bonds of the relaled Series, Bonds of a
Series ate subject to extraordinary mandatory redemplion prior to maturity by the lssuer in
whole, on any date, or in part, onoany Interest Payment Date, at an extraordinary mandaloey
Redemplion Price cqual to 100% of the principal amount of the Bonds fo be fedosmed, plus
inlerest acerued to the redemption date, () from moeneys depesited inte the related Serics Bond
Redemption Fund following the payment in full of Special Assessments on any portion of The
Digdrict Landy in acvordmen with e provisions of Scetion 9.08(a) hereof; (1) from moneys
deposited inlo the related Series Bond Redemption Fund fullowing, the payment in full of
Spevial Assessments on any portion of the Thistrict Tands a8 a resalt of any prepayment af
Spedial Assessiments in accordance with Section 908(b) hereof; (iii) when sufficient moneys are
on deposit in the related Sories Punds and Accounts (other than the Rebate Fund and any other
Fund or Aceount as provided in a Supplemental Tndenture with rospect 1o a Series of Bonds) to
pay and redeem all Qutstanding Fonds of o Series and acorued interest thereon 1o the
redemplion dale in addition o all amounts owed Lo Persons under the Tndenture; (iv) unless
otherwise provided in the Supplemental Indenture with respect L a Series of Donds from
mangys in exeess of the Sertes Account of the Debil Serviee Reserve Requirement in the Series
Account of the Trebt Service Reserve Fund transferred to the Series Bond Redemption Fund
prurstant o Seelion 6.05 hereol; (v) from excess moneys transferred from the Series Account of
the Revenue Fund to the Series Bond Redemplion Pund in accordanee with Section 6.03 of this
Master Indenture; {vi} from moneys, if any, on deposit in the Series Bond Redemption Fund
pursuanl Lo Section 9.14(c) hereof following condemnation or the sabe of any portion of the
Distriet Lands benefited by a I'roject to a governmental entity undor threat of condemnation by
such governmenlal entity or the danvage o destruction of all or substantially all of the Project
wln such moneys ace nol to be used pursuant o 9.14(c) to repair, replace or feslon the Projeet;
provided, however, that at least forty-five (45) days prioe to such extraordinary: mandatory
redemption, the Tssuer shall cause to be delivered to the Trustee (x) notice setting forth (he
redemplion date and {y) a carlilicate of the Consulting Engineer confirming that the sopair and
mestoration of the Project would not be economical or would be impracticable; or (vii) from
amounts tansferred to the Serics Account of (he Bond Redemption Fund from the Series
Account of the Acquisition and Construction Fund in accordanee with Section 501(c) hereol.

K-

\:npitnl and H\.l:l'[."]ub of ot less than $50,000000. The interest and income received upon such
investments and any interest paid by the Truswe or any other depository of any Fund or
Accotnt aned sty profit o loss resulting frony the sale of seeuritics shall be added or charged to
The Fund or Account for which such investments are mode; providd, however, that if the
therein,

amount in any Fund or Aceount equals or excecds the amont required to be on dupo
subject to Section 605 of this Master Indenture and unless otherwise provided ina
Supplemental Indenture with reapeet to a specific Serics of Bonds, any interest and other
income so received shall be deposited in the related Series Avcount of the Revente Fund. Upon
request of the Issuer, or on it owiinitiastve whenevee paynent is 1o be made out of any Fund
or Accownt, the Trustee shall sell such securitios as may be requested to make (he payment and
tedlote (he praceeda to the Fund or Account in which the securitios were held, The Trustee
shall not be accountable for any depreciation in the value of any such seeurity or for any loss
resulting from the sale thereof, exeept as provided hareinalter. 1 net proveeds from the sale of
seeutitios hold in any Fund or Account shall be less than the amount invested and, as a result,
the amount on deposit in sueh Pund or Accound s lesg than the amount required to be on
deposit in such Fund or Account, the smount of such defivit shall be transferred to such Fund or
Account from The related Series Account of the Revenue Fund.

Absent specific instructions as aforesaid, oll moneys in the Funds and  Aceounts
established under the Indenture shall be irvested in fnvestments of the nature deseribed in
subparagraph (6) of the definition of Thvestment Seeuritivs. The Trustee shall not be liable or

vesponsible for any 1oas or entitled to any gain resulting from any investment or sale upon the
investment instructions of the lssuer or otherwise, including that set forthin the first sentence of
this paragraph, The Trustee may make any investients peemitted by the provisions of this
Seelion 7,02 theough its own bond dapariment or brokerage division,

WCTION 7.03.  VALUATION OF FUNDS. bixcept for Uhe assets o deposit in [h
12ebt Servier Reserve Fund, the Trustee shall value the assets ineach of the Funds and Accounts
established hereunder or under any Supplemental Indenture within five (5) Business Days
following each November 1 interest payment date. With respect o the assets in (he Dalbt
shoed Alwerein, the Teistee shall value such

Serviee Reserve Fund, including all accounts estalal
a paytnent date, and, in cither case, as soon as practicable
afler cach such valuation dafe (but no later than ten (10) days after cach such valuation date)
shall provide the ssuer a report of the status of cach Fund amd Aveaunt as of the valuation date.

ts 45 days prioe o each infer

In computing the ssels of sy Fund or Acconnl, invesiments and acerued interest thereon shall
be deemed a parl theteof, subject to Section 7.02 hereof. For the purpose of determining the
amount on deposit to the eredit of any Funed or Account estalilished hereunder or under any
Supplemental Indenture, abligations in which money insieh Pund oF Account shall kave been
iovested sholl be valued at The market value or the amaortized cost thereol, whichever is lower,

or al the redemplion prive thereof, to the extent that any such ubligation is then redeemable at

the option of the halde
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() Mandatory Sinking Fund Redemplion. Bonds of a Series shall be subject to
mandalory sinking fund redemption at a Redemption Price of 100% of the principal amount
thereof plus accrued interest o the redemption dade, in the years and amounts set forth ina

Supplenental Indenture,

In connection wilh such mandatory sinking fund redemption of Bones, amounts shall be
transferred from the applicable Series Account of the Revenue Fund to the Serie king, rund
Account of the Debt Service Fund, all as more pasticulatly deseribed in Seetion 6,03 hereod,

The principal amounts of scheduled Sinking Fund Installinents shall be reduced as
spocifiod by the lssuer or as provided in Section £,01 heroof by any principal amounts of the
Bonds redeemed pursnant 1o Seclion 8.01(2) and (b) hereof or purchased pursuant to Section
6.4 hereof.

Upon any purchase or redamption of Bonds other than in accordance with scheduled
Sinking, Fund Tnstallments, the 1ssuer shall cause to be recaleulated and delivered (o the Trasles
pal

rovised Sinking Fund Installments recaleulated so as to amarlize the Cuistanding prin
amoeunt of Bonds of sueh Series i substantially equal annual installments of principal and
i (subject to rounding 1o Authorized Deneminations of principal) uver the remaning
term of the Bonds of such Scrics.  The Sinking Fund Installments as so recaleulated shall not
resull in an incresse in the aggregale of the Sinking Fund Installments for all Bonds of such
Heries inany year, I 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 foregping recaleulation shall not be
made to Sinking Fund Tngtallments due in the year in whieh such redemption or purchase
wetrs, hul shall be made to Sinking Fund Installments fer the immediately suceeeding and

SUbsoqUent yoars.

SRCTION 8612, NOTICE OF REDEMPTION AND OF PURCEHASE,  Except where
atherwise tequired by a Supplemental Indenture, when required to redeem or purchase Bonds
of 4 Series under any provision of the Indenture or directed 1o de so by the Tssuer, the Trustee
shall cause natice of the redemption, vither in whole or in part, to be mailed at lewst thiety (50)
but not more than sixty (60) days prior to the redemption or purehise date 1o all Owners of
Bonds o be redeemed or purchased (s osuch Ownees appoar on the Bond Register on the fifth
(Gth) day prior to such mailing), at their registered addresses and also to any Credil Facility
Issuer, bul failure w mail any such notice or defect in the notice or in the mailing thereof shall
not affeet the validity of the pedermpdivn or purchase of the Bonds of such Series for which
notice was duly mailed in accordance with this Section 802 Such notice shall be piven in the
name of the Tssuer, shall be dated, shabl set forti the Bonds of such Series Ouestanding which
shall be called for redemption or purchase and shall include, without limitation, the following

additional information:

{a) the redemption or purchase date;

(b) the redemplion ar purchase prive;

S3u-



(v) CUSI? numbors, W the extent applicable, and any other distinctive numboers and
Tetters;

(d) if less than all Quitstanding Bonds of a Series to be redeemed or purchased, the
identification (and, tn the case of partial redemption, the respective principal amounts) of the
By o be redeemed o purch

(c) that on the redemption or purchise dale the redemption or purchase price will
become due and payuble upon sirrendur of oach such Bond or portion thereof called Tor
redemplion or purchase, and that interest thereon shalt cease te acerae from and after said date;
and

(] the place where stch Bonds are 1o be surrendered for payment of {he redemiplion
or purchase price, which place of payment shall be a corporate trust office of the Truslee.

1f at the time of mailing of notice of an optional redemption or purchase, the lssuer shall
not have deposited will e Teusleo or Paying Agent moneys sufficient (o redeem or purchase
all the Bonds called for redemption or purchase, such notice shall state that it is subject 1 the
deposit of the redemption or purchase moneys with the Trustee o Paying Agent, as the case
may bey nol laler than the opening of business on the redemption or purchase dale, and such

natice shall be of no effect unless such moneys are so deposited.

1f the amount of funds deposilied with the Trustee for such redemption, or otherwise
4 insufficient 1o pay the redemption price and acerued interest on the Bonds so ealled

availabele,
for redemption on the redemption date, the Trustee shll redeeny and pay on such date an
amount of such Bondy for which such finds are sufliciont, selecting the Bonds to be redeemed
by lat from amory all such Bonds called for redemption on such dale, and among, different
maturities of Bonds in the same manner as the initial seloction of Bonds to be redeemed, and
fron and after such redemption datg, interest on the Bonds or portions thereof so padid shall
crase b acerie and beeome payable; but interest on any Bends or porlions thereof not so paid
shall continue (o acerue until paid ol the same rde as 0 wonld have had such Bonds not been

eallid For redemplion.

“The notives required to be given by this Section 8,02 shall stale that no representation is
made ag to correctness or aceuracy of the CUSIP numboers sted i such notice or printed o the
Foneds.

Payment of Redemption Urice, 17 any required () unconditional notice of redemption
hag been duly mailed o waived by the Ownees of all Bonds called for redemption or ()
condilional notice of redemption has been so mailed or watved and the redemplion moneys
have been duly deposited with the Trustee or Paying Agent, then in vither case, the Bonds
called for redemption shall be payable on the redemption dale at the applicable Kedemption
Price plus acerued interest, if any, to the redemption date, Bonds s called for edemption, for
which moneys have been duly deposited with e Trostee, will coase o bear interest on the

a0

SRECTION 902, FAYMENT OF FRINCIPAL AN INTEREST ON BONDS, The
payment of the principal or Redemption Price of and inferest on all of the Bonds of a Series
igsucd under the Indenture shall be secured forthwith equally and ratably by a first lien on amd
pledge of the Pledged Bevemios, excopl o the axtent otherwise provided ina Supplemental
Indenture; and Pledged Revenues in an amount sufficient o pay the principal or Redemption
Price of and interest on the Bonds of a Series authorized by the Indenture are hereby irrevocably
pledged to the payment of the peincipal or Redemption Urice of and interest on the Bonds of a
See ame become due and payable. The Tssuer shall
promptly pay the interest on and the principal or Redomption I'rice of every Bond issued
hereunder according o the feems thereof, but shall be required to make sy paynient only out
of the Pledped Rovenues.

anthorized under the Indenture, as the

THE BONDS AUTHOQRIZED UNDER THE INDENTURE AND THE OBLICATION
EVIDENCED THEREBY SHALL NOT CONSTTIUTE A LIEN UUON ANY PROTRERTY OF T1HL
ISSUTRR, INCLUDING, WITHOUT LIMITATION, THE PROJFCT ORANY  PORTION
THEREQY IN RESPLCTOF WHICH ANY SLICH BONDS ARL BEING ISSURD, ORR ANY PART
THEREO, BUT SHALL CONSITTUTE A LIEN ONLY ON THE PLEDCED REVENUES AS
SET FORTHLIN THE INDENTURL, NOTHING IN THRE BONDS AUTTHORIZLED UNDER THE
INDENTURLE ¢ TN THIE INDENTURE SHALL BE CONSTRUETD AS OBLIGATING 'THE
T1SSURR TC PAY THE BONDS OR THE REREMUTION PRICE THEREOF OR THE INTUREST
THEREON EXCELT FROM 111 PLEDGEL REVENUES, OR AS PLEDGING TTIL FAITH AND
CREDIT OT THE I8SURR, THE COUNTY, OR THE STATL O/ ANY QTHER POLITICAL
SUBDIVISION THEREOF, OR AS OBLIGATING TIHF 1S5UER, THE COUNTY, GRTHE SUATLE
OR ANY O 115 POLITICAL  SUBDIVISIONS, DIRECTLY  OROINDIRECTLY  OR
CONTINGENTLY, TO LEVY OR T FLEDGE ANY FORM OF TAXATION WHATLEVLR
THEREFOI.

SECTION 9.03.  SPRCIAL ASSESSMENTS; RE-ASSESSMINTS,

(1) The lssuer shall levy Special Assessments, and evidenee and vertify the same to
the Tax Collector or shall couse the Properly Appraiser (o certify the same on the tax roll o the
Tax Collevtor for collection by the Tax Collector and enforcement by the Tax Callector or the
lasuer pursuant to the Act, Chuplur 170 or Chapter 197, Florida Statutes, or any successar
statutes, oy applivabley, and Section 9.04 hoereod, Bo the extent and in an amounl sulflicien] (o pay
Dbt Serviee Requirements on all OQuistanding Bonds.

[15) 1 any Special Assessmient shall be gither in whole or in part annulled, vacated or
sed aside by the judgnient of any court, or i the lasuer shall be satisfied that any such Special
Assomsmient ig s irregular or defective that the same cannot be enforced or collected, or if the
[ssuer shall have omitted to make such Spocial Agsessmont whon it might have done so, the
Tssuer shatl cither (i) take all necessary steps 1o cause n new Special Agsessment to be made for
the whole e any parl of said improvenent or against any property henefited by said

.47
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specifiecd redemption date, shall no longer be secured by the Indenture and shall not be deemed
1o be Qutslanding undor the provisions of the indenture,

Payment of the Redemption 17rice, together with acerued interest, shall be nude by the
Trustee or Paying Agent (o or npon {he order of the Qwners of the Bonds called for sedemption
upon surrender of such Bonds, The Redemption Price of the Bonds to be redeemed, the
exponses of giving notice and any other expenses of tedemption, shall be paid out of the Fund
from which redemption is lo be made ot by the lssuer, or as specificd in g Supplenental

Indenture,

SECTION 8.03.  PARTIAL_REDEMPITION OF BONDS.  Uxcept to (e extend
otherwise provided in o Supplemental Indenture, if less than all of o Series of Bonds of a
maturity are to be redoemed, the Trustee shall select the particular Bonds or portions of the
Buonds to be called for redemption by Lot in auch roasonable manner as the Trustee in its
diseretion may determine. T the case of any partial redemption of Bonds of & Sevies pursuant
16 Seelion B.01¢a), such redumption shall be cifecluated by redeeming Bonds of such Series of
sueh maturities in such manner s shall be spocitied by the lssuer in writing, subject 1o the
provistons of Section 800 hereol. In the ease of any partial redemption of Bonds of a Serics
pussuant to Soction $.01(b), such redemption shall be effvctuated by redeeming Bonds of such
Serics pro rata among, the maturities, Weating ench date on which a Sinking Fond Installment s
due i o separale matueily for such purpose, with the portion Lo Be redeemed from cach
malurity being equal to the product of the aggregate principal amount of Bonds of such Series
to be redeemed multiplivd tines a Teaclion the numerator of which is the principal amount of
the Serivs of Bonds of such maturity outstanding immediately prior to the redemption date and
the denominator of which is the aggregale principal amount of all Bonds of such Series
outstanding immediately prioe o the redemption date.

ARTICLE IX
COVENANTS OF THE TSSUER

SECTION 9,01,  POWER TQ IS5UE BONDS AND CREATE LIEN. The lssuer is duly
authorized under the Act and all applicable laws of the State to ssue the Bonds, to adopt and
exeente the Master Indenture and fo pledge the Pledged Revenues for the ofit of the Bonds
of g Series and any Credit Facility Issuer, exeept to the extent otherwise provided in a
Supplemental Indenture. The Pledged Revenues are not and shall not be subject to any uther
lien senior to or on a parity with he lien
Bacilily Tssuer with respect to such Scrics. The Bonds and the provi
and will be valid and legally enforceahli sbligations of the lssuor in accordance with their
respective erms, The Tasae shall, ot all times, 10 the extent permitted by Taw, defend, prosoerve
and protoct the pledpoe created by the Indenture and all the rights of the Bondholders and any
Credit Facility Issuer under the Indenture against all elaims and demands of all other Persons
whomsoever,

stealed in favor of the Bonds of a Series and any Credit
ns of the Indenture are
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improvement, or (i) iy s sole discrotion, make up the amount of such Spocial Asgossment {rom
any lepally available moneys, which moneys shall be deposited inte the applicable Series
Account in the Revenue Fund. In cose such second Speeial Assessment shall be anoulled, the
Lsuer shall obtain and wmake other Special Assessments until a valid Special Assessment shall

ke made,

SECTION 9.04.  METHOD OF COLLECTION Special Assessments shall be collected
by the Issuer in accordance wilh the provisions of the Aet and Chapter 170 or Chapler 197,
Tlorida Statutes, or any successor slatutes therelo, as apphicable, in sevordanee with the terms of
Lhis Seetion. The Tsswer shall use its best offorts to adopt the uniform method for the Jevy,
cotlection and enforcerment of Special Assessments afforded by Scctions 1973631, 1973632 and
197.3035, Tlorida Stalutes, or any successor statutes therefe
comparable alternative method afforded by Section 197.3631, Florida Statutes, The Tssaer <hall
st its best efforts 1o enler into one or more written agreements with the Properly Appraiser
and the Tax Colleetor, either individually or jointly (together, the “Property Appraiser and Tax
Collector Agreement”) in order (o effechiate the provisions of this Section, Thae lssuer shall use
its best efforts to ensure that any such Froperty Appratser and Tax Collector Agreement
romains in effeet for at least as long as the fina) maturily of Bonds Outstanding under the
Indenture, To the extent thal the Tssuer is not able to collect Special Assessments pursiant t
the “uniform tax roll collection” method under Chapter 197, Florida Statutes, the Tssuer may
eloct Lo colloct and enfores Special Assessments pursaant to any available method under the
Act, Chapter 170, Florida Statutes, or Chapter 197, Florida Statutes, or any successor statiles
therelo. The cleetion o colloct and onforee Special Assessments in any year pursuant o any one
muothod shall not, to the extent permitted by law, preclude the Issuer from eleeting to collect and
enferee Special Assessments puesuant to any other method permitted by Jaw inany subsequent
yrar,

soon as practieable, or a

Notwithstanding the immediately preceding passgraph or any other provision in this
Master Tndenture to the conteary, if the Trustee, acting at the divection of (ifty-one percont (317%:)
of the Ownees of a Series of Bonds, requests that the District nol wse the uniform method, but
sanenls seeuring such Series of Bonds pursuant lo anether

instead collect and enforee the A
available tnethod under the Act, Chapter 170, Florida Statutes, or Chapter 197, Florida Statutes,
ot any successor statutes thereto, then the Dis Tall colleet and enforee said Assessments in

the manner and pursuant to the method 50 eequested by the Truslee,

TTION 905 DELINQUENT SFECIAL ASSESSMINTS
of section 2,04 hereol, i the owner of any ol o pareol of land assessed for o particalar Project
shall e delinguent in the payment of any Special Assessment, then such Speatal Assessment
shall be enforeed pursuant to the provisions of Chapler 197, Flovida Statutes, or any suc
paards

Subjuct to the provisions

T

statute thereto, induding but not limiled 1o the sale of tax certificates and Lix decds s
such delinguent Spocial Assvssmenl. Inthe event the provisions of Chapter 197, Florida
Stalutes, and any provisions of the Act with respacd (o such sale are inapplicable by operation of
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Taw, then tpon the delinguency of any Special Assesanent the Tsuer shall, 1o the extent
poermitted by law, utilize any other method of enforcement ay provided by Section .04 hereof,
including, without limitation, declaring the entire unpaid balanee of such Special Assessment to
be in default and, at its own expense, ciuse such delinguent proporty to be forecksed, pursuant
to the provistons of Svetion 170.10, Flovida Statutes, in the same method now o hervafler

provided by law for the foreclosure of mortgages on real estate, o parsuant o the provisions of
Chaptor 173, Florida $tatutes, and Sections 190026 arul 170,10, Florida Statutes, or otherwise as
provided by law.

SECTION 9,06, SALE QF TAX CERTIFICATES AND [SSUANCE QF TAX DEEDS;
FORECLOSURE OF SPECIAL ASSESSMENT, LIENS, 1 the Special Assesaments lovied and
collected under the uniform method described im0 Section: 904 are delinquent, then the
applicable procedures for issuance and sale of lax corlificates and ax deeds for nonpayment
shall be followed in accordanco with Chapter 197, Florida Statutes and  relaled stalutes.
Alleenalively, if the uniform method of levy and colleetion is not wtilived, and if any property
shall be offered for sule for the nenpayment of any Spocial Assessment, and no person or
persons shall purchase the same for an amount at least equal Lo the full amount due on the
Special Assessment (principal, interest, penaltics and costs, plos attorneys fees, i any), the
property may then be purchased by the suer for anamount edqual to the balanee due on the
Spucial Assessment (principal, inferest, pemsltios sind costs, plus attomeys fees, if any) from any
legally availeble funds of the Tssuer, and the Issuer shall thereupon receive e its corporale

e (or in the nante of a special purpose entity) the title to the property for the benelit of the
Owners; provided that the Trustee shall have the right, acling at the direetion of fifty-one
pereent ($19) of the Owners, The Bssucr, cither through its own actions or actions caused (o be
done through the Tristee, shall have the power and shall use its best offorts (o Tease or sell sueh
property and deposit all of the net proceeds of any such lease o sale into the eelated Series
Account of the Revenue Fund, Not Tess than ten (103 days prior to the filing of any foreclosure
action or any sale of fax deed ax herein provided, the Issuer shall cavse written notice theeeof Ly
Lo maviled Lo the Owneds of the Series of Bonds secured by such delinguent Spocial Assossmoents.
Naot less than thirty (30) days prior to the proposed sake of samy 1ol or traet of land acquired by
foreclosure by the Tasuer, # shall give writlen notice thereol to such Owners, The Tssuer, either
thrungh its own aclions or actions caused to be done through the Truste, agrees that it shall be
roquired o take the measure provided by law for sale of properly acquired by itas trustee for
thee Owners within thirty (30) days after Qe meeeipt of the oquest therefor signed by the Owners
of af Jeast twenty-Tive percent {265%) of the agprogate principal amount of all Quistanding Bonds
of the Series payable (rom Special Assessments assessed on sudh properly.

SECTION 907, BOOKS  AND  RECORDS  WITH RESPECT TO  SI'E
ASSESSMENTS. In addilion to the books und records required o be kept by the Isuer
pursiant to the provisions of Seetion 917 horeof, the Jssuer shall keep books and records for the
volloction ol the Special Assessments on the District Tamds, which sueh books, records and
aceounts shall be kept separate and apart from all other Books, reconds and accounts of the
Lssuwer. The District Manager oF the District Mamager's designee, an the end of cach Fiscal Year,
shall prepare o written repott setling forth the colleetions received, the number and smount of
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as such upon delivery 1o the Trustee and shall ke d(‘pue-ih'd L”Tl'k'lly into the related Sories Bond

Redemption Fund).

SECTION 910,  CONSTRUCTION TO BE ON ISSUER TANDS. Lxcept for
off site mitigation, roadway aud landseaping improvements which are or may be oulside the
Disdrict Tands ane aee required i order for the District Lands to be developed, the Issucr
ructed on, aver or undar lands other than (i)

covenants that no part of a Project will be cor
lands good and marketable tite @ which is owned by the lssuer or other approprivle entily in
fa simple, (i) Tands on, over or under which the lssuer or other appropriste entity shall have
acquired perpetual easements for e purposes of (e Project, or (1) lands, including public
streets and highways, the right (o the use and occupancy of which for such purposes shall be
vested it the Tssger or other appropriate entity by law or by valid franchises, licenses,
permissions ar approval.

casements or rights of way or ather Jegally effectiv

SECTION .11, QPERATION, USE AND MAINTENANCE_QF PROJECT,  The
Issuior whall establish and entorce reasonable rules and regulations governing, the use of the
Project owned by the Tauer, and the operation thereal, sueh rales and regulations o be adopled
in accordince with the Act, and the lssaer shall operate, use and maintain the Projecl owned by
Ihe lssuer in aceordance with the Act and all other applicable federal and Slate Iaws, rules and
regulations; the lssuer shall maintain and operite the Project awned by the lssuer in an efficient
and ceonmomicil manoer, shall at all times maintain the same in good repair and in soumd
operating condition and shall make all necessary repairs, renewals and replacements.

SECTION 912, OBSERVANCE OF  AND COMPLIANCE _WITH __VALIR
REQUIBEMENTS, The lssuer shall pay all municipal or governmental charges lowmlly levied
o awaeseed upon the Peoject or any part thereof or upon any revenues when the same shall
vaply with all valid requirements of any

become due, and the Lisuer shall duly obsvrve and o
municipal or governmental authorily relative o the Froject. The Lisuer shall not, except as
uthorwisge pormitted in Section 9.23 of this Article, create or suffer to be created any lien or
charge upon the Projoct or upon Pledged Revenues, exeept the Tien and charge of the Bonds on

thi Pledyed Reveantes,

SECTION 2.13. PAYMENT OF OPERATING OR MAINTENANCE COSTS BY
STATE QR QTHERS, The Tsuer may peemit (he Uniled States of America, the State, or any of
their agencics, dupartments or political subdivisions w pay all or any part of the cost of
maintaining, repairing and operating the Project out of funds other than Pledged Revenues.

SECTION 914, PURBLIC LIABILITY AND PROFERTY DAMAGH INSURANCE;
MAINTENANCE OF INSURANCE; LSE OV INSURANCE AND CONDEMNATION
I'ROCEED:

() Fxcept as otherwise pravided in subsection (d) of this Sceetion, the Issuer will
AN

carry or capse Lo b carried, inrespect of the Project, comprehensive gencral lability ins
(covering bodily injury and property damage) issucd by one or mane insutinee companies
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delinguencivs, the proceedings laken to enforce collections and cure delinquenies and an
estimate of Gme Tor the conclusion of such legal proceedings, A signed copy of such report
shall be fumished to e Trustee (solely as a reposilory of such information] as soon as
practicable after such audit shall bevome available and shall, upon wrillon request, be mailed to

any Ownwer,

SECTION 9.08, REMOVAIL OF SPECIAL ASSESSMENT_LIENS.  Fxcopt as
atherwise provided in a Supplemental Indenture with respect to a related Serivs of Bonds the

following procedures shall apply in vonnection with the removal of Specal Assessment liens.

(i) At any time from the date of levy of Spedial Assessments ona parcel of Disteict
Lands through the date that Bs thirty (30) days after the related Project has been completed and
the Buoard of Supervisors of the tssuer has adepted o reselation aceepting such Uroject as
provided by Section 17009, Florida Stalutes, as amended, any owner of property subject lo the
Tease and extinguish the lien

Special Assessments may, at its upli(m, require the Tssuei o
upon its property by virtue of the levy of the Spovial Assessments that relate to o Series of
Bonds by paying o the lssuer the entire amount of such Special Assessment on such properly,
without interest,

by At any lime subsequent to 1Ry (30) days after the related Project has beon
compleled and the Board of Supervisors of the Tssuer has adopted a resolution aceepting sieh
I'roject as provided by Section (70.00, Florida Statutes, as amended, any owner of proporty
subject (o the Special Assessmenls may, Al its option, reguire (e Issuer o release and
extinguish the lien upor its property by vietue of the levy of the Specal Assessments by paying
(o the tsuer the enlite amount of the Special Assessienl, plus acepuedd interast to the next
sugceeding Inlerest Payment Date (or the seeond succeeding hiderest Payment Date if such
propayment s made within forty (30} calendar days before an Interest Payment Date),
attributable to the property subject to Special Assessment owined by such owner.

() Upon recoipt of a prepayment as descrited in (a) or (b) above, the lssuer shall
immediately pay the ameunt so received to e Teustoe, and the Tssuer shall take such action as
i necessary Lo record in the official records of the County an affidavit or affidavits, i the cae
may be, exceuted by an authorized officer of the Tssuer, 1o the effect that the Special Assesaent
has been paid and thid sueh Special Assessmoent lion is thereby released and exlinguished.
Bxcept s otherwise provided by a Supplemental Indenture, upon receipt of any such monoys
from the Issuer the Trustee shall immediately deposit the same into the applicable Series Bond
Redemption Fund to be applicd to the redemption of Bonds in aceordance with Section
BRI or (i) hareod, as the case may be,

SECTION 9.09.  DEPOSIT OF SPECIAL ASSESEMENTS, The Issuor covenants to
cause any Special Assessments collected or otherwise received by it 1o be doposited with the
Trostee within thirty (303 days atter reveipl thereaf for depasit inte Lhe Revenue Fund (except

that amaunts received as prepayments of Special Assessments shall be designated by the Issuer

authorized and qualified to do busines: under the Taws of the Slate, in such amounts as is
customary for similar operations, or as is more specifically set forth hereinbelow.

[13)] AL all times, o the extent commercially available, the Issuer shall maintan
practival insuranee progeam, will reasanable terms, conditions, provisions and costs which the
District Manager dutermines will alford adequate protection against loss coused by damage to
or destruction of any component of the Project owned by he Tssuer. The lssuor shall also, atall
times, maintain a practical comprelensive general liability insurance program with respect o
the Project for sach coverape, with such roasonable wrms, conditions, provisions and coss as
the Distrivt Manager determines will afford adequate protection against bodily injury and
pmpurty d(\mﬂgv.

The Tssuer shall secure such fegsonable and cuslomary insurance protection as the ssuer
deletmines 1o be in its best inteeests and otherwise consistent with the Indenture; provided,
however, that the Issuer may act as a self-insurer in accordimee with the sequitements of
s, All policies providing the insurance coverages roquired by this Section
e i the loss-payee and shall be made payable to the Bsuer,

subsection (d) he
grrastes Hue |

shalld

() All proveods roceived from property damagv or destruction insurance and all
proceeds received from the condemnation of a Project or any paret Uereal e hereby pledged by
the Issuer as securily for the related Series of Bonds and shall be doposited at the option of the
Lssuer, bul subjeet o the Timitistions hereinafler deseribed, either (i) into a separate fund 1o b
established by the Trustee for such purpose, and osed to remedy the loss, damage or taking, for
which such proceeds are reevived, cither by repairing the damaged property oe roplacing the
destroyed or taken property, s soon as praclicable afler the receipt of such proceeds, or (i) into
the relited Sevies Bond Redemplion Fund for the purpose of purchasing or redeermning Bonds
aveording o the provisions set forth in Article VI hereof, “The suer shall not be entitled 1o
deposit insuranee proceeds or condemnation awards info the separaie fund doseribod above in
clavse (i) of this paragroph {ond stch proceeds and awards shall be deposited direetly inte the
celated Sories Bond Redemption Fund pursuant to clause (i) of this paragraph) unless there
shall have been filed with the ssuer within a reasonable tme after the damage, desleaction or
condemnation (A) a certificate from he Consulling, Engincer that the proceeds of the insurance
wecondotmation awards depositod into such separate fund, together with other funds availeble
ore such propuly to

for such purposes, will be sufficient to repair, rebuild, replace or e
substantially the same condition as o was in prior to ils damage, destraction or condemnation
{taking inloe consideralion any changes, alterations and madilications that the lssuer may
dosite), (B) an vpinion from the Consulting Engineer that the Project can be repatred, cebuilt,
replaced or restored within two (2) years following the damage, desteuction or condemnation
thereof and (C) un opinion of he Consudting Fagincor that, in cach of the three (3) Yiseal Years
follawing completion of such eepain, rebuilding, replacoment or restoration, the fssuer will be in
compliance with its obligations hereunder. I the certificate described in clause (A) of this
paragraph is not rendered because such proveeds or awards e insulicient for sueh purposes,
the lssuer may deposit any other legally aviilable funds in such soparate fund in an amount
reguired fo enable {he Consulting Fogineer To rendor ils cortificate. 1 the insurance proceeds or
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condemnution awards deposited in such separate fund are more than sufficient to ropair the
damaged property or o replace the destroyed or 1aken property, the balanee thereof romaining
shall be deposited to the credit of e selated Sorics Account in the Revenue Fund,

() The Lssuer shall be entitled Lo provide all or a portion of the insurance coverage
required by subscetions (a) and (B) of this Seetion through Qualified Self Insurance, provided
that the requirements hereinafter set forth in this subsection (d) are satisfied. “Qualificd Self
Insuranee” means insurance maintained through o propeam of self insurance o insurenee
maintained with a company or associalion in which the lssuer has a malerial interest or of
which the Issuer has control, cither singly o wilh others.

Prior to participation in any plan of Qualificd Self Insurance not currently in effect, the
Issuer shall deliver 1o the Trustee (1) o copy of the proposed plan, and (if) from the District
Manager, an evaluation of the praposed plan together with an opinion Lo the effect that (A) the
proposed Qualified Self Insurance plan will provide the coverage required by submeclions (1)
and (1) of this Sectien, and (B) e proposcd Qualified Self Insurance plan provides for the
creation of actuarially sood resorves.

tiach plan of Qualifted Sell Tasurance shall be in written form, shall provide that apon
the termination of such play reserves will e established or insurance acquired in amounts
adequatie (o cover any potential retained liability in respect of the period of sell insuranee, and
shall be reviewed annwally by e District Managor or registered actuary who shall deliver to
the Tssuer a report an the adeguacy of the veserves established thereunder in light uf claims
made,  If (he Districl Manaper or registered actuary determines thal such reserves are
imadequate i light of e claims made, he shall make recommendations as lo the amaount of
reserves thut should be cstablished and maintained, and the lssuer stall comply with such
recommendations unless il can establish lo the satisfaction of the Trustee that such
recormendaiions are unreasonable in light of the nature of the clidmes or the hislery of recovery
against the lasuer for similar elaims. A copy of cach Qualificd Self Tnsuranee plan and of cach

annual report thereon shall be delivered to the Trastee,

(e) Copies of all recommendations and approvals made by Uhe Cansuliing lingineer
soction shall be filed with Uhe District Macagee amd the Truste

undoe the provisions of this §

Wilhin the first six (6) months of each Fiscal Year, the District Manager shall file with the
Trustee o complele reporl of the status of the insurance coverages relaling 1o all Projects, such
Feput L inelude, without being limited thereto, a schedule of all insuranes policies required by
the Indenture which are then in effeet, stating with respect to ¢ach policy the name of the
inzurer, the amount, number and expiration dite, and the bazards and the risks covered
thoreby. The Trustee shall hold such report solely as o repository for the Holders of the Bonds,
and shall have no duty o require the filing of such repoetor Ly delermine complimnee by the
Issuor with the requirements of this section,

SECTION 9.1, Op5IRVANCE OF ACCOUNTING STANDARDS,  'The lssucr
coveninls that all the accounts and records of the Issuer relating to the Project will be kept
acenrding (o Generally Aceepted Governmental Acceunting Principles consistently applivd and
vonsistent wilh the provisions of the Indenture,

SECTION 919, EMPLOYMENT OF CERTIFIED PUBLIC ACCOUNTANT.  The
Issuer shall employ or couse to be vogeloyed a8 required a Certified Public Accountan! to
perform audiling functions and duties required by the Act and the Indenture,

SECTION 9.20.  ESTABLISHMUENT OF FISCAL YEAKR,_ANNUAL BUDGRT. The
Essuer's current Fiscal Year beging on Octaber T of each year and vads on September 30 of the
following year, The reports and budget of the Tssuer shall relale w such Fiscal Yeur unless and
until, in accordanee wilh applicable Taw, a different Fiscal Year s established,

On or before 1he first day of cach Fiscal Year the Tsster shall adopt a final Annual
Budget with respect to the Projeet for such Flseal Yoar for e payment of anticipated operating
and mainlenanee expenses and shall supply a copy of such budget promptly apon the approval
Uheren( 1o the Trustee and L any Bondholders whe shall have so requiested in writing and shall
have filed their names and addresses with the Secrelary of the Board for such purpose, 11 for
any reason the Bsuee shall nod have adopled the Annaal Budpet with respect to the Project on
or before the first day of any Fiseal Year, the Annual Budget for the preceding Fiseal Year shall,
until the adoption of the new Annual Budget, be deemed 8 foree for the ensuing Fiscal Year,
The Issuer may at any tme adopt an ameaded or supplomental Annual Dudget for the
remmainder of the etrrent Fiseal Year, and when such amended or supplemental Anoual Budget
is approved it shall be treated as the official Annual Budyet under the Indenture. Copies of
such amended or supplemental Annual Budget shall be Tiled with the Trasiee and mailed by
the Tssuer (o any Bondholders who shall have so requested in writing and shall have filed theie
tates and addresses with the Seeretary of the Board for such purpose,

SECTIHON 9.21.  EMPLOYMENT OF CONSULTING ENGIN
ENGINEER'S REPOR'Y,

ILTING

The Tssuer shall, for the purpose of performing and carrying out the duties mposed on
the Consulting Enpincer by the Indenture, employ one or more Tndependent engineers or
engineering firms or corporations having s statewide and faverable repute for skill and

experipnee insuch work,

SECTION 222, AUDIT REI'OR The Issuer covenants (hal, on an antual basis, it
will cause an audit ta be made by o Cortified Public Aveountant covering all receipts and
moneys then on deposit with o in the name of the Trustee or the [ssucr and any secarity held
therefor and any investments theroof. Such audit reporet shall b filed willy the Manivipal
Securitivs Rulemaking Board 1o later than the filing desdline regquired by Florida law with
respeet ta the Issuer’s annuil audit and/ur us reguined by any appl ble: Continuing Disclosure
Agreement. 11 the material required 1o be i such audit also appears in the annual report of the
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SECHION v.18,  COLLECTION OF INSURANCE PROCEEDS.  Copies of all
insurance policies weferred 1o in Section 9,14 of this Article shall be available at the offices of thae
Tasuer at all reasonable limes 1o the inspection of the Tlelders of $1,000,000 ar more in aggrepale
principal amount of the related Serics of Londs and their agents and foprosontatives duly
authorized in writing, The Tssuer coverants that it will fake such action as may be necessary {o
dermand, collect sand sue Tor aty insurance money which may become due and payable under
any pulicy of insurance required under the Indenture, whether such policy s payable (o the
Issuer or o the Trustee. The Trustee is hereby authorized in its owh tabie Lo demand, eolivet,
sue snd receive any insnenee money which may become due and payable under any policies

payable o it

Any appraigal or adjustment of any loss or damage under any policy of insurance
required under the Indenture, whether such palicy is payable to the lssuer or o the Trustee,
and any selllement oF payment of indemnity under any such policy which may be agreed upon
by the Issuer and any insurer shall be evidenced by a certificate, signed by the Districl Manager
approved by the Consulting Engineer, and filed with the Trustee. The Trostee shall in no way
b Tisble o responsible for the colloetion of ingurance monoys in ease of any loss or damage,

SECTION 9.16.  USE OF REVENUES FOR AUTHORLZED PURIPOSES ONLY, Noe
ol the Pledged Revenues shall be wsed for any purpose other than as provided in the Indenture
and no contract or contracts shall be eotered inlo or any action taken by the Issuer or the Trustee
which will be inconsistent wilh the provigions of the Indenture.

SECTION 917, BOOKS, RECORDS. AND ANNUAL REPORTS, The lisuer shall
keep proper books of record and account in accordance with Generally Accepted Governmental
Accounting Yrinciples (separate from all other records and accounts in which complete and
cartoct enlries shall be made of its rangactions relating to the Project, and which, together with
all other books and records of the Iksuer, ineluding, without limitation, insarance: policies,
relating to the Project, shall al oll Umes b sobject during repulae business hours 1o the
inEpection of e Trustee.

The Issuer shall annually, within the time periods preseribed by Vlorida Taw and any
applicable Continuing Disclosure Agreement, file with (e Munteipal Socuritics. Rulemaking
Board, o copy of an anaual eepsort for such yoar, prepared in accordance with Generally
Accepted Governmental Awcounting Principles by a Certified Public Accountant, relabing o its
operations and including, without limitation, statements in repsenable deail of financial
condition i of the vnd of such Tiseal Year and income and oxpenses for such Fiscal Year
relating 1o the Project, and a summary, with respect to cach Fund and Account established
under the Indenture, of the receipts therein and disbursements therefrom during such Fiseal
Yeir, and the amounts beld (hereinat e end of such Fiseal Year.

The report, stalements and other docemoents roquiced to be furnished by the ssuer to the
Trustoe pursant o oany provisions of the Tndenture shall be available for the inspection of

Bondholders at the office of the Trustee,
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tssuer provided for in Seetion 917 hereol in a manner that can be readily identifiod, then the
filing of o copy of such annual audit shall satisfy the requirenent of Hhis Seetion.

EXCEFTIONS.
improvemonis

SECTION 9.23.  COVENANT AGAINST SALE OR ENCUMBRAMNC
Subjet to Soction 9.26 hereof, the Jssuer covenants that, (3) except for thos
comprising the Preject thal sze to be conveyed by the Issaer to the County, the Slate, or another
governmental entity and (b) excepl as in this Section permitied, iU will not sell, lease or
otherwise dispose of or encumber the Project, of any part thereof. The Issuer may, however,
from time to time, sell any nuchinery, fixtures, apparatas, tools, instruments ar ethee movable
propedy acquired by i from the proceeds of a Series of Bonds or trom Pledged Revenues if the
District Manager shall delerming, wills the approval of the Consulting Lingineer, that such items
¢ no longer needed or are no longer useful in connection with the construction, maintenance
and operalion of the Project, and the proceeds thereol shall be applied to the replacement of the
propertics so sold or disposed of e, at he written direetion of the Tssuer shall be deposiled to
the credit aof the reliled Series Account in the Revenue Fund,

Upon any sale of property relating to the Project, the aggregate of which in any thirty
(@30) day periad exceeds Fifty Thousand Dollars (850,000) under the provisions of this Section,
(he Tagner shall provide writton aotice to the Trustee of the property so sold and the amount
and disposition of the proceeds thereof,

Th lssucr may lease or prant easements, franchises or concessions for the use of any
part of he Project not incompatible with the maintenance and vpoeration thereol, if the
Consulting Engineer shall approve such Judse, casement, franchise ar concession in writing, and
the net proceeds of any such lease, vasement, franchise or concession (after the making of
Provision Tor paymenl from said proceeds of all costs ineurred in (inancing, constructing,
aperating, maintaining or repairing such kases, sasements, franchises or concessions) shall be
deposited ws reevived Lo the eredit ol telated Serics Account in the Revenue Fund.

SECTION 924, NOQ LOYS QF LIEN ON PLEDCED REVENUES. The [ssuer shall
not do or omit e de, or suffer (o be done or omil @ be done, any matter or thing whalsoever
whereby fhe lien of the Bonds on e Pledged Revenues or any part thereol, or the priority
theroof, would be lost or impaired; provided, loweyer, that this Seetion shall not prohibit the
uiler any arbilrage

Trustee from transferring moneys 1o the Rebate Fund held by the Trustee
rebrate s roemoent.

SECTION 9.25. COMPLIANCE wirH OTHER CONTRACTS AND
AGREEMENTS, The Issuer shall compty with and abide by all of the ferms and conditions of
any aind all eoitracts and agreements which the Tsuer enters into in connection with the Project

suanee of the Bonds

and the

SECTTON 9,26, ISSUANCE OF ADDITIONAL QBLIGATIONS, The lssuor shall
ot o any obligations other than the Bonds payabie from Plodyed Revenues, nor voluntarily
create or cause o be ereated any debl lien, pledge, assipnment, encumbrance or olher chirge,



payable frm Pladped Rovenuus except as provided in Section 6,01 hervof with respect the
{it Facility lssuer,

reimbursement due any Cr

SECTION 9.27.  EXIUNSION OF  TIME _FOR  PAYMINT _OF INTEREST
FROVIBITER, The lauer sholl not directly or indirectly extend or assent (o an extension of
time for payment of any claim for interest on any of the Fonds and shall not direetly or
indirvetly be o party o or approve any arrongement therefor by purchasing or funding or in
any minner keeping alive any such elaim fog interest; no claim for interest which inany way, at
or after maturity, shall have been transferred or pledped apast o the Boods to which it
relates or which shall in any manner hive boeen kept alive atter maturity by extension pe by
purchase thereof by oron Tehalf of the Tssuer, shall be entitled, in case of o default heteunder, to

ny benefil o security under the Indenture except aftee the prior payment in full of the
principal of all Bonds and claims for inleeest appertaining thereto not so transferned, pledged,
kepl alive or extended.

SFECTION 9.28. FURTHER ASSUBANC] The Issuer shall not enter inte any
contract or take any action by which the vights of the Trustee or the Bondholders may boe
tmpaired aod shall, from time to time, execute and deliver such furthee insteaments and tak
such further action as may be required (o carry out e porposes of the Indenture.

SECTION 929, USE_OF BOND PROCEEDS 1O COMPLY WITH INTERNATL
REVENUE CODE, The lister covenants to the olders of the Bonds that it will not make or
direct the making of any investment or ather use of the proceeds of any Bonds issued hereunder
which would cause such Bonds 1o be “arbitrage bonds™ as that term is defined in Seetion 148 (or

any sliceesEor provision therel) of the Code or “private activity bonds” as that term is defined
in Soction 141 (or any suecessor provision therelo) of the Code, and that it will comply with the
requiremnents of such Codee section and related regulations throughoeut the tersy of stich Bonds,
The Issuer horeby further covenants and agrees (o comply with the procedures and covenants
eontained in any arbitrage rebate agreement esecuted in eonneetion with the issuanee of vach
ary in order to maintain the exclusion from

Series of Bonds for so long, as complianes is new

invomo for federal income tax purposes of interest on each Series af Bonds.

peos:

SLECTION 930, CORPORATE EXISTENCE AND MAINTENANCE OF
TROPERTIES.  For so long as any Bonds are Outstanding hereunder, unless otherwise
provided by the Act, the lssuer shall maintain its corporate existence as 2 local unit of special
purpese government under the Actand shall provide for or otherwise require the Project, and
all parls thereol owned by the Issuer to be (a) continueusly opesated, sopaired, improved and
ary Lo provice adequale serviee o the lands benefited thereby: and

maintained as shall be nece
(b i complianee with all valid and applicable laws, acts, rales, regulations, permils, ordurs,
roquiremoents and divections of any competent public authority.

SECTION 931, CONTINUING IISCILOSLRE. ‘The Issuer hereby covenants and
agrecs that i will comply with and carey outall of the provisions of the Continuing Disclosure
Apreement. Nulwilhstanding any ather provision of the Indemture, filure of the [ssaer or the

al of the

including without limitalion, swtions secking reliel from the automatic slay, dismis
Procecding, valuatiom of the properly belonging to the Inselvent Taxpayer, termination of
exclusivily, and nbjuclit)ns to disclosure statements, plans of liquidation or l'l.‘orgnuimlh_nl, el
weking approval of sales or post-pelition financing aned, if

motions for use of cashcolloteral,
the Trustee chooses fo exercise any such rights, the lssuer shall be deemed 1o have appointed
the Truster as its agent and granted (o the Trastes an irtovocable power of attorney coupled
with an interest, and its prosy, for the purpose of exorcising any and all rights and taking any
and all actions available o the Tisuer in connection with any Procecding of any Insolvent
Taxpayer, including, without limitation, the right to Sile and/or prosecute any claims, (o propoue
et Boction

and proseeute a plan, to vote to aceept or rejoct 2 plan, and to make any election o
T111{b) of the TUnited States Bankruptey Code; and

{} the lgsuer shall not challenge the validity or amount of any claim submitied in
such Proceeding by the Trustee in pood faith or any valuations of {he lands owned by any
Tasolvent Tax payer submitted by the Trustee in good faith incsuch Procecding or take any other
action in such Proceeding, which is adverse Lo the Trostee’s enforeement of the Jssoee elaim
receipl of adequate protection (as

with respect to the Assesstenis secuving a Series of Bonds ¢
tat teroy i dofined in the United States Bankruptey Code),

that the Trusdee shall

Without limiting the generalily of the forepoing, the lssuer agre
have the right (i to file a prool of claim with respect to the Assessinents securing a Serics of
Bunds, (i) to deliver to the Issuer a copy thereof, together with evidenee of the filing with the
appropriate courl or other authorily, amd (i) 1o defond any objection filed Lo said proot of

claim,

Nolwillwtamding the provisions of paragraph (0} above, nothing in this Section 932 shall
preclude the Issuer from becoming o parly e a Proceeding in order do enforce @ clain for
aperation and maintenance assessments, and the Jssuer shall be free o pursse such a claim in
such mannor as it shall deem appropriate in its sole asd abselute diserelion. Any actions taken
by the Lssuer in pursaanee of its elaim for operation and maintemance ssessaments i any
Proceeding shall not be considored an action adverse or inconsistent with the Teustoe's rights or
securing 8 Sovies of Bonds whether such claim s

directions with respect to the Asscmanent
pursued by ihe Issuer or the Trustee.

ARTICLE X
EVENTS OF NIEFAULT AND REMEDIES

SHCTION 10,01, EVENTS OF DEFAULT AND REMEDIES
otherwise provided in the Supplemental Indenture suthorizing o Serivs of Bonds, events of
default and remedies with respect to viach Series of Bonds shall be as sel forth in this Master

weept to Hhe extonl

Indenture,
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Develuper(s) (if nhlignlvd pursuant o the Continuing Disclosure Agreement) to cump|y with
the Continuing Disclosure Agreement shall nol be considered an Bvent of Default; however, the
af af [east 25%,
s and recoipt of indemnity to its

Trustee may (and, st he request of any participating underwriter or the Flolder

aggregale principal amount in Outstanding Bonds of a &
satisfaction, shall) or any Holder of the Bemdy or Beneflivial Owner may take such actions as
may be necessary and appropriste, inclading sevking specific performimee by courl onder, to
G e Tsspior (o comply with its abligations under this Seclion 9310 Tor purposes of this
Section, “Beneficial Owner” means any person which (a) has the powaer, direedy orindirectly, to
vole ar consent wilh eespect o, o (o dispose of ownership of, any Bonds (including, persons
holding, Bonds theough nominees, depositorics or other intermediazies), or () is treated g the

awner of any Bonds for federal income ti purproses.

SUCTION 932,

PROVISIONS ~ RELATING 0. BANKRUPTCY _ OR
JOWNER, The provisions of (his Section 9.32 shall apply both belore
and after the commencernent, whether volunlary or involuntary, or any case, procecding or
other action by of apinsl any owner of any tax parcel subject 1o Ass ety (an “Insolvent
Taxpayer™) under any existing or future law of any jursdiction relating to bankruptey,
nsolveney, reorganization, assignment for the benefit of creditors, ar relict of debtors (a
“roveding”), exeepl whete such Lax pareel shall be homestead property. Tor as long as any
Series of Bonds remain outstanding, in any Proceeding involving the lssuer, any Insolven
Taxpayer, any Series of Bonds or any Assessimonts soeuring a Series of Bonds, the Tssuer shall be
abligaled Lo act in aceordanee with direetion from the Trustes with regard Lo all matiers direetly
or indirectly affecting the Serics of Bonds or for o5 long, as any such Series of Bonds remain
utstanding,

The ssuer further acknowledges and agrees that, although a Series of Bonds may be
s by the Tasuer, The Qwners of the Series of Bonds are categorically s parly with a financial
tin a Procoading. 1 the

slake in the transaction and, consequently, a porty with o vestedini
event of any Proceeding involving any Insolvent Taxpayer:

(i} the Issuer hereby agroos that it shall not make any election, pive any consent,
ation or take any

commenee any action or file any maotion, claim, obligalion, notice or app
tion i any Proceeding, or in any action telated to a Proceeding thal affects,
w of Bonds, stch Sories of Bonds or

olher action ar po
vithor directly or indivectly, Ihe Assessments securing a S
any rights of the Trustee under the Indentuse that i inconsistent with any direction from the
Trustow;

() the Trustee shall have the right, but is bol obligated 10, (i} vole in any such
Proceeding any ind all chadmgs of the Tssuer, exeept for any claims the Issuer may have related to
the Issuer's operation and  maintenance a ments o other ol unrelated 1o the
Assessments seeuring a Series of Bonds or such Series of Bonds and (i) file any motion,
pleading, plan or objection inany sueh Proceeding on behalt of the ssuer, excepl forany claims
the Dygoer may have rolated (o the Issuer’s operation and maintenanee assessments or other
elaims unrelaled 1o the Assessments securing a Series of Bonds or such Series of Bonds,
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STCTION 10,02, RVENTS OF DEFAULT DEFINELY, Fach af the following shall be an
“Fyent af Default” under the Indenture, with respect to a Seres of Tond

[6)] it payment of any instollinent of interest on any Bond of such Series is not made
when it becomies due and payshle; or

[1D)] il payimenl of the principal or Redemption Price of any Bond of such Serios is nist
made when it becomes due and payable at matarity or upon eall or presentation for
redemplion; or

{) il the lssuee, for any reason, is rendered incapable of Tulfilling its obligations
under the Indenture or under the Act; or

)] if the
enters into a composition agroement with all or a material part of its ereditors, ora tr
receiver, executor, conservator, liguidator, sequesteator or other judicial representative, shmilar
or dissimilar, is appointed for Lhe [ssuer or any of its assets or revenues, or there is commenced
any procecding in liquidation, bankraptey, rearganization, areanpement of debts, dubtor
rehabilitation, creditor adjustment or insolveney, local, state or federal, by or against the Tsuer
sch i nol vaealed, dismissed or stayed on appeal within ninely (90} days; or

ignment for the benefit of creditors or
towe,

e pruposes of makes an

and if s

() il the Issuer defaults in the due and pum‘hml prrfortmance of any other covenant
it the Indenture or in any Bond of seh Seeics Bsued pursuant 1o the indenture and such
ime (o be reonedied shall

default contimues Tor sixly (60} days aftor written nolice requiring the
have boen given 1o the Issuer by the Trustee, which may give such notice in its diseretion and
shall give such notive ot the writlen request of the Holders of not less than o majority in
aggregale principal amount of the Ouistanding Bonds of such Serivs; provided, however, that if
s work to be done, actions to be tiken, or conditions 1o be remedicd,
which by their nuture cannol reasonably be done, taken or remedied, ay the case may by, within
such sixly (60) day period, no Bvent of Default shall be deemed to bave oceuensd oe oxistif, and
s long as the Issuer shall commenee such performines within such sixty (60) day period and
shall diligently and continuously prosecute the same to completion;

such porformance reg

) written notice shall have been received by the Trustee from a Crediv Facility
Iasucr seeuring Bonds of such Series (hat an event of default has ocourred under the Credit
Facility A receaent, ar thoee shall have been a failure by said Credit Fagility Issoce (o make said
Credit Tacility available or o reinstate the interest component of said Credit Faclity in
aceordance with the terms of spid Credit Facility, 1o the extent said notice or follure i
establishued a5 an event of default under the terms of a Supplemental Tndenture;

(g) The Trustee withdraws or is authorized o withdraw more than ten prreent
(109) of the available funds (repardloss of whother the Trustee does or de

not, per 1he
dircction of & majority of the Cwners of the culstanding Series of Bonds, aelially make such
wilhdrawal), from a Series Account of (he Lebl Serviee Reserve Tund establishoed o pay Debt
Service Requirements for o Series of Bonds; or

5.



(h) More it twendy-live poereent (25%) of the operation amd - maintenance
assessments levied and collected direstly by the lssuer are not paid by the date such are duc and
payable ("Delinguent Divecy Billed Operation and Maintenance Asse

menls),

SECTION 10.03. MO ACCETERATION. Mo Series of Bonds issucd under this Master
Indenture shall be subject to aceeleration.

i

SECTION 10,04, LEGAT PROCIEDINGS BY TRUSTIF
respect to a Series of Bords hos oveurnad and is continuing, the ‘Trustee, in its d
and upon the written request of the olders of not loss than o majotity of the apgrepate
principal amount of the Quistanding Bonds of such Serics and receipd of indemnity to its
satisfaction shall, inits own name:

I any Event of Defaall with
iom tvay,

() by myancdarmts, or olher suit, action or proceeding al law or in equily, enforoe all
rights of the Holders of the Bonds of such Serics, including, without limilation, the right to
ments with, or for the benefit of, 1he Bondholders of the

require the Issuer fo earry out any agl
Bonls of such Series and to perfornyits or their dutios under the Act;

(k) bring suil upon the Series of Bonds;

{v) by action or suil in equity require the Jssuer to account as if iU were the trustee af
an express trust for The Tleldoes of the Bonds of such Serie

() by action ur suit in esquity enjoin any acts or things which may be unlawful orin
violation of the rights af the ekdors of the Bends of such Serics; and

(@] by ulther proceeding in law or oquity, exercise all rights and remedics provided
for by any other dacgment or instrument sceuring such Series of Bonds,

SECTION 10,05, DISCONTINUANCE OF PROCEEDINGS BY_TRUSTEE. If any
provecding tukest by (he Trostoe on account of any Lvent of Default i discontinued or is
delormined adversely 1o the Trustee, the Issuer, the Trustee, (he Paying Agot and the
Bondhaolders shall be restored to their former positions and rights heeeunder as though no such
proceeding had been aken.

The Tolders of a
s then subject to

SECTION 10.06. BONDHOLDERS MAY DIRECT PROCEEDIN
majority in aggregate principal amount of the Outstanding Bonds of 2 Seri
remedial proceedings under this Article X shall haye the ripht to direct the method and place of
conducting all remedial procesdings by the Trustee undur the Indenlure, provided that such
directions shall not be otherwise than in aceordance with law or the provisions of the Tadentare.

SECTION 10.07. LIMITATIONS ON  ACTIONS BY BONIDIOLIERS, Nu
tiondholder shall hiave any right 1o pusie any remedy hereunder unless (@) the Trusles shall
have been given written notice of an Bvenl of Default, (b the Helders of at least o mujority of
the aggregate princpil ameunt of the Ouistanding Bonds of the applicable Series shall have

the principal or Redemption Price coming, due on such Bonds on any particular date,
together wilth sueh inlerest, then to the payment rzll;vhly, according to e amount of
prineipal due on such date, to the persony entitled thereio without any proference or
priority of one such Bond of a Serics over another or of any installment of interest over
another,

(©) 1§ the prrincipal of all Bonds of a Sevies shall have become or shall have been
declared due and payable, 1o the payment of principal or Redemption 'rice (s the case may be)
and interest hen owing on the Bonds of such Serivs and in ease such moneys shall be
insufficient to pay {he same in full, then Lo the payment of principal or Redemption Price und
interest ratibly, withaul preference or prionity of one Bond of such Series over anather or of any
fnstallment of interest over any other installment of interest,

Any surplus remaining after the payments describied above shall be paid to the [ssuer or
tw the Person lawfully entitled to reecive the same o as a court of competent jurisdiction may
direct,

For purpodes of the application of moneys described above, o the extent payments of
principal of and interest on a Series of Bonds shall have Been made under a Credit Facility
refiting thereto, the Credit Facility lssuer shall be eatitled o moneys in the related Series
Aceotints in the Debt Seevice Fund in accordance with the agreement pursuant 1o which such
Credit Facility has been issued (but subject to subsection (@) hereof and Section 104 heroof)
and the Cerlified Resolution of the lssuer authorizing e fsasinee of such Bonds 10 which such
Crodit Facility relotes,

SECTION 1012, TRIJSTEER'S RIGHT T() RECEIVER; COMPLIANCE WITH ACT.
The Trastee shall be entitled as of right o the appointment of a receiver and 1he Trustee, the
Bondholders and any receiver so appointed shall hiave sueh rights and powers and be subject to
such limitations and restrietions s are conlained in he Act and other applicable Taw of the
Shate.

SECTION 1013, TRUSTEE AND BONIMIQINERS TNIITLED TO ALL REMEDIES
UNDER ACT. It is the purpose of this Article 1o provide such remedies to the “Trustee and
Bondholders as may be Tawfully granted undoer the pravisions of the Actand other apphcable
laws of the State; it any remedy herein granted shall be held volawlol, the Trastee and the
Bondholders shall nevertheloss be entitled to every other semdy provided by the Act and other
applicable laws of the State. [ s further infended that, insofar as lawiully possible, the
provisions of this Article X shall apply 10 and be binding upon any receiver appoinled in
aceordanee with Section 10.12 hereal.

SECTION 1014, CREDIT FACILITY, ISSURR'S RIGHTS YPOM EVENTS OF
DEFADLT. Anything in the Indenture to the conteary notwithstanding, if any livent of Leloull

T occurred i i continuing while a Crodit Facility securing all or a portion of sucy Bomds of
a Series Owtstanding is i offect, the Credit Facility Issuer shall have the right, iy Bew of (he
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reguesited the Trustee, in wriling, to exerise the powers hereinabove grasted o (o pursue such
remedy inits or their nume or names, {¢) the Trustee shall have been offered indemnity
satisfactory to i against costs, expenses and liabilitics, and (d) the Trustee shall have failod to

comply with such reguest within a reasonablo time.

SECTION 1008, TRUSTEE MAY ENTFORCE RIGHTS WITHOUT POSSESSION OF
BONDS. All rights under the Indenture and a Series of Bonds may be enforced by the Trostee
without the possession of any of the Bonds uf stch Series or the production thereof at the rial
or other proceedings relative thereto, und any proceeding instituted by the Trustee shall be
brought in its name for the ratable benefit of the Holders of the Bonds of such Series,

SECTLON 1009, RUMETHES__NOT _FEXCLUSIVE. Exvept  as  limited  under
Section 15.01 of this Master Indenture, ne reovedy conlained in the Indenture is intended Lo be
exclusive of any other renwedy of anedics, and each remedy 4 in addition to every other
remedy given hereunder or now o hereaftor existing at law or in equity or by statute,

SECTION 10.10. 131 AN OMISSIQNS NOT TO IMPAIR RIGHTS. Nu delay
or omission in respeet of exercising any fight or powar aceruing upon any Lvent of Delfaul shall
impair such right or power or be a waiver of such Event of Default, and cvery remiedy given by
this Article X may be exercised lrotn Lime to time and as often as may be deemed expedienl.

SECTION 1011, ATPLICATION_QF MONEYS IN EVENT OF DIFAULT. Any
moneys reccived by the Trustee or the Paying Agent, as the case may be, in connection with any
procecdings brought under this Article X with respeet to o Series of Bonds shall be applicd in
the following priority:

[E)) to the payment of the costs of the Tresteo and Paying Agent incurred in
connection with actions taken under this Article X with respect o such Series of Bonds,
including counsel fees and any disbursements of the Trustee and the Paying Agent and
payment of unpaid fees owed o the Trusles,

(b) unless the principal of all the Bonds of such Serivs shall have become or shall
have been declared due and payable;

FIRST: to payment of all inslallinents of inlerest then due on the Bonds of such
in the order of maturily of such inslallments of interest, and, if the amount
stallment, then ta the

available shall met be sufficient 1o pay in full any particular
payment ratably, according 1o the amounts due on such installment, Lo the persons
entitled therely, without any prefesonce or priority of one installment of interest aver
any other installment; and

SECONLY: o paymend to the persaons enlitled theroto of the unpaid principal or
Redemption Price of any of e Bonds af such Serivs which shall have become due in the
order of their due dates, with interest on such Bonds fram the respective dates upon
which they become due and, if the amaunt available shall net be sufficient to pay in full

Owners of {he
instrnmeal i writing, executod and delivered to the
place of conducting all remedial procecdings availobile Lo the Trustee under the Indenture, or
exercising any trust or power conferred on the Trusioo by the Indenture. Said direction shall be
comtrolling to the extenl the dinction of Owners of the Serics of Bonds (or portion (hereof)
seeured by said Credit Facility would have been controlling snder this Article, 10 the Credit
Facility Issuer shall be in default in the perferance of its obligations under the Credit Factlity,
said Credil Facility Bisver shall have no rights undar this Section,

ox of Bonds (o portion thereof) seeured by satd Credit Facility, by an
Truster, b direel he tinwe, method and

SECTION 10.15. TSSUER COVENANTS AJT FNT QF DEFAULT The lssucr
covenants and agrees that upon the oceurrence and continuance of an Event of Default, it will
take such actions to enforee he tomedial provisions of this Master Indenture and the applicable
Supplemental Indenture, the provisions Tor the collection of delingquent Special Assessmenls,
the provisions for the foreclosure of liens of delinguent Spucial Assessments, and will take such
other appropriate femedial aclions as shall be directed by the Trustee acting al the direction of,
and on behalf of, a majority of the Gwners, from time te tine, of 1he applicable Series of Bonds,
Naotwithstanding anything to the contrary herein, and unless otherwise directed by o majority
of the Owners and allowed pursuant to Federal or State law, the Tssuer acknowledpes and

agtevs that (i) upen failure of any property ewner te gy an installment of Special Assessments
collected directly by the er when due, 1l the entice Special Assessments reloted 1o the
applivable Sedies of Bonds on the Lax pareel a5 to which such delinguent Special Assossmont

pertaing, with interest and penaltics thereon, shall inmedialely beeome due and payable and
the Issuer shall promptly, but in any evend within thirty (30) days, vause to be commenced the
negessary legal praceedings for the foreclosure of liens of delinquent Special - Assessiments
related to the applicable Series of Bonds with respect te such g parvel, ineluding interest and
penaltics and (i) the foreclosure procecdings shall be prosecuted to a sale and conveyanee of
the properly involved in said proceedings as now provided by law in suits 1o (oreclose

mortgages.

ARTICLE X1
THLE TRUSTEE; THE PAYING AGENT AND REGISTRAR

SECTION 11.01, ACCEPTANCE OF TRUST. The Trustee accepts and agrees fo
execute the rusts hereby created, but only upon the additional terms sel forthin this Articlo X
tor all of which the parties hereto (he Bondholders and any Credit Facility lisuer agree. The
Trustee shall oot as Trustee under this Indonture. Subject to the provisions of Section 11,03
hereol, the Trusloe shall have anly such dutics as are uxprvs-:ly wet forth horein, and no dutivs
shall be implicd on the parl of the Trastee,

SECTION 11,02, NQ RESPOMSIBILITY FOR RECITALY. ‘The rocitals, statemwents
and fepresenlations in his Master [ndenture or in the Bonds, save only the Trostee’s Coetificate,
if any, upon the Bonds, have been made by the Bsaner and oot by the Trustee and the Trustee
shall be under no responsibility for the correctness theread.

- By



NS ANSWRRABLE ONLY
Y POWeTs

SECTION 11.03. TRUSTEE MAY ACT THROUGIH AG
EOR WITLELIL MISCONMDUCT OR MECLICEMNCE. The Trustee miy eoecnte
hereunder and perform any  duties required of iU through atorbeys, agents, offieers or
employecs, and shall be entitled to advice of Counsel converning all questions hereunder; the
Trustee shall not be answaerable for the delt or misconduct of any atlormey or agent selected
o shall mot be answerable Tor the exercise

and supervised by it with reasonable care. The'l
of any disceetion or power under the Indenture nor for aylhing whatever in connection with
the teust hereunder, except only its own negligenes v willful misconduct or breach of it
obligations hereunder,

SECTION 11,04, COMPENSATION AND INDEMNITY., The Isaer shall pay the
Truslew reasonable compensation for its services hereunder, and alao all its reasonable expen
and disbursements, and shall, to the extent permittod by law, indemnifly and hold the Trasles
harmless agains any liabilities which it may incur in the proper excreise and performanee of s
powers amd dulies herounder, except with respect to its own willful misconduct, negligenee or
breach of its obligations hereunder, 11 (e Tssuee defatills in reapoet of the forepoing, obligations,

the Trustee may deduct U amount owing o it from any moneys coming into ils hands and
payable fo Hie Tsuer but exclusive of the Rebate Fund and moneys from a drawing an any
Credit Faeility, which right of payment shall he prior to the tight of the holders of the Bonds,
The provision for indemnily shill survive the termination of the Indenture ared, as to any
Trustew, is removal o zesipnation as Trustee.

SECTION 11.05. NO DUTY TO RENEW INSURANCE, The Trustee shall be under no
duly 10 effeet or to renew any insurance policy nor shall it incur any liability for the failure of
the Issuer to require or effect or renew inseeance of W report or file claims of Joss thereunder.

SECTION 11.06. NOTICE OF DUEFAULT; RIGHT TQ INVESTIGATE. 'The Trustee
shall gives written notice by first-class mail o registered Holders of a Series of Bonds of all
defaults known ta the Trustee, unless such defaults have been remedied (the erm “defaults” for
purpises of this Section and Section 11.07 being defined 10 include the evends spoecified as
“Tvents of Defanlt” in Article X hercof, but not induding any potice or poriods of grace
provided for thereiny; provided that, cseepl in he ease of a default in payment of principal or
interest or Redemption Price, the Trustee may withhold such notice so long s it in good faith
delermines that such withholding s in the interest of the Bondbolders, The Trustee shall not be
deemed Lo have nolice of any default other thisn s payimnent defaull under the Indenture or o
notification by a Credit Facility Tssuer of a default under its Credit Facility, unless nolified in
writitgg ol such default by the Tlolders of at least a majority of the apgregate principal amount
of the Ouistanding Bonds of a Series, The Trustee nuy, however, at any time require of the
Issuer full information as to the performance of any covenant hereunder, and if information

satisfactory to it is nol fortheoming, the Trustee may make or cause {o be made, al fhe oxpense
of 1he [xsuer, aninvestigation into the affairs of the Tssuer,

SECTION 11.07. OBLIGATION TO ACT ON DEFAULTS.  The Trustee shall be
under no obligation o take any action in respeel of any default or otherwise, unless it s
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SECTION 11,12, REMOVAL QF TRUSTEE. The Trustee mity be removed at any time
by either (2) the Tssucr, il no default exists under the Indenture, or () aninsteument or
concurrent instruments in writing, cxecuted by lwe Owners of at least a majority of the
aggregate principal amount of the Bonds then Outstanding and filed with the lssuer, A
photographic copy of any insteument or instruments filed with the lssoer under the provisions
af this paragraph, duly cortificd by a Kesponsible Offtcer, shadl be deliverd promptly by the
Issuer o the Trustee and Lo any Paying Agent, Registear, Authenticating Agent and Credit
Facility Issuer, if any.

‘The Tr may also be removed at any time for any breach of trast or for acting or
provecding in violation of, or for failing to act or proceed inawcordance with, any provision of
the Indenture with respect fo the duties and obligations of the Trustee by any court of
competent jurisdiction upon the application of the Issuer or the Holders of not Jess than a
majotity of the aggrepate principal amount of the Bonds then Qutstanding,

SECTION 1L13. APTOINTMUENT OF SUCCESSOR TRUSTEE. M the Trustee or any
suceessor Trustee resigns or s removed o digsolved, o iF its property or business is taken

under the condrol of any slate or fedoral court or administrative body, wvacancy shall forthwithy
exiat in the office of the Trustee, and the Issucr shall appoint a successor and shall mail notice of
such appointment by firsd-class mail to each Bundbolder as is name and address appear on the
Bond Repister, and W (he Paying, Agont, Registrar, Authenticating Agent, Credit Jacility Issuer,
i any, and any raling agency that shall then have in effect o rating on any of the Bonds [1 ne
appointment of & successor Trustee shall be made puesuant 1o the Tozegoing provisions of this
Master Tndenture prior to the dite specificd in the notice of resignation or removal as the dale
when sueh rsignation o romoval was o take effect, the Holders of a majority inapgregate

principal amount of all Bonds then Cutstanding may appointa sdccessor Trusteo.

SECTION 1114, QUALIVICATION QF SUCCESSOR. A suceessor Trustee shall be o
bank or trusl company wilh lrust powers, having a combined net capital and surplus of at luist
50,000,000

SECTION ILIS, INSTRUMINTS OF_SUCCESSION.  Any successor Trustee shall
exceute, acknowledge and deliver to The Tsster an instrument aecepling such appointment
hercunder and thereupon, such successor Trustee, without any further act, deed, or conveyanes,
shall become fully vested with all the estates, properties, rights, powers, teusts, dutics and
abligations of its predecessor in trust hereunder, wilh like offect ag if originally named Trustec
Burein. The Troslee ceasing to act hereunder, after deducting oll amounts awed (o the Trustee,

shall pay over o the suceessor Trustee all meneys held by it hereunder and, spon request of the
successor Trustee, (he Trustee ceasing o act and 1he Issuer shall exceute and deliver an
sferring to the successor Trustee all the

insteumend or instruments propared by the Issuer
estales, propertios, rights, powers and (rusts hereunder of the predecessor Trastee, ewceepl for its
rights to indemnity under Section 11.04 hereof,
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requested in writing to do s by the Halders of wl least a majority of the aggregate principal
amount of the Outstanding Fonds which are or would be, upon the taking of such action,
subjuet o remedial procecdings under Artivle X of this Magter Indenture, and if inothe Truste's
apition such action may tend to involve espense or liabilily, unloss it s also furnished with
indemnity satisfaclory to it

SECTION 11,08, RELIAN: The Trustee may acl on any roquisition,
eesohtion, oolice, telegram, facsimile tramsmission, request, consont, waiver, certificate,
statement, affidavit, voucher, bond, or other paper or document which it in good faith believes
to be genuine and fo lave been passed, signed or given by the persons purporting 1o be
attthutived (which in the case of the Jssuer shall be o Responsible Officen) or to have been
prepared and furnished pursuant to any of Me provisions of the Indenture; the Trustew shall be
under no duty 1o make any investigation as to any statement contained in any such instrument,
but may aceept the same as conclusive evidenee of the accuracy of such statement,

SECTION 1L09, TRUSTEE MAY DEAL TN BONIDS. The Trustee nuy it pood faith
by, sell, own, held and deal in any of the HBonds and may jein in any action which any
Bondholders may be entitled to take with like effect as il the Trustee were not a party e lhe
Indenture, The Tro miay also enpage in oF bo interested in any financial or other ransaction
with the Tssuer; provided, however, that if the Trastee delermines hal any such relation 15 in
vonflicl with its dutics under the Indenture, it shall eliminate the conflict or resign as Trustee,

SECTION 1110, CONSTRUCTION OF AMBIGUQUS PROVISIONS. The Trustoo
may construe any ambiguous or ineonsistent provisions of the Indenture, and except as
otherwise provided in Article XU of Hhis Master Indenlure, any construction by the Traslee
shall be binding upon the Bondholders. The Trustee shall give prompt nolice to the Tssuoer of
any inlention o make such construction.

SECTION 11,11, RESIGNATION OF TRUSTEE.  The Trustee may resign and be
discharged of he drasts creatod by the Indenture by written resignation liled with the Seerelary
of the Issuer not less than sixty (60) days before thi dale when such resignation is (o take effect,
Motive of such resignation shall be send by fied-class mail w each Bondholder as its name and
addeess appears on the Bond Register and to any Paying Agenl, Registrar, Authenticating
Agentand Credit Facility lssuer, if aoy, at Teast sixty (60) days before the resignation is to take
effect, Buch resignation shall lake offoat on the day specified o the Trostee’s notice: of
resignation wnless a successor 1Tustee B previously appoinied, in which event the resignation
shall take effect immedialely an e appointowent of such successor; provided, however, that
nolwilhstinding the foregoing, such resignation shall not take effect until @ successor Trastee
has boen appointed. 1f a successor Trustee has ot been appointed within ninety (90) days afler
(he Trustes has piven its notice of resighation, the Trustee may petition any court of competent
jurtsdiction far the appeintment of a temporary successor Truster fo serve as Trostee until a
suceessor Trastee has been duly appointed, Motice of such resipnation shalt alsw be given o
any rating agency that shall then Tuve in effect 4 rating on any of the Bonds,

-61-

SECTION 11.16. MERGUER OF TRUSTEE.  Any corporalion into which any Trustce
hereunder may be merged or with which it may be consolidated, or any corporation resulting
from any merger or conselidation (o which any Trostee boreunder shall e a party, or any
corporation which shall have purehased substantially all of the bond administration bsiness of
the corporate Lhust department shall be the successor Trustee under the Indenture, without the
execution or {iling of any paper or any furthee act on the part of the partics hereto, anything
herein to the contrary notwithstanding: provided, however, that any such successor corporation
contining to actas Trustee herounder shall meet the requirements of Suction 11,14 hereof, and
a successor Trustee shall be

if such corporation docs not meel the aforesid reguireinen
appointed pursuant to this Article X1, The Trustee may not resign as the Paying Agenl or the
Repistrar wilhout rosipgning, as Trusteo,

SECTION 11.17. EXTENSION OF RICHTS AND DUTIES OF TRUS 0
PAYING AGENIANI REGISIRAR, The provisions of Sections [1.02, 1103, 1104, 1108,
1104 and 11,10 hereod are herely made applicable to the Faying Agent and the Begistear, a5
appropriate, and any erson serving as Paying Agenl andfor Registrar, hereby enters inte and
agrees t comply with the covenants and agreements of the Indenture applicable to the Paying
Aperl andd Registrar, respectively.

SECTION 1118, RESIGNATION OF PAYING. _AGENT OR REGISTRAR. ‘The
Paying Agent or Kegistrar may resign and be discharged of the duties created by the Indenture
by exceuling an instrumen in weiting fesigiing such duties and specifying the date when such
resipnalion shall take offect, and filing the same with the Bssuer, the Teostee, and any rating
agency that shall ther have in effect @ rating on any of the Bonds, nol less than forty-five (45)
days before the date specified in such instriment whon such resignation shall take effect, and
by giving written nolice of such resignation not less than three (3} weeks prior Lo such
resignation date to the Bondhotders, mailed to their addresses as sueh appear in the Bond
Register, Such resignation shall take effect on the date specifivd In guch instrument and notice,
bul anly i 3 stceessor Paying Apont or Registrar shall have been appointed as hercinaftor
provided, in which event such resignation shall toke effect immediately upon the appointment
of such successor Faying Agenl or Registrar, If the successor Paying Agent or Registrar shall
not awve buen appointed within a pariod of ninety (90) days following the giving ol notice, then
the Paying Agent or Registrar shall be authorized (o petition any courl of compatent jurisdiction
te appoind a successor Paying Ageat or Registear as provided in Section 11,22 hereof,

SECTION 11,19. REMOVAL OF PAYING AGENT OR REGISTRAR, The Paying
Agent or Registrar may be removed atany time prior to any Fvent of Default by the lssuer by
filing with the Paying Agent or Registrar to be eeimoved, aid with the Teustes, an instrument or

nstruments in weiting, execited by the Issuer appointing a suceessor, or an instrumenl or
instruments in writing designating, and accompanicd by instrument or appoiniment by the
Issuer of, such suecessor, Such removal shall be offoctive thirty (30) days (or such longer period
s iy be sel forlhin socl instrainent) afloe detivery of the instrument; provided, however, Hid
no such remaoval shall be effoctive until the successor aying Agent or Reglstrar appointed
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hereunder shall exceute, acknowledge and deliver to the Bsuer an instrument acecpling such
appointment hereander,

SECTION 11,20, AFPPOINTMENT _OF SUCCESSOR _FAYING  AGENT QR
RECISTRAR. In case at any lime the Paying Agent or Registrar shall be removed, or be
dissolved, ov it its preperty or affairs shall be taken under the control of any stule or federal
court or administrative body because of isolveney or bankeuptey, ur for any other reason, then
v vacaney shall forthwith and ipso facto exist in the office of the Faying Agent or Registrar, as
the cage iy b, and 4 siecessor shall be appointed by the Tssuers and in case at any time the
Paying Agent or Registrar shall resign, then a successor shall be sppoisted by he Issuer. Aflor
any such appeintment, netice of such appoistment shall be given by the Issuer 1o the
predecessor Paying Agent or Repistear, the suceessor Payings Agent or Registrar, the Trastee,
any rating ageney that shall then have in effect o rating o any af the Bonds, and all
i I shall i dialely, and without
further act, supersede the predecessor Paying Agont or Registrar,

Bondholders. Any new Paying Agent or Registrar so apy

SECTION 11.21. QUALIFICATIONS QP SUCCESSOR PAYING AG
REGISTRAR. Lvery successor Paying Agent or Registrar (a) shall be o commercial bank or
trust company (i) duly organized under the Jaws of the United Stales or any slate or territory
(herend, (1) suthorized by Liw To perform all the dutios imposud upon it l1y the Indenture and
(idi} eapable of moeeting, its oblipations hereunder, and (b) shall have a combined net copital i
surplus of at least §50,000,000.

SECTION 11,22, JUDICIAL APPOINTMENT OF SUCCESS0R PAYING AGENT
QR REGISTRAR, In case at any lime the Paying Agent or Registrar shall resign and no
appointmuent ol successor Paying Agent or Repistear shall be made pursuant to the foregoing
provisions of this Master Indenure prior to the date specified in the nutice of sesipoation as the
date when such resignation is o foke offect, the retiving Paying Apenl or Registrar may
forthyith apply (oo court of competent jurisdiction for the appointment of a sucecssor Paying
Apent ar Registrar. Such court may thereupon, after such notive, it any, as it may devim proper
and preseribe, appoint a successor Faying Agenlor Registrar, Natice of such appointment shall
b given by the Suceessor Registear o Taying, Apent to the Tssuer, the Trustee, any rating
ageney thal shall then have in effect a rating on any of the Bonds, and all Bondholders, 1o the
absence of such an appointment, the Trustee shall become the Registeae or Paying Agent, or and
shall so notify the Lsucr, wny rating agency it shall have issaed a raling on the Bonds, and all
Bondholders.

SECTION 1123, ACCEPTANCE OF DUTILS BY SUCCESSOR PAYING ACENT OR
REGISTRAR. Any suceessor Paying Agent or Registrar shall become doly vested with all the
alvs, property, rigghls, powers, dudics and obligations of s prodecessor hereundeer, with like

effeet ax i aripinally named Paying Apent or Registrar horein, Upon request of such Paying
Agont or Registrar, such prodecessor Paying Agent or Registrar and the [ssuer shall excoute ind
deliver an instrumient transferring o such soccessor Faying Agent or Registrar all the estales,
property, rights and powers hereunder of such predesessor Paying, Agent or Registrar and such
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department, agency or branch thereol, oF any other unit of governmuent of he State, pr()vidud,
however, that the Teuee shall have caused w0 be delivered o e Trastee an opinion of Bond
Coutsel stating that such conveyance shall not impair the security hereof or adversely affect the

rights and remedies of the Bondholders; and

()] to meke such chinges as may be necessary in order to peflect amendments 10
Chapters 170, 190 and 197, Florida Statutes, 5o long as, i the opinion of counsel to the Tssuer,
such changes cither: (1) do not havee anadveese offeet on the Holders of the Bonds; or (i) £ aueh
changes do have an adverse offect, hat they nevertheless are required (o be made as a result of
sueh anehdments,

SECTION 1302, AMENDMENTS WITH BONDIOLDERS CONSENT,  Subject 1o
the provisions of Section 13.03 horeo, this Master Indenture may be mmended from lime to time
by a Supplemaental Indenture and any Supplemental Budenture approved by the Owners of af
least a majority in aggregate principal amount of the Bonds then Outstanding i The caso of the
Master Tndentore, and of the Series of Bonds then Qutstaneing and secured by such
Supplemental Indenture in the case of an amendinent of a Supplemental Indenture; provided
thal with respect to (o) the interest payable upon any Bonds, () the dites of maturity or
redemplion provisions of any Bonds, (€) this Article XTI and (d) the seeurity provisions
hereunder or under any Supplenmental Indentize, which may enly be amended by apprroval of
the Owners of all Bonds to be so amendod.

SECTION 13.03. TRUSTEE AUTHOQORLZND _TO JOIN IN _AMENDMENTS AMNIY
SUPPLEMENTS; RELIANCE QN COUNSEL.  The Trustee is authorized o join an the
exccution and delivery of any supplomoental indenture or amendiment permitted by this Article
XM sind i w0 doing may rely an a written opinion of Counsel that sueh supplemental indenture
or amendment iy sopermitted and has Teen duly auborized by the lssuer wd that all things
necessary to mske ita valid and Dinding agreement have been done,

ARTICLE X1V
DEFEASANCE

SECTION 14,01, DEFEASANCE. When interest on, and principal or Redemption Price
(i the case may be) of, the Bonds of o Series o any portion thereof ty be defeased have been
paid, or there shall haye been deposited with the Trustee o such other eseraw agent designated
ina Certified Resolution of the Issuer (the “Bserow Agent™) moneys sufficient, or Liefeasance
Seeuritivs, the principal of and interest on which, when due, together with any moneys,
remaining uninyested, will provide sufficient maneys to fully pay (i) such Bonds of a Hories or
portion thoereol to be deteased, and (i) any atlwer sums payable hereunder by the Issuer, the
right, title and interest of the Truster with respeet o such Bonds of a Series or portion thereol to
b dufeased shall thereupaon coase, the lien of the Indenture on the Plodged Revenues, and the
Tunds and Accounts established under the Indes(ure shall o deleased and discharged, and the
I'ruster, on demand of the lssuer, shall release the Indenture as to such Bonds of o Series or
portion thereol Lo b s defeased and shall execule such documients o evidence such release as
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predecessor Maying Agent or Registrar shall pay aver and deliver to the suecessor Faying Apend
or Registrar all moneys and other assels af the lime held by it hereunder.

SECTION 11,24, SUCCESSON  BY MERCERZ O COMSOLIDATION. Any
corporation into which any Paying Agent or Registrar hereander miay be meryed or converted
ar willh which il may be consolidaled, or any corporalivn resulting from any merger or
consolidation to which any Paying, Agent or Repistrar bercander shall be a parly, or any
corporation which shall have purchased substantially all of the bond adiinistration business of
the corporate trust dopartment shall be the successor Paying Apenl or Registrar under the
Tndenture without the execution or filing of any papoer or any further act on the part of the
partics therelo, anything in the Indenlure W the contrary notwithstanding,

ARTICLE X1l
ACTS OF BONDHOLDERS; EVIDENCE OF OWNERSHIP OF BONDS

SECTION 1201, ACTS OF BONDHOLDERS; EVIDENCE OF QWNTRSHIP OF
BONDIS, Any action to be Liken by Bondbholders may be evidenced by one or more concusrent
written instruments of similar tenor signed or exeeuled by such Bondholdars in person or by an
agent appointed in writing, The fact and date of the exeeution by any person of any such
instrument may be provided by acknowledpment before a notary public or other officer
eipowered 1 Like acknowledgments or by an affidavit of a wilness o such exceution. Any
action by the Owner of any Bond shall bind all future Owaees of the same Bond in respect of
anything done or suffercd by the lssuer, Trzstow, Paying Agent or Repistrar in pursange
thereol,

ARTICLE XIN
AMENDMLENTS ANT? SUPPLEMENTS

SECTION 13,01, AMENDMENTS AND SUPPLEMUNTS WITHGUT
BONDHOLIERS' CONSENT. This Master Indenture and any Supplemental Indenlure may
be amended or supplemented, from time to time, withaut e consent of the Bondholders, by a
Supplemental Jndenture anthorizad by o Certified Resolution of the Issuer filed with the

Truslee, for one o more of the following purposes:

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

() for any purpose nol incensistent with the wems of the Indesture, or to qure any
ambiguity or 1o ctre, corroct ar supplement any defective proviston {whether beeause of any
inconsisteney with any other provision hereol or otherwise) of the Indenture, in such manner as
shall not impair the seearily Beeeof or Tereol or adversely affoct the rights and remedies of the
Bondholders;

() Lo provide for the execution of any and all contracts and other dociiments as may

b vequited in order to effectuate the conveyance of any Project to the State, the County or any
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vy b reasonably requived by the Issuer and shall turn over to the lsuer or to such Person,
body or autherily as may be entitled to r
Funds and Accounts upon the defeasance in whale of all of the Bonds of a Ser

ve the same all balances remaining in any Series

SECTION 14,02, DEPOSIT OF FUNDS FOR PAYMENT OF BONDS. 1f the Lssuor
deposits with he Faerow Apent moneys sulficient, or Defiagines Secarities, the principal of
and interest on which, when due, together with any moneys remaining uninvested, will
enl moneys o pay the principal o Redemption P'rice of any Bonds of a Seriey

provide suffi
becoming dus, vither al maturity or by redemption or otherwise, together with all interest
aceruing thereon to the date of maturity or such prioe redemption, and reimburses or causes 1o
be reimbursed or pays or ciases 1o be paid the other amounts required to be eimbuesed or paid
wnder Seclivte 14.01 hervof, interest on such Bonds of o Series shall vease to acorue on such date:
of maturity or prior redemplion and all Tadility af e Lssuer with respect o such Bonds of a
Serics shall lkewise cose, except as hereinafter provided; provided, however, that (a) if any
Bonds are to be redeemed prior w the maturily thereof, notice of the redemption thereof shill
have been duly given i accordance wilh the provisions of Section 802 hereof, or irrevocable

provision satisiaclory 1o the Trustee shall have been duly made for the giving of such notice,
and (b) in the event that any Bonds are net by theie teems subjoct to redemption within the next
suceeeding sisty (003 days following a deposit of moneys with the Lscrow Agent, in accordance
wilh his Section, he bisuer shall have given the Fscrow Agent, in form satisfactory to the
Escrow Agent, irrevoeable instruclions to mail fo Hie Owhers of such Bonds at their adedroesses
as they appear on the Bond Register, a notive stating that a deposit in sccordanee with this
Soetion Tas boen made with the Bserow Agent and that {he Bonds o which such notice relates
are deemed o have been paid in accordance with (his Section and stating such matusily or
redemption date upon which moneys are to be available for the payment of the principal or
Redomption Price (as the case may be) of, and interest on, said Bonds ol a Sories. Therealler
such Bonds shall be deemed net (o be Outstanding hereunder and the Owners of sucl Bonds
shall e restrictod exclusgively to the funds so deposited for any claim of whalsoever nature with
respect Lo such Bonds, and the Lscrow Agent shall hold such funds in trust far such Owners, AL
the time of the deposit referred to above, there shall be delivered to the Fserow Agent a
verilication from a firm of independent certified public accountants staling that the principal of
and interest on the Defeasance Securitics, fogether with the stated amount of any cash
remaining on deposit with the Brerow Agent, will be suificient without reinvestment e pay the
femaining principal of, |'v:d(‘mplmn premium, il amvy, and inlerest on auch defeased Bonds,

Money so deposttud with the Bserow Apent which remaing unclaimed three (3) years
after the date payment thereol hecomes duc shall, upon request of the bsuer, i the Tssuer is not
ab the time 1o the knowledge of the Uscrow Agent in defaull with respect to any coverant in the
Indenture or the Bonds contained, be paid b the Tssuer; and the Owners of the Bords for which
the deposit wi e shall thereafior be limited toa claime against e ssoer; provided,
however, that the scrow Agent, before making paymenl be the Issuer, may, at the expense of
the Issuer, cause a notice to be published in an Authorized Newspaper, stating il the money
remaining unclaimed will be gotaened 1o the Issuer after aspedified date,
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ARTICLEXY
MISCELLANEQUS FROVISIONS

SECTION 15.01. LIMITATIONS ON RECQURSE. Nu petsonal rocourse shall be had
for any elaim based on the Indenture or the Ronds againgt any member of the Board of the
er, officer, employee or agent, past, present or future, of the Issuer or of any successor body
wh, vithur diecetly or through the lssuer or any such suceessor body, under any
vonslilutional provision, statute or rule of law or by the enforcoment of any assessment or

penalty or otherwise.

‘The Fonds are payable solely from the Pledged Revenues, and any other moneys held
by the Trustee under the Indenture for such purpose. There shall be no other rocourse under
the Bonds, the Indenture or otherwise, against the [ssuer o any olher property now or hereafter
owned by it

SECITON 15,02, PAYMENT DATES. In any case where an Interest Payment Date or
the maturity date of the Bonds or the date fixed for the redeniption of any Bonds shall be other
than a Business ay, then payment of interest, principal or Redemption Urice need ot be made
on such date but moy be made on e aext succeeding Business 1ay, with he s Toree and
cifeet as if made on the due date, and no interest on such payment shall acerue for the period
after such due date if payment is made on such nest succeeding Business Day.

SLCTION 1503, NO_RICHTS CONFERRED ON_OTHERS. Nothing  herein
contained shall confer any right tpon any Ferson other than the parties hereto and the Holders
uf the Bonds.

SECTION 1504, ILLEGAIL PROVISIONS DISREGARDED. 1 any term of the
Indenture or the Bonds or the application thereof for any reason or circumstances shall to sy
exlenl be held invalid or unenlorceable, the remaining provisions or the application of such
terms ot provisions to Persons and situations other than those s to which it is held invalid or
unenferecable, shall not be affected thereby, and cach remaining term and provision hereof and
thereof shall be valid and enforced 1o the fullest extent permitted by law,

SECTION 15.05. SUBSTITUTE NOTICE. 11 for any reason il shall be impossible to
make duplication of any notice required heseby ina newspaper or newspapers, (hen such
prublicadion in Tieu thereof as shall bo made with the approval of the Trustee shall constitute a
sufficient publication of such natice.

SECTION 1506, NOTICHS.  Any neticy, denand,  direction, request o other
instrument authorized or required by the Indenture to be given to or filed with the Beoer or the
Trustee shall be desmed 1o have boen sufficiently given or (iled for all purposes of the Indenture
il and when personally delivered and receipted for, or send by repistered United States mail,
return reecipt requested, add ressed s follows:
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1N WITINESS WHEREOL, ow Way Community Development Distoict s causel this
Baster Indenture to be executed by the Chainman of its Board and st vorporale seal 4o be
Fureunla allixed, athested by the Sweretary or Assigtand Soerelaey of i1z Boaed and Wellz Fargs
Bank, Mativnal Amaciation Ty soused 1his Master Indenture 1o by oseculed by one of its
curpobale offecea, all s of The day and year Firsl alve wrilien.

FLOW WAY COMMUNITY
DEVELOIMMLUNL INSTRICT

[SLAL)

Abbesst; Ry: m"‘
John Asher, Chairperson
Board ul Sujptrvisors

- L
e & i
James. Ward, Sacretary
Bewarel il Superviaors

WLLLS  FARGO  BANK, NATIONAL

ASSDCTATION, s Trusiee, Paying Agpenl
andd Ragisiear
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e
: J <

Liri Verryberry AVice Presdalont

By: Ay e . vl
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Flow Way Communily Development District
ofo IPWard & Associates, 11L

513 Northeast 13" Avenue

Eort Lauderdale, 1, 33301

Attention; District Manager

(7)) Asitor the Issuer -

Coleman Yovanuvich Koester
4001 Tominmi Frail N, Suite 300
Naples, F1 34103

ATIN: Careg Urbandde, By,

Wil a copy to:

(b)) As o the Trustee - Wells Fargo Bank, Nativnal Assovistion
Umne Independent Drrive, Suite 620
Javksonville, F1. 32202

Attention: Corporate Trust Departieiyt

Any of the furegoing may, by notice sent o cach of the others, designate a different on
additional address W which nolices ander the Tndenture are to be sent,

Al dovutments received by the Trustee under the provisions of e Indentare wnd not
required to be redelivered shall be retained i its possession, subject at all reasenable limes [o
the inspection of the Bisuer, any Consullant, any Bondholder and the agents and ropresentatives

thereod o evidenes in writing,

SECTION 1507, CONTROLLING TAW, The Tadenture shall be governed by and
construed in accordance with the Taws of e State.

SECTION 15.08. SUCCESSORS ANLY ASSICNS,  All the covenants, promises and
agrecmonts in the Indenture contained by or on behalf of the Issuer or by or on behalf of the
Trustee shall bind and inure 1o the benefit of their respective successors il assipng, whother so

expressed or nol.

SECTION 15,09, HEALINGS FOR CONVENIENCE ONLY. The toble of contents
and descriptive head it it this Master Indenture are inserted for convenivnes only and shall
oot control or affect the meaning or constructiom of any of the provisions hereof,

SECTION 16,10, COUNTERPARTS. This Master Indenture may be exceeuled in any
s, each of which when so exceuted and deliverad shall be an original; but

number of counte
such counterparts shatl together constitite bul ene and the same instrument,

SECITON 15,11, APPENDICES AND EXHIBITS. Any and all appendices or exhibits
referred foinend atiachod to this Master indenture are hereby incorporaled herein and made a
part hetoo! for all purposes.
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EXEIBIT A

LLGAL DESCRIFTION OF
FLOW WAY COMMUNITY BEVELOPMENT INSTRICT

The sl boaradarios of Gl Wisy Community Develaponent Pasieet are as Tudlwws:
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EXHIHTC
IFOREM OF BOND]

Tl fellewing legend shall appear o the Bond anly 3f the Bonrds ane privately placed:

THIS BOND HAS NOT DEEN REGISTUERLL UNTER THE SRCURITIES ACT OF
1933, AS AMENIIED, BASED UrON 1HE EXEMIPITON FROM REGISTRAITON
AVAILAILE UNDER SECITION 3apZ) THEREOY, AND MAY HE S0OLD OR OTIIERWISE
TRANSFLRRED ONLY 10O AN “ACCREDITEDR INVESTOR” a5 SUCLL TCRM T3
DEFINED [N 17 Cr. SECTION 2305010a), (IR ANY SUCCESSOR UROVISION
TUHERLTO, 1N ACCORDANCE WITI AFFLICABLE FEDLKAL AND STATE SECURITIES
LAWS AN OTHFREWISE IN ACCORDANCE WITH LHE PROVISTONS OF THL
TNDENTURE REFFRRED T4 HEL{)W.

R 5
UNITEL §TATFS OF AMERICA
SETATE OF FLORIDA
FLOW WAY COMMUNITY DEVELOPMLENT DISIRICT
SPRCIAT ASSESSMENT BONLY,
HERIEST ]

Trturest Kale Bajuirle Mol Dt vyl Ddinal Jseuamoe s

Repistered Chwrwer: =

Principad Amounl: —

KXW ALL PERSOMS BY CTEESE PRESIENTS that the Flow Way Cormunity
Liesurhusgrmenl Tl riel (B “Tester™h 1o value moce . hereby prommases to oy Lo e iegishored
e er s above ar nepsisterad aasigns, on Ue Cade specilied above, o the sourees
hwreinafles menticned, upon presentation and surrender bewal al the eerparade Least sl of
Wells Eargn Bank, National Assecinivn, in Jucksonvills, Flerida, as paying agent (said
Fargo Dank, Balional Aseociation amlier ame Tank ar leus company o buame suuges
paying agent being Tenem called Ui “Paying Agent™}, the Frincipal Amwunt sl foh above
with irberest Uwerern af Uae lnkerest Rale por annam s forth above, compated on 3af-day year
of 3-diny ez, payable ms e list day of May and November ol eaclyaar, Peinzipal of this
B is rayalsle s the corporate trust office of Wells Farga Bark, Malianal desocintion, located
it Lerhsanveille, Flarida, in lawdul musey o the United Slales of Anwesica, Tidenst on this Bomd
i payable by check or dradl of e laving Agenl male payable Le the registered owrer aml
seaied aan cack Interast Caymeent [Yale b dhe address of U registored gwmer as such name mul

L




address shall appear an the registry books of the: Issuer maintained by Wells Targo Bonk,
MNational Association, a8 Regisirar (said Wells Fargo Bank, National Association and any
sticevior Registear being herein called the “Registrar”) at the close of business on the fifteenth
day of the calendar month preceding cach interest payment date ot the date on which the
prinvipal of a Bond is to be paid {the “Record Date”), Such interest shall be payable from the
most recent interest paytnent date next preceding the date of authentication hereof o which
inlerest has been paid, unless the date of authentication hereof s a May 1 or November 1o
which interest has been paid, in which case from the date of suthentication hereof, or unless
20__, in which case from 20 ., or

sueh date of authentication is prior to
unless the dole of pulbentication hereol is between a Record Date and the nwsd succeeding
inferest pay ment date, in which case from such interest payment date, Any such inlecest not so
punctually paid or duly provided for shall forthwith coase 10 be payable to the registered owner
on such Record Diate snd may be paid 1o the person in whose name this Bond is regislered al
the cluse of business on a Special Record Date for the payment of such defanlied intersst 1o bo
fined by the Caying Agent, notice whercef shall be given ke Bondholdees of vecord as of the fifth
{5th) day prior to such mailing, at their rogistored addresses, not less than ten (10) days erior to
stach Spoeial Record Thate, or may boe paid, al any time in any other lawful manner, as more fully
provided in the Indenture {defined below),

REFERENCE 1S HERFBRY MADE 10 THR FURTHER PROVISIONS OF THIS BONID
SIT FORTITON THE REVIRSE SIDE HEREOF AN SUCT FURTIIER ROVISIONS SHALL
FOR ALL PURPOSES TTAVE T1L SAME | I' A5 IF SET FORTH ON THE FRONT S10F
HEREOE.

THLE BONDS ARE LIMITED OBLICATIONS OF THE ISSULR FAYABLL SOLELY OUT
¢OF THE PLEDGED REVENURS PLEDGLE? THEREFOR UNDER THE INDENTURE AND
NERITITER THE PROPERTY, THIE FULL FAITTT AND CRELIT, NOR THETAXING POWER QF
T ISSUER, COLLIER COUNTY, FLORIYA, TIR STATE OF FLORIDA, OR ANY (OTHLR
FOLITIC AL SUBDIVISION THERKOF, 18 PLEDGE AS SECURITY FOR THE PAYMENT OF
PHE BONIDS, EXCEPT THAT TTE 18SULR 15 OBLIGATEL UNDRR THIED INDENTURLE TC
LEVY ANIY 1O LEVIDENCE AND CLIETITY, OR CAUSE TO O BE CERTIFIED, TOR
COLLECTION, SPRCIALL AS MENTS (A8 DEFINELD IN THE INDENTURE) 10O SRCHRE
ANIY PAY THE BONDS. THL BONDS DX NCGT CONSTITLTE AN INDERTENNESS OF T1E
ISSUER, COLLIER COUNTY, FLORIDA, THE STATE OF TLORIDA, OR ANY QUTIER
FOLITICAL SUBIVISION THERBCE WITHIN THE MEANING OF ANY CONSTITUTIONATL
OR STATUTORY PROVISION OR LIMITATION.

s Bond shall not be valid or become abligatory for any pierpose or bo entitled to any
benefit or security undir e Indenture antil it shall have been authenticated by execution of the
Trostee, or such other authenticnting agent as may be nppolnl(‘d by the Trustes under the
Indenture, of the certificate of authentication endorsed herean,

CERTIFICATE OF AUTHENTICATION
This Bond i sne of the Bonds elivered jrorsenmt 10 He within mentisned ndemtuore,

Dhate of Authuerticalion

WLELLS  FARCD TBANK, NATIOMNAL
ASSOTIATION, as Trudtes

Bl
Authoriand Agenl
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IN WITHESS WEEL Fluw Way Comrownity Devalopenent Dustrict s caused this
Bund b be signed by 1he facsimile signature of e Chiinman of 115 Beard af Sapervdsurs and o
facsimile of ik seab to be jmprinted hercon, and abtested by the facsimile signalure of the
Secretary of its Board of Supervizors, all as of e date hergaf,

FLOW WAY COMMUNITY
DRVELOPMENT DISTRICT
[SEAL]

Ciirenan, Board of Supervisors

[SLAL)

Abiest

By:
Mame:
Title: Secrvlary, Board of Supervisus

[Back of Bond]

This Bond s one of an authorized issue of Bonds of the Flow Way Community
Development Distriel, 2 communily dovelopment district duly created, organized and existing
under Chapler 190, Florida Slatutes (the Uniform Community Development Risteict Act of
1980), o wmended (the “Act”) and Ordinance No. 02-08 of the Board of County Commis
of Callier County, Florida, designated as " Flow Way Communily Development Disitri
Assesstnenl Tonds, Sories “(the “Bonds”), in the aggregate principal amount of

Dollars | 3 of like date, temor smd offocl, except as to number.
The Bonds are being issued under authority of the Taws and Constitution of the State of Florida,
including, particularly the Act, to pay a portion of the casts of the acquisition and construclion
ob exterior landscaping improvements, woter and waslewater improvements, stormwaler
management improvements, envirormental preservation and mitigation and off-site roadway
improvements and incidental costs, The Bonds shall e issued as fully registered Bonds in
authorized denominations, ws set forlh in the Indenture, The Bonds are dssued under and
seeured by a Master Trust Indenture dated as ol 1,20, {the Master Indenture”), as
_ Supplemental Trust Indenture dated as of I,
and togothor with the Master Indenture, the “Tndentire”),

ioners

Special

amended and supplemented by a
20 (the “Supplemental Tndentu
cach by and between the Tssuer and the Trustee, executed counterparts of which are on file at
the: corporate {mist office of the Trustes in Jacksonville, Florida,

Keference s hereby made (o the Indenture for the provisions, among others, with
respect to the castody and application of the proceeds of the Bonds issued under the Tndonture,
the operation and applicalion uf the Debl Seevice Fund and other Funds and Accounts (each as
defined i the Indenture) chatped wilh and pledged to the payment of e principal of,
premium, i any, and the interest on the Bonds, the levy and the evidencing and certifying for
collection, of Special Assesgments, the nature and extent of the security for the Bunds, the terms
und conditions on which the Bonds are issued, the rights, duties and ubligations of the Tssuer
and of the Trastee under the Indenture, the conditions under which such Indonture may be
amended wilhoul the consent of the registered owners of Bonds, Lhe conditions under which
such Indenture may be amended with the consent of the repistered owners of a majority in
aggregate principal amount of the Bonds outslanding, and as 1o other rights and remedies of
the registered owners of the Bonds,

The registered owner of this Bond shall huve ne vight 1o enforee the provisions of the
Indenture or lo institute action o enforee the covenants Therein, or to take any action with
raspact b any event of defaull under the Indenture or fo instilate, appear in or defend any suil
ar other proceeding with respect thereto, excepl as provided in the Indenture.

It is expressly agreed by the registered owner of this Bond that such registered owner
ahall never have the right to require or compel the exercise of the ad valorem taxing power of
the Tsier, Collior County, Flarida, the State of Florida or any ather pelitical subdivision thereof,
ar taxation in any form of any real or personal property of the Issuer, Collier County, Plorida,



the State of Florida or any other polifical subdivigion thereof, for the payment of the principal
af, premivm, if wny, and intetest ot this Bond or the making of any other sinking fund and
alher payments provided for in the Indenture, except for Special Assessments 1o be assessed
and lovivd by the Issuer as set forth in the Indentare,

By the aceeplance of this Bond, the registered owner horeof assents o all the provisions
of the Indenture,

This Bord i payable from and secured by Pledged Revenues, as such erm is defined in
the Trdlenture, all in the manner provided in the Indenture, The hdentuze provides for the levy
and the evidencing and certifying, of non ad valorem assessmonts in the form of Special
Al wl pary {he Bonds.

rrEmen (s Lo seenee

The Bonds are subjoct 10 rademption prior o maturity in the amounts, o the times and
in the manner provided below. All payments of (he tedemplion price of the Bonds shall be
made on the dates specified below, Upon any redemption of Bonds other than in accordance
with schedoled Sinking, Fund Tnstallments, the Issuer shall cause o be recaleulsled and
delivared o the Tr s revised Sinking Fund Installments recaleulated so as o amortize the
Outstanding principal amount of Bonds in sulstantially squal annual installments of principal
and interest (subject o rounding to Autherized Donominations of principal) over the remaining
torm of the Bonds. The Sinking Fund Installments s so recalendated shall not result inan
increase in the aggregate of the Sinking Fund Tnstallmetds for ali Bonds in any year. In the
oecutring less Than 45 days prior to a date on which
aleulation shall ot be made to Sinking Fund

event of a redemption or purchis
Sinking, Fund Installment is due, the foregoing re
Installments duc in the year in which such redemption or purchise oceurs, but shall be made to
Sinking Fund Installments for the immediately succeeding and subsequent years.

Optional Redemption

The Bonds are subject to redemption at the option of the Jssuer in whole o in pare atany
time an ar after L. L at the redemption prices {(oxprossed as pereentages of
principal amount to be redeemued) set Torth below, plus acerued interest (o the redemption dade,

up nutice from the Tasuer Lo the Trastee ag set forth in the Indenture,

Redemplion Period
(Bath Dabes Tnglusive)
L. w M, $
L to 1
I and thereafter

Redemption Price

Notice of Redamption

The Trustew shall eause notice of redemplion to be mailed at least thirty but not more
than sixty days prior to the date of redemption tall registered owners of Bonds o be redeomed
(as such owners appear on the bouks of the Registrar on the fifth (Sth) day prior 1o such
mailing) and to cerlain additional parties as set forth in e Indentiee provided, however, that
failure to mail any such notice or any defect in the notice or the mailing thereof shall nol affoct
the validity of the redemption of the Bonds for which such notice was doly mailed in
1wl be called for redemption, the

aveordinee wille the Indenture. If less than all of the Bonds
notice of redemption shall speciy the Bonds to be redoemed. On the redemption dale, the
Bonds called for redemption will be payable at the designated corporale teust office of the
Taying, Agent and on such date interest shall cease o scerue, sl Bonds shall ecase o be
entitled 10 any benefit under the Indenture and such Bonds shall not ke devmed o be
oulstanding under the provisions af the Indenture and the registered ownees of such Bonds
shall have no rights in respect thereof excepl to receivie payienl of the redemption prive
thereof. 1 the amount of funds so deposiled with the Trustee, or olherwise available, is
insufficient to pay the redemption price and interest on all Bonds so called for redemption on
sueh date, the Trustes shall redeem and pay on such date an amount of such Bonds for which
such funds are sufficient, selecting the Bonds o be redeemed by ot from among all such Bonds
called for redemplion on such date, and interest on any Bonds not paid shall continue to acerue,
ax pravided in the Indenture,

Partial Redemption of Gonds, 1 Tess than all the Bonds of a maturity are to be cedeemod,
the Trustee shall seleet he particutar Bonds or portions of Bonds 1o be redeemod by Lot in such
rasonable manner ag the Trustee in s disoretion may delettiiine. [0 the case of any partisl
redemption of Bonds pursuant te an optienal wedemplion, such redemption shall be eflfectuatod
by redesming Bonds of sueh maluritios in sueh manner as shall be gpecified by the lssuer in
wriling, subject to the provisions of the Indenture,  In Hhe ease of any partial redemption of
Bonds pursuant {o an extraordinary mandatory redemption, such redemption shall be
effectuated by redieming Bonds pro eata among the maturitivs, trealing each date on which a
Sinkiny, Fund Installment is duc as a separale maturily fent stich purpose, with the portion to be
redeemed from each maturity bring cqual Lo the product of the aggregate principal amount of
Roncls to e reedeeted mulliplicd limes a fraction the numerator of which is the principal
amount of Bonds of such maturily outstending immediately prior to the redemption date wned
the denominator of which is ihe aggregate principal amount of all Bonds oulstanding
immediatoly prior o the redemption date.

The Issuer shall keep books for the registinion of the Bonds at the corporate trust office
of the Registrar in Jacksonville, Florida. Subjeet 1w the restrictions contiined o the Indenture,
the Honds may be transferred or exchanged by the registered owner thereof in person or by his
attorney duly authorized in writing only upen e books of the lssuer kept by the Registrar wnd
only upon surrender thereof together with a written instrument of fransfur satisfactory e the
Registrar duly vsecuted by the registerod owner or his duly authorized altorey. In all cases in
which Ihe privilege of transferring or exchanging Bonds i exereizod, the Bsuer shall execute

-4
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Mandatoty Sinking Fund Redemplion

The Bonds are subject to mandatory sinking fund redemption on May 1in the years and
in the principal amounts set forth below at a redemption price of 100% of (heir principal
amount plus acerued interest to the date of redemption,  Such principal amounts shall be
reduced as specified by the Isster by the principal amount of any Bonds redeemud pursuant to
aptional or extraordinary mandatory redemption as set forth above or purchased and eancelled
pursuant 1o the provisions of the Indendare,

Principal Amount of
Bongs o be Paid

Principal Amount of
Year Bonds (o be Paid Year

Fxtraordinary Mandatory Redemption in Whole or in 'art

The Bonds are subject 1o extraordinary mandatory redemption prior to malurity by the
lssuer in whole, on any date, or in part, on any interest payment date, at an extraordinary
mandatory redemption price equal o 100% of the principal amount of the Bonds o be
redeomed, pluy inforost acerued 1o the redemption date, (i} from moneys doposited into the
Bond Rederplion Fund following the payment in full of Special Assessments onamy portion of
thoe istricr Lands in accordance with the provisions of thi Seetion 9,08(a) of the Indoenture; (ii)
from moneys deposited into the Bond Redemption lund following the payment in full of
Special Assessments on any portion of the District Lands s a result of any prepayment of
Special Assessments in accordance with the provisions of Section 9.08(b) of the Indenture; (i)
when sufficient moneys are on deposit in the related Funds and Accounts (other than the
Rebate Tund and any other fund or aeeount as provided in the Supplemental Tndenture) o pay
and redeom all Qustanding Bonds and accrued interest thereon Lo the redemption date in
addition to all amounts owed to Persons andee the Indenture; (ivy unless otherwise provided in

the applicable Supplemoental Indenture from moneys in excess of the Debt Serviee Reserve
Requirement in the Debt Seevice Reserve Fund transforred to the Bond Redemption: Fund
pursuant to the Indenture; (v} from oxcess moneys transferred from the Revenue Fund 1o the
Bond Redemption Fund in accordunce wilh the Indentureg or (vi) from amounts lransferned to
the Series Acconnt of the Bond Redemption Fund from the Serics Account of the Acquisition

and Construction Fund in accordance with the Indenture,

aivd the Trustes or such other authenticaling apgent as may be npp()intud by the Trastee under
the Indenture shall authaenticate and doliver a new Bond or Bonds in authorized (orm and in
like aggregate principal amaount in accordance with the provisions of the Indenture, lvery Bond
il be duly endorsed or accompanied by a
ar,

presetted of surrendored for transfer or exchangy
writton instrument of lranster in fForm gatisfactory to the Trastee, Paying Agenl of e Rogistr
duly executed by the Bondholder ar his attomey duly authorized in writing, Transfers and
exclianges shall be made without charge to the Bondholder, except that the Issuer or w Trastee
may equire payment of a sum sufficlent 1o cover any tax ar other goverminental charge that
may be imposed in conmection with any transfer or exchange of Bonds. Nuither the Issuer nor
the Repistrar on bobalf of the Issuer shall be required (i) fo issue tansfer or exchange any Bond
during a period beginning at the openiig of business fifteen (15) days before the day of mailing
of a notice of redemption of Bonds selected for redemption and endiig at the close of business
oo the day of stzeh mailing, or (i) W transfer or eschange any Bond so selected for redemption
in whole or in part.

The Issuer, (he Trustes, The Paying Agent and the Registear may deem and teeat the
person it whose e any Bond shall be registered upon the books kept by the Registrar as the
absalute ewier thereof (whether or nol such Bond shall be overdue and notwithstanding any
notation of ownership or olher writing thereon made by anyone other than the lssuer, e
Trustee, the Paying, Agont or the Registrar) for the purpose of receiving payment of ot on
account of the principal of, premium, iCany, and interest on such Bond s e same becomes
due, and for all other purposes. Al such payments so made Lo any such registered owner or
upor by order shall be valid and effectual W satisfy and discharge the liability upon such Bond
10 the oxtent of the sum or sums so paid, and neither the Issuer, the Trustee, the Paying Agent,

nor the Registrar shall be alfected by any notice to the contrary,

T s heraby certifiod and recited that all acts, condilivng and things required to exist, to
happen, and ta be performed, procedent Lo and in Lhe issuance of this Bond exist, have
happened and have been performod in regular and due form and time as reqquired by the lTaws
and Constilttion of the Stale of Elorida applcable thoerote, ineluding particularly the Act, and
Ihat the issuance of this Bond, and of he issie of the Bonds of which this Bond is ono, is in fult
compliance wilh allvonstitutional and statutory limitations or provisions.



STATEMENT OF VALIDATION

This Band ia ome of 1 series of Bonds which wore validaled by judgment of the Circait
Couet of the Twenkivth Tudiciol Chreuit of Flecida, inand Tor Collier County, Flondi, rendersd

un the - dany of i}

Secrelary

Chairman

ABSICNMENT AND TRANGFER

TOR WALIND RECRIVFD thw undersigned  sclls, o

s ] Aransices unte

[phease pring ar Gy pewede name and aldaess af assignee]

the within Bend and &l rights thereunder, and hereby anevocably constilutes an

Allwerey 1o tranatar the within Bond on sha beuks kepl for vegis

al substitutien i ihe prennses.

Snemalure Cuurrioe

INOTICE: Syennlurvgs) musd Bue oy oaranteod
by o rwsrhoer Tiee af Uae Wew ¥irk Stock

lixehanpe or a commwercinl bank wr trusl

COmMPany

Tlesisies it | sontial socurity o wther
g number of Assignee,

adenli

i Whezesd, with full power

WOTICE: The signatore b 1lis aesignmenl
mst carmsspend with the rae of the
riggirtered renel as it appears upon the Tace
of e within Bmd in every pnrlil.'ll[.lr.
wathoul alteralion or eolargemenl or any

charge whalsesmer,
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ARBREVIATIONS

The fullowng, ahbreviations, when need in the inscriplion on the face of the withan
Peneh, shall be conatroed as though they wens writlen out in full according b applicalils laws o
rogulalions:

A5 lenania in comenon

as tenants by the entiretics

s joiné temsnts wilh rights of suevivarship and
nerd 4% Lenanls i oo

UINTPORM TRANSFER MIN ACT

Custodian
{Custy [Melinere}

Under Uniform ITansivr e Minors

Act
{Stabe)

Addditional abbrevialiong may also b wsed thaugh nat in the alrrvee st

FXHIBIT D

FORM OF KEQUISITION
FLOW WAY COMMUNITY DEVELOPMENT DESTRICT
SPECTAL ASSESSMENT BONLYS, SERITS 2013

The undersigned, a Respansible Officer of 1he Flow Way Community Development
District (the “Jssuer”) herely submils the following requisition for disbuesemont under and
pursuanl o the teems of the Master Trust Indenture from Ihe Tssuer w Wells Fargo Bank,
Nativnal Association, as trustee (the “Tristee™), dated as of Decembuer 1, 2003, as supplemented
by that cerlain Birst Supplemental Trust Indenture dofed s of December |, 2013, (the
“Indentiuney, @il capitalized wrms used herein shall Bave The meaning aseribed o sugh term in

the Indenture):
(A)  Reqquisilion Numbor:
(15} Name of Payee:
(9] Amount Payable;
(17 Frurpose for which paid or incarred (refer also o specific contract il amount is
duwe and payable pursuant Lo a contract mvolving progross payments, or, stote
Closts of Issuance, if applicable);

(L) Fauned or Account from which disbursement o b made;

The wdersigoed hereby coptifios that

i il obligations in the slated amount sl foeth above have been incarred by
the ls
or
il this requisition is for Costs of lstanee payable from the Acquisition and

Construction Fund hat lave nol previously been paid;

2 vach disbursement set forth above is a propes charge against the Acquisition and
Construclion Fund:

3, cach dishurement s Torth above was incurred in connection with the

acquisition and/or construetion of the Project;

A. each disbursement represents o Cost of the Project which has not previously been

paid.

11



il
e e I aotice o any lien, right te lien, vr gt lanest apan, o clain aflecting the right
fab Tecaiae paymLng ul, ary of LR ey rayeabde e thue Payew st Tarlh alaeee, which b el

Il acdensigmned heeehy Turther cerbfies that 2hese Taes sk Toen Tiled with or ser

bueen releised v wall nat e reliazen simullaneauely with the payment ot

silinh contains no o ilem

e undumsigned Foeeky Tuniher cemtifies ot swel g
represending payienl o accounl of ary i el which the Gswer is al fhe da

such certificate eotitled Le reliin

Allinchet heretes i artpinals of fhe invoice(s) from the vencae ol The property acguined
i Lt servives rendvred with sespect de awhiel disbarsomant i Berelny eouested,

FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT

i

Taspronnible {liver

COMWSULTI NG EYNCINET RS ATTPROM AL
Rl BCIN-COIRT U3 TS50 AN DT REDDPS 1S OR1Y

W Wi v pueissi et i T disbuzsement e odlwe than Costs of lasuanae, the undersigned

Cansulling Englnver fereby veotifive thot {his disbursernont iz lor a Costof the Vgt anl is
stenl wille () the spplisable acquisilion o7 censiruction vonlnael; (i the plans and

st I whech sueh disbursement is e

o
specilicglzans Toe e poetive o the TProject wilh
mades ard (it e repart of the Censaltang, Eopinee, as soch reooes shall Bava bees
wr macilzed v i el Temsal

Citnsacleing i
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SECTION 6.01
SECTION 6.02.
SECTION 6.03.
SECTION 6.04.
SECTION 6.05.
SECTION 6.06.
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THIS SIXTH SUPPLEMENTAL TRUST INDENTURE dated as of July 1, 2019 (the “Sixth
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 ASSOCIATION, a
national banking association duly organized and existing under the laws of the United States of
America (said banking association and any bank or trust company becoming successor trustee
under this Sixth Supplemental Indenture being hereinafter referred to as the “Trustee”);

WHEREAS, the Issuer is a local unit of special purpose government duly organized and
existing under the provisions of the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the “Act”) and Ordinance No. 02-09, as amended by
Ordinance No. 2016-35, of the Board of County Commissioners of Collier County, Florida
(together, the “Ordinance”), for the purpose, among other things, of financing and managing
the acquisition and construction, maintenance and operation of certain public infrastructure for
the benefit of the premises to be governed by the Issuer; and

WHEREAS, the premises governed by the Issuer are described more fully in the
Ordinance (referred to herein as the “District Lands”) and currently consist of approximately
849.40 acres of land located entirely within Collier County, Florida (the “County”) which
District Lands may be amended from time to time pursuant to expansions or contractions
approved by the County; and

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

WHEREAS, the Issuer has heretofore determined to undertake, in various stages, the
planning, financing, acquisition, construction, reconstruction, equipping and installation of
certain roadway, water, sewer, landscaping, irrigation, storm water management, entry features
and recreational improvements and associated professional fees and incidental costs related
thereto pursuant to the Act for the special benefit of the District Lands (as further described in
Exhibit B to the Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”)
between the District and the Trustee, the “Project”); and

WHEREAS, the Board of Supervisors of the Issuer (the “Board”) duly adopted
Resolution No. 2013-16 on June 11, 2013, authorizing, among other things, the issuance, in one
or more series, of not to exceed $45,000,000 aggregate principal amount of its Flow Way
Community Development District Special Assessment Bonds in order to pay all or a portion of
the costs of the planning, financing, acquisition, construction, reconstruction, equipping and
installation of the Project, as supplemented and amended by Resolution 2019-15 duly adopted
by the Board on June 20, 2019, authorizing, among other things, the sale of its Flow Way
Community Development District (Collier County, Florida) Special Assessment Bonds, Series
2019 (Phase 7 and Phase 8 Projects) in an aggregate principal amount not to exceed $11,000,000



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 2019 Bonds is
referred to herein as the “Phase 7 and Phase 8 Projects”); and

WHEREAS, pursuant to the Master Indenture and this Sixth Supplemental Indenture
(hereinafter sometimes collectively referred to as the “Indenture”), the Issuer has determined to
issue $9,685,000 original aggregate principal amount of Flow Way Community Development
District (Collier County, Florida) Special Assessment Bonds, Series 2019 (Phase 7 and Phase 8
Projects) (the “Series 2019 Bonds”) to provide funds for the payment of a portion of the costs of
the Phase 7 and Phase 8 Projects; and

WHEREAS, the proceeds of the Series 2019 Bonds will be used to provide funds for (i)
the payment of a portion of the costs of the Phase 7 and Phase 8 Projects, (ii) the funding of the
Series 2019 Debt Service Reserve Account, (iii) the payment of a portion of the interest to come
due on the Series 2019 Bonds, and (iv) the payment of the costs of issuance of the Series 2019
Bonds; and

WHEREAS, the Series 2019 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 2019 Special Assessments (as hereinafter defined) levied on that portion
of the District Lands benefitted by the Phase 7 and Phase 8 Projects; and

NOW, THEREFORE, THIS SIXTH SUPPLEMENTAL INDENTURE WITNESSETH, that
to provide for the issuance of the Series 2019 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 2019 Bonds, and for and in consideration of the mutual covenants herein
contained and of the purchase and acceptance of the Series 2019 Bonds by the Owners thereof,
from time to time, and of the acceptance by the Trustee of the trusts hereby created, and
intending to be legally bound hereby, the Issuer does hereby assign, transfer, set over and
pledge to the Trustee, its successors in trust and its assigns forever, and grants a lien on all of
the right, title and interest of the Issuer in and to the Pledged Revenues as security for the
payment of the principal, redemption or purchase price of (as the case may be) and interest on
the Series 2019 Bonds issued hereunder and any other amounts owed hereunder, and any
Bonds issued on a parity with the Series 2019 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 2019 Bonds issued and to be issued under this Sixth

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 7 and Phase 8 Projects by and between
the Developer and the District and dated July 30, 2019.

“Completion Agreement” shall mean the Agreement Regarding the Completion of
Certain Improvements dated as of July 30, 2019, 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 2019 Bonds, dated July 30, 2019, by and among the
Issuer, the Landowner, and the dissemination agent named herein.

“Debt Service Reserve Requirement” shall mean, with respect to the Series 2019 Bonds,
an amount, as calculated from time to time, equal to fifty percent (50%) of the maximum annual
Debt Service Requirement for the Series 2019 Bonds, which is initially $289,386.88 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, collectively, the Flow Way Community Development
District Master Engineer's Report dated August 2013, the Flow Way Community Development
District Phase 6 & 7 Engineer’s Report 2017 Project dated October 2017, and the Flow Way
Community Development District Phase 8 Engineer’s Report 2019 Project dated May 2019, each
prepared by Waldrop Engineering, Inc., as amended and supplemented to date, as applicable.

“Expansion Parcel” shall mean the parcel of land known as the “Hatcher” parcel that is
planned to be annexed into the District.

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

“Interest Payment Date” shall mean May 1 and November 1 of each year, commencing
November 1, 2019.

“Majority Owners” shall mean the Beneficial Owners of more than 50% of the
Outstanding Series 2019 Bonds.
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Supplemental Indenture, without preference, priority or distinction as to lien or otherwise
(except as otherwise specifically provided in this Sixth Supplemental Indenture) of any one
Series 2019 Bond over any other Series 2019 Bond, all as provided in the Indenture, and any
Bonds issued on a parity with the Series 2019 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 2019 Bonds issued, and any Bonds issued on a parity with the Series 2019
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 2019 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 Sixth Supplemental Indenture and the rights hereby granted
shall cease and terminate, otherwise this Sixth Supplemental Indenture to be and remain in full
force and effect.

ARTICLE I
DEFINITIONS

In this Sixth 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 for the
Series 2019 Bonds relating to certain restrictions on arbitrage under the Code.

“Assessment Methodology” shall mean, collectively, the Supplemental Special
Assessment Report for Series 2019 Phase 7 (Esplanade) and Phase 8 Bonds dated May 29, 2019,
including, without limitation, all exhibits and appendices thereto, and the Final Supplemental
Special Assessment Report for Series 2019 Phase 7 (Esplanade) and Phase 8 Bonds dated July 12,
2019, including, without limitation, all exhibits and appendices thereto.

“Assessment Resolutions” shall mean Resolution Nos. 2018-1, 2018-2, 2018-4, 2019-10,
2019-11, 2019-19 and 2019-20 of the Issuer dated October 25, 2017, October 25, 2017, November
29, 2017, June 20, 2019, June 20, 2019, July 25, 2019 and July 25, 2019, respectively, as amended
and supplemented from time to time.

“Authorized Denomination” shall mean, with respect to the Series 2019 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 2019 Bonds at the time of initial delivery of the Series
2019 Bonds, such beneficial owner must either execute and deliver to the Underwriter on the
date of delivery of the Series 2019 Bonds the investor letter substantially in the form attached

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

“Phase 7 and Phase 8 Projects” shall mean Phase 7 and Phase 8 of the Project, as further
described in the Engineer’s Report, a portion of which will be financed with proceeds of the
Series 2019 Bonds.

“Pledged Revenues” shall mean with respect to the Series 2019 Bonds (a) all revenues
received by the Issuer from the Series 2019 Special Assessments levied and collected on that
portion of the District Lands benefited by the Phase 7 and Phase 8 Projects, including, without
limitation, amounts received from any foreclosure proceeding for the enforcement of collection
of such Series 2019 Special Assessments or from the issuance and sale of tax certificates with
respect to such Series 2019 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 2019 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 2019 Prepayment Principal.

“Quarterly Redemption Date” shall mean each February 1, May 1, August 1, and
November 1.

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

“Regular Record Date” shall mean the fifteenth (15%) day (whether or not a Business
Day) of the calendar month next preceding each Interest Payment Date.

“Resolution” shall mean, collectively, (i) Resolution 2013-16 of the Issuer dated June 11,
2013, pursuant to which the Issuer authorized, among other things, the issuance, in one or more
series, of not to exceed $45,000,000 aggregate principal amount of its special assessment bonds
in order to pay all or a portion of the costs of the planning, financing, acquisition, construction,
reconstruction, equipping and installation of certain roadway, water, sewer, landscaping,
irrigation, storm water management, entry features and recreational improvements and
associated professional fees and incidental costs related thereto, for the special benefit of the
District Lands or portions thereof, and (ii) Resolution 2019-15 of the Issuer dated June 20, 2019,
pursuant to which the Issuer authorized the issuance of the Series 2019 Bonds in an aggregate



principal amount not to exceed $11,000,000 to finance, among other things, a portion of the costs
of the Phase 7 and Phase 8 Projects, specifying the details of the Series 2019 Bonds and
delegating authority to the Chairman or a Designated Member (as defined in the Resolution) to
award and sell the Series 2019 Bonds.

“Responsible Officer” shall mean any member of the Board, or any other officer of the
Issuer, the District Manager, or other person designated by Certified Resolution of the Issuer, a
copy of which shall be on file with the Trustee, to act for any of the foregoing, either generally
or with respect to the execution of any particular document or other specific matter.

“Series 2019 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 Sixth Supplemental Indenture.

“Series 2019 Bond Redemption Fund” shall mean the Series 2019 Bond Redemption
Fund established pursuant to Section 4.01(g) of this Sixth Supplemental Indenture.

“Series 2019 Costs of Issuance Subaccount” shall mean the Account so designated,
established as a separate Subaccount within the Series 2019 Acquisition and Construction
Account pursuant to Section 4.01(a) of this Sixth Supplemental Indenture.

“Series 2019 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 Sixth Supplemental Indenture.

“Series 2019 General Account” shall mean the Account so designated, established as a
separate Account under the Series 2019 Bond Redemption Fund pursuant to Section 4.01(g) of
this Sixth Supplemental Indenture.

“Series 2019 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 Sixth
Supplemental Indenture.

“Series 2019 Prepayment Account” shall mean the Account so designated, established as
a separate Account under the Series 2019 Bond Redemption Fund pursuant to Section 4.01(g) of
this Sixth Supplemental Indenture.

“Series 2019 Prepayment Principal” shall mean the portion of a Prepayment
corresponding to the principal amount of Series 2019 Special Assessments being prepaid.

“Series 2019 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 Sixth
Supplemental Indenture.

Every “request,” “requisition,” “order,” “demand,” “application,” “notice,” “statement,”
” “consent,” or similar action hereunder by the Issuer shall, unless the form or
execution thereof is otherwise specifically provided, be in writing signed by a Responsible

Officer of the Issuer.

“certificate,

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

ARTICLE I
THE SERIES 2019 BONDS

SECTION 2.01. Amounts and Terms of Series 2019 Bonds; Issue of Series 2019 Bonds.
No Series 2019 Bonds may be issued under this Sixth Supplemental Indenture except in
accordance with the provisions of this Article and Articles II and III of the Master Indenture.

(a) The total principal amount of Series 2019 Bonds that may be issued under
this Sixth Supplemental Indenture is expressly limited to $9,685,000. The Series 2019
Bonds shall be numbered consecutively from R-1 and upwards.

(b) Any and all Series 2019 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 2019 Bonds upon execution of this Sixth 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 2019 Bonds and deliver
them as specified in the request.

SECTION 2.02. Execution. The Series 2019 Bonds shall be executed by the Issuer as set
forth in the Master Indenture.

SECTION 2.03. Authentication. The Series 2019 Bonds shall be authenticated as set
forth in the Master Indenture. No Series 2019 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 2019 Bonds.

(a) The Series 2019 Bonds are being issued hereunder in order to provide
funds to (i) pay a portion of the costs of the Phase 7 and Phase 8 Projects, (i) fund the Series
2019 Debt Service Reserve Account, (iii) fund capitalized interest, and (iv) pay the costs of
issuance of the Series 2019 Bonds. The Series 2019 Bonds shall be designated “Flow Way
Community Development District (Collier County, Florida) Special Assessment Bonds, Series

A-27

“Series 2019 Retainage Subaccount” shall mean the Account so designated, established
as a separate Account within the Series 2019 Acquisition and Construction Account pursuant to
Section 4.01(a) of this Sixth Supplemental Indenture.

“Series 2019 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 Sixth
Supplemental Indenture.

“Series 2019 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 Sixth
Supplemental Indenture.

“Series 2019 Special Assessments” shall mean the Special Assessments levied on that
portion of the District Lands specially benefitted by the Phase 7 and Phase 8 Projects or any
portion thereof, which assessments correspond in amount to the debt service on the Series 2019
Bonds.

“Sixth Supplemental Indenture” shall mean this Sixth Supplemental Trust Indenture
dated as of July 1, 2019 by and between the Issuer and the Trustee, as supplemented or
amended.

“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 2019 Special Assessments.

“Substantially Absorbed” shall mean the date on which a principal amount of the Series
2019 Special Assessments equaling at least seventy-five percent (75%) of the then Outstanding
principal amount of the Series 2019 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 July 30, 2019, by
and among the Issuer, the Developer and the District Manager.

“Uniform Method” shall mean the uniform method for the levy, collection and
enforcement of Assessments afforded by Sections 197.3631, 197.3632 and 197.3635, Florida
Statutes, as amended.

The words “hereof,” “herein,” “hereto,” “hereby,” and “hereunder” (except in the forms
of Series 2019 Bonds), refer to the entire Indenture.

2019 (Phase 7 and Phase 8 Projects),” and shall be issued as fully registered bonds without
coupons in Authorized Denominations.

(b) The Series 2019 Bonds shall be dated the date of original issuance thereof.
Interest on the Series 2019 Bonds shall be payable on each Interest Payment Date to maturity or
prior redemption. Interest on the Series 2019 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
authentication thereof is prior to November 1, 2019, in which case from the date of original
issuance of the Series 2019 Bonds, or unless the date of authentication thereof is between a
Record Date and the next succeeding Interest Payment Date, in which case from such Interest
Payment Date.

(c) Except as otherwise provided in Section 2.07 of this Sixth Supplemental
Indenture in connection with a book entry only system of registration of the Series 2019 Bonds,
the principal or Redemption Price of the Series 2019 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 2019 Bonds. Except as otherwise provided in Section 2.07 of this
Sixth Supplemental Indenture in connection with a book entry only system of registration of the
Series 2019 Bonds, the payment of interest on the Series 2019 Bonds shall be made on each
Interest Payment Date to the Owners of the Series 2019 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 2019 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 2019 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 2019 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 2019 Bonds.

(a) The Series 2019 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.

Interest Rate

Maturity Date Principal Amount

November 1, 2024 $ 955,000 3.350%
November 1, 2029 1,125,000 3.700
November 1, 2039 3,025,000 4.125
November 1, 2049 4,580,000 4.375

(b) Interest on the Series 2019 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 2019 Bonds on the day before the default occurred.

SECTION 2.06. Disposition of Series 2019 Bond Proceeds. From the proceeds of the
Series 2019 Bonds received by the Trustee ($9,460,384.50):

(a) $289,386.88, which is an amount equal to the Debt Service Reserve
Requirement in respect of the Series 2019 Bonds, shall be deposited in the Series 2019 Debt
Service Reserve Account of the Debt Service Reserve Fund,

(b) $209,675.00 shall be deposited into the Series 2019 Costs of Issuance
Subaccount of the Series 2019 Acquisition and Construction Account and applied to pay costs of
issuance of the Series 2019 Bonds,

(c) $1,030,000.00 shall be deposited into the Series 2019 Retainage Subaccount
of the Series 2019 Acquisition and Construction Account to be applied in accordance with
Section 4.01(a) hereof;

(d) $100,801.14 shall be deposited into the Series 2019 Interest Account and
applied to pay capitalized interest on the Series 2019 Bonds, and

(e) $7,830,521.48, constituting all remaining proceeds of the Series 2019
Bonds, shall be deposited in the Series 2019 Acquisition and Construction Account of the
Acquisition and Construction Fund to be applied to pay Costs of the Phase 7 and Phase 8
Projects in accordance with Article V of the Master Indenture.

SECTION 2.07. Book-Entry Form of Series 2019 Bonds. The Series 2019 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.

10

Special Assessments are legal, valid and binding liens upon the property against which such
Series 2019 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 2019 Bonds, the Issuer will not be in default in the performance of the
terms and provisions of the Master Indenture or this Sixth Supplemental Indenture; and

(e) Copies of executed investor letters in the form attached hereto as Exhibit B if
such investor letter is required, as determined by the Underwriter.

Delivery to the Trustee of the net proceeds from the issuance and sale of the Series 2019 Bonds
is conclusive evidence that the conditions precedent for authentication of the Series 2019 Bonds
have been met to the satisfaction of the Issuer and the Underwriter.

ARTICLE III
REDEMPTION OF SERIES 2019 BONDS

SECTION 3.01. Redemption Dates and Prices. The Series 2019 Bonds shall be subject to
redemption at the times and in the manner provided in Article VIII of the Master Indenture and
in this Article ITI.  All payments of the Redemption Price of the Series 2019 Bonds shall be made
on the dates hereinafter required. If less than all the Series 2019 Bonds are to be redeemed
pursuant to an optional redemption or an extraordinary mandatory redemption, the portions of
the Series 2019 Bonds to be redeemed shall be selected as provided in Section 8.03 of the Master
Indenture. Partial redemptions of Series 2019 Bonds shall be made in such a manner that the
remaining Series 2019 Bonds held by each Bondholder shall be in Authorized Denominations,
except for the last remaining Series 2019 Bond of each maturity.

(a) Optional Redemption. The Series 2019 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, 2029 (less than all Series 2019 Bonds to be specified by the Issuer in writing), at a
Redemption Price equal to 100% of the principal amount of Series 2019 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
2019 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 2019 Bonds to
be redeemed, plus interest accrued to the redemption date, as follows:

(i) from Series 2019 Prepayment Principal deposited into the Series
2019 Prepayment Account of the Series 2019 Bond Redemption Fund following the
payment in whole or in part of Series 2019 Special Assessments on any portion of the
District Lands in accordance with the provisions of Section 4.05(a) of this Sixth
Supplemental Indenture, including with excess moneys transferred from the Series 2019
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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 2019 Bonds in the form of fully registered Series 2019
Bonds in accordance with the instructions from Cede & Co.

SECTION 2.08. Appointment of Registrar and Paying Agent. The Issuer shall keep, at
the designated corporate trust office of the Registrar, books (the “Bond Register”) for the
registration, transfer and exchange of the Series 2019 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 2019 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 2019 Bonds. In
addition to complying with the requirements set forth in the Master Indenture in connection
with the issuance of the Series 2019 Bonds, all the Series 2019 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 Sixth Supplemental Indenture,
the Completion Agreement, the True-Up Agreement and the Collateral Assignment;

(c) An opinion of Counsel to the District addressed to the District and the Trustee
substantially to the effect that (i) the Issuer has been duly established and validly exists as a
community development district under the Act, (ii) the Issuer has good right and lawful
authority under the Act to purchase the Phase 7 and Phase 8 Projects being financed with the
proceeds of the Series 2019 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 7 and Phase 8
Projects, (iii) all proceedings undertaken by the Issuer with respect to the Series 2019 Special
Assessments have been in accordance with Florida law, (iv) the Issuer has taken all action
necessary to levy and impose the Series 2019 Special Assessments, and (v) the Series 2019

Debt Service Reserve Account to the Series 2019 Prepayment Account of the Series 2019
Bond Redemption Fund resulting from such Series 2019 Special Assessment
prepayments pursuant to Section 4.01(f)(ii) of this Sixth Supplemental Indenture.

(ii) on May 1, 2021, from amounts transferred to the Series 2019
Prepayment Account of the Series 2019 Bond Redemption Fund from the Series 2019
Retainage Subaccount in the Series 2019 Acquisition and Construction Account as
provided in Section 4.01(a) of this Sixth Supplemental Indenture by the Trustee upon the
direction of the District.

(iii)  on or after the Completion Date of the Phase 7 and Phase 8
Projects, by application of moneys remaining in the Series 2019 Acquisition and
Construction Account, and any subaccounts therein, of the Acquisition and
Construction Fund not reserved by the Issuer for the payment of any remaining part of
the Cost of the Phase 7 and Phase 8 Projects, all of which shall be transferred as specified
in Section 4.01(a) hereof to the Series 2019 General Account of the Series 2019 Bond
Redemption Fund, credited toward extinguishment of the Series 2019 Special
Assessments and applied toward the redemption of the Series 2019 Bonds in accordance
with the manner it has credited such excess moneys toward extinguishment of Series
2019 Special Assessments which the Issuer shall describe to the Trustee in writing.

(iv)  following condemnation or the sale of any portion of the Phase 7
and Phase 8 Projects 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 7 and Phase 8 Projects to the Trustee by
or on behalf of the Issuer for deposit into the Series 2019 General Account of the Series
2019 Bond Redemption Fund in order to effectuate such redemption and, which moneys
shall be applied by the Issuer to redeem Series 2019 Bonds in accordance with the
manner it has credited such moneys toward extinguishment of Series 2019 Special
Assessments which the Issuer shall describe to the Trustee in writing.

) following the damage or destruction of all or substantially all of
the Phase 7 and Phase 8 Projects 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 2019 General Account of the Series 2019 Bond Redemption Fund which
moneys shall be applied by the Issuer to redeem Series 2019 Bonds in accordance with
the manner it has credited such moneys toward extinguishment of Series 2019 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 7 and Phase 8 Projects
would not be economical or would be impracticable.



(vi)  from moneys, if any, on deposit in the Series 2019 Funds and
Accounts held hereunder (other than the Rebate Fund) sufficient to pay and redeem all
Outstanding Series 2019 Bonds and accrued interest thereon to the redemption date or
dates in addition to all amounts owed to Persons under the Master Indenture.

(c) Mandatory Sinking Fund Redemption. The Series 2019 Bonds maturing on
November 1, 2024 are subject to mandatory redemption in part by the Issuer by lot prior to their
scheduled maturity from moneys in the Series 2019 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
2020 $180,000
2021 185,000
2022 190,000
2023 195,000
2024* 205,000

*Maturity.

The Series 2019 Bonds maturing on November 1, 2029 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2019 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
2025 $210,000
2026 215,000
2027 225,000
2028 235,000
2029* 240,000

*Maturity.

The Series 2019 Bonds maturing on November 1, 2039 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2019 Sinking Fund Account established under the Indenture in satisfaction of applicable
Amortization Installments at the Redemption Price of 100% of the principal amount thereof,
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Bonds to be redeemed notice of the redemption, as set forth in Section 8.02 of the Master
Indenture.

ARTICLE IV
ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS;
ADDITIONAL COVENANTS OF THE ISSUER; PREPAYMENTS; REMOVAL OF SPECIAL
ASSESSMENT LIENS

SECTION 4.01. Establishment of Certain Funds and Accounts.

(a) The Trustee shall establish a separate Account within the Acquisition and
Construction Fund designated as the “Series 2019 Acquisition and Construction Account.”
Proceeds of the Series 2019 Bonds shall be deposited into the Series 2019 Acquisition and
Construction Account in the amount set forth in Section 2.06 of this Sixth Supplemental
Indenture, together with any excess moneys transferred to the Series 2019 Acquisition and
Construction Account from the Series 2019 Debt Service Reserve Account pursuant to Section
4.01(f)(i) hereof, and such moneys in the Series 2019 Acquisition and Construction Account shall
be applied as set forth in Article V of the Master Indenture, this Section 4.01(a) and Section
3.01(b)(ii) of this Sixth Supplemental Indenture. After the Completion Date of the Phase 7 and
Phase 8 Projects and after retaining in the Series 2019 Acquisition and Construction Account the
amount, if any, of all remaining unpaid Costs of the Phase 7 and Phase 8 Projects set forth in the
Engineers’ Certificate establishing such Completion Date, any funds remaining in the Series
2019 Acquisition and Construction Account, and any subaccounts therein, shall be transferred
to and deposited into the Series 2019 General Account of the Series 2019 Bond Redemption
Fund and applied to the extraordinary mandatory redemption of the Series 2019 Bonds and
then close the Series 2019 Acquisition and Construction Account.

There is hereby established within the Series 2019 Acquisition and Construction
Account of the Acquisition and Construction Fund held by the Trustee a “Series 2019 Retainage
Subaccount.” Amounts on deposit in the Series 2019 Retainage Subaccount of the Series 2019
Acquisition and Construction Account shall be retained therein and shall not be available to pay
Costs of the Phase 7 and Phase 8 Projects, 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 2019 Retainage
Subaccount to the Series 2019 Acquisition and Construction and close the Series 2019 Retainage
Subaccount all as provided in such certificate. If the Trustee has not received the certificate set
forth in Exhibit C on or before March 15, 2021, any amounts in the Series 2019 Retainage
Subaccount in the Series 2019 Acquisition and Construction Account on March 15, 2021, shall be
transferred to and deposited in the Series 2019 Prepayment Account in the Series 2019 Bond
Redemption Fund and applied to the extraordinary mandatory redemption of the Series 2019
Bonds on May 1, 2021, in the manner prescribed in the form of Series 2019 Bond set forth as
Exhibit A hereto and then close the Series 2019 Retainage Subaccount.
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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) Install
2030 $250,000
2031 260,000
2032 270,000
2033 285,000
2034 295,000
2035 305,000
2036 320,000
2037 335,000
2038 345,000
2039* 360,000

*Maturity.

The Series 2019 Bonds maturing on November 1, 2049 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2019 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
2040 $375,000
2041 390,000
2042 410,000
2043 425,000
2044 445,000
2045 465,000
2046 485,000
2047 505,000
2048 530,000
2049* 550,000

*Maturity.

SECTION 3.02. Notice of Redemption. When required to redeem Series 2019 Bonds
under any provision of this Sixth Supplemental Indenture or directed to redeem Series 2019
Bonds by the Issuer, the Trustee shall give or cause to be given to Owners of the Series 2019

There is hereby established within the Series 2019 Acquisition and Construction
Account of the Acquisition and Construction Fund held by the Trustee a “Series 2019 Costs of
Issuance Subaccount.” Amounts in the Series 2019 Costs of Issuance Subaccount shall be
applied by the Trustee to pay the costs relating to the issuance of the Series 2019 Bonds. Six
months after the date of issuance of the Series 2019 Bonds, any moneys remaining in the Series
2019 Costs of Issuance Subaccount which have not been requisitioned by the Issuer to pay costs
relating to the issuance of the Series 2019 Bonds shall be deposited into the Series 2019
Acquisition and Construction Account and applied as set forth in Article V of the Master
Indenture, this Section 4.01(a) and Section 3.01(b)(ii) of this Sixth Supplemental Indenture and
then close the Series 2019 Costs of Issuance Subaccount.

(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 2019 Revenue
Account.”  Series 2019 Special Assessments (except for Prepayments of Series 2019 Special
Assessments which shall be identified as such by the District when deposited with the Trustee
which shall be deposited in the Series 2019 Prepayment Account) shall be deposited by the
Trustee into the Series 2019 Revenue Account which shall be applied as set forth in Article VI of
the Master Indenture and Section 4.02 of this Sixth 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 2019
Principal Account.” Moneys shall be deposited into the Series 2019 Principal Account as
provided in Article VI of the Master Indenture and Section 4.02 of this Sixth 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 2019
Interest Account.” Proceeds of the Series 2019 Bonds shall be deposited into the Series 2019
Interest Account in the amount set forth in Section 2.06 of this Sixth Supplemental Indenture.
Moneys deposited into the Series 2019 Interest Account pursuant to Article VI of the Master
Indenture and Sections 2.06 and 4.02 of this Sixth Supplemental Indenture 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 2019
Sinking Fund Account.” Moneys shall be deposited into the Series 2019 Sinking Fund Account
as provided in Article VI of the Master Indenture and Section 4.02 of this Sixth Supplemental
Indenture and applied for the purposes provided therein and in Section 3.01(c) of this Sixth
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 2019 Debt
Service Reserve Account.”



(i) Proceeds of the Series 2019 Bonds shall be deposited into the
Series 2019 Debt Service Reserve Account in the amount set forth in Section 2.06(a) of
this Sixth Supplemental Indenture, and such moneys, together with any other moneys
deposited into the Series 2019 Debt Service Reserve Account pursuant to the Master
Indenture or hereunder, 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 such later date as agreed to by the Trustee and Issuer (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 2019 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 2019 Bonds as follows: (A) prior to
the Completion Date of the Phase 7 and Phase 8 Projects, to the Series 2019 Acquisition
and Construction Account of the Acquisition and Construction Fund, and (B) on and
after the Completion Date of the Phase 7 and Phase 8 Projects, such amounts shall be
retained in the Series 2019 Debt Service Reserve Account until otherwise applied as set
forth herein including redemption in accordance with Section 3.01(b)(i) hereof.

(ii) Notwithstanding the foregoing paragraph, so long as no Event of
Default has occurred and has not been cured, upon an optional prepayment by the
owner of a lot or parcel of land of a Series 2019 Special Assessment against such lot or
parcel as provided in Section 4.05(a) of this Sixth Supplemental Indenture, the District
shall determine the Debt Service Reserve Requirement for the Series 2019 Bonds taking
into account such optional prepayment and shall direct the Trustee to transfer any
amount on deposit in the Series 2019 Debt Service Reserve Account in excess thereof
(except for excess resulting from interest earnings) from the Series 2019 Debt Service
Reserve Account to the Series 2019 Prepayment Account of the Series 2019 Bond
Redemption Fund, as a credit against the Series 2019 Special Assessment otherwise
required to be made by the owner of such lot or parcel.

(i)  Earnings on investments in the Series 2019 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 2019 Debt Service Reserve Account were valued by the Trustee there was a
deficiency in the Series 2019 Debt Service Reserve Account, or if after such date
withdrawals have been made from the Series 2019 Debt Service Reserve Account
and have created such a deficiency, then earnings on investments in the Series
2019 Debt Service Reserve Account shall be deposited to the credit of the Series
2019 Debt Service Reserve Account until the amount on deposit therein equals
the Debt Service Reserve Requirement for the Series 2019 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 2019 Debt Service
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(ii) Moneys in the Series 2019 Prepayment Account of the Series 2019 Bond
Redemption Fund (including all earnings on investments therein) shall be accumulated
therein to be used to call for redemption pursuant to Section 3.01(b)(i) an amount of
Series 2019 Bonds equal to the amount of money transferred to the Series 2019
Prepayment Account of the Series 2019 Bond Redemption Fund pursuant to the
aforesaid provisions, for the purpose of such extraordinary mandatory redemption on
the dates and at the prices provided in Section 3.01(b)(i) hereof.

SECTION 4.02. Series 2019 Revenue Account. The Trustee shall transfer from amounts
on deposit in the Series 2019 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 May 1 and November 1, to
the Series 2019 Interest Subaccount of the Debt Service Fund, an amount from the Series
2019 Revenue Account equal to the interest on the Series 2019 Bonds due on such May 1
or November 1, if any, less any amounts on deposit in the Series 2019 Interest
Subaccount not previously credited;

SECOND, 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 2019 Prepayment
Account, and, if the balance therein is greater than zero, shall, if directed by the Issuer,
transfer from the Series 2019 Revenue Account for deposit into the Series 2019
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 2019 Bonds on such Quarterly Redemption
Date, if any; and

THIRD, no later than the Business Day next preceding each November 1, to the
Series 2019 Principal Account of the Debt Service Fund, an amount from the Series 2019
Revenue Account equal to the principal amount of Series 2019 Bonds Outstanding
maturing on such November 1, if any, less any amounts on deposit in the Series 2019
Principal Account not previously credited;

FOURTH, no later than the Business Day next preceding each November 1, to the
Series 2019 Sinking Fund Account of the Debt Service Fund, an amount from the Series
2019 Revenue Account equal to the principal amount of Series 2019 Bonds subject to
sinking fund redemption on such November 1, less any amount on deposit in the Series
2019 Sinking Fund Account not previously credited;

FIFTH, upon receipt but no later than the Business Day next succeeding each

Interest Payment Date, to the Series 2019 Debt Service Reserve Account, an amount from
the Series 2019 Revenue Account equal to the amount, if any, which is necessary to make
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Reserve Account is not reduced below the then Debt Service Reserve
Requirement, then earnings on investments in the Series 2019 Debt Service
Reserve Account shall be applied as follows: (x) prior to the Completion Date of
the Phase 7 and Phase 8 Projects, to the Series 2019 Acquisition and Construction
Account of the Acquisition and Construction Fund, and (y) on and after the
Completion Date of the Phase 7 and Phase 8 Projects, to the Series 2019 Revenue
Account of the Revenue Fund. If there then exists an Event of Default,
investment earnings shall be retained in the Series 2019 Debt Service Reserve
Account and applied as provided herein and in the Master Indenture.

(8) Pursuant to Section 6.06 of the Master Indenture, the Trustee shall
establish a separate Series Bond Redemption Fund designated as the “Series 2019 Bond
Redemption Fund” and within such Fund, a “Series 2019 General Account” and a “Series 2019
Prepayment Account.” Except as otherwise provided in this Sixth Supplemental Indenture,
moneys to be deposited into the Series 2019 Bond Redemption Fund as provided in Article VI of
the Master Indenture shall be deposited to the Series 2019 General Account of the Series 2019
Bond Redemption Fund. Prepayments of Series 2019 Special Assessment and, if applicable,
transfer of amounts in the Series 2019 Retainage Subaccount pursuant to Section 4.01 hereof,
shall be deposited directly into the Series 2019 Prepayment Account of the Series 2019 Bond
Redemption Fund as provided in the Indenture.

(h) (i) Moneys in the Series 2019 General Account of the Series 2019 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 2019
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 2019 General Account
of the Series 2019 Bond Redemption Fund to the Rebate Fund shall thereupon be free
from the lien and pledge of the Indenture;

SECOND, to be used to call for redemption pursuant to Section 3.01(b)
(iii), (iv), (v) and (vi) hereof an amount of Series 2019 Bonds equal to the amount of
money transferred to the Series 2019 General Account of the Series 2019 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 2019 Bonds are subject to optional redemption pursuant to Section
3.01(a) hereof such amount of Series 2019 Bonds as, with the redemption premium, may
be practicable; provided, however, that not less than $5,000 principal amount of Series
2019 Bonds shall be called for redemption at one time.
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the amount on deposit therein equal to the Debt Service Reserve Requirement for the
Series 2019 Bonds;

SIXTH, the balance of any moneys remaining after making the foregoing
deposits shall remain in the Series 2019 Revenue Account and applied on subsequent
dates for the purposes and in the priority set forth above, unless pursuant to the
Arbitrage Certificate it is necessary to make a deposit into the Rebate Fund, in which
case the Issuer shall direct the Trustee to make such deposit thereto.

SECTION 4.03. Power to Issue Series 2019 Bonds and Create Lien. The Issuer is duly
authorized under the Act and all applicable laws of the State to issue the Series 2019 Bonds, to
execute and deliver the Indenture and to pledge the Pledged Revenues for the benefit of the
Series 2019 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 2019
Bonds, except for Bonds issued to refund all or a portion of the Series 2019 Bonds. The Series
2019 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 2019 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 1t Liens.

(a) At any time any owner of property subject to the Series 2019 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 2019 Special Assessments by paying to the Issuer all
or a portion of the Series 2019 Special Assessment, which shall constitute Series 2019
Prepayment Principal, as directed in writing by the Issuer, plus accrued interest to the next
succeeding Quarterly Redemption Date (or the second succeeding Quarterly Redemption Date
if such prepayment is made within forty-five (45) calendar days before a Quarterly Redemption
Date), attributable to the property subject to Series 2019 Special Assessment owned by such
owner; provided, however, to the extent that such payments are to be used to redeem Series
2019 Bonds in the event the amount in the Series 2019 Debt Service Reserve Account will exceed
the Debt Service Reserve Requirement for the Series 2019 Bonds as a result of a Prepayment in
accordance with this Section 4.05(a) and the resulting redemption in accordance with Section
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3.01(b)(i) of this Sixth Supplemental Indenture of Series 2019 Bonds, so long as no Event of
Default has occurred and has not been cured, the excess amount shall be transferred from the
Series 2019 Debt Service Reserve Account to the Series 2019 Prepayment Account of the Series
2019 Bond Redemption Fund, as a credit against the Series 2019 Prepayment Principal
otherwise required to be paid by the owner of such lot or parcel, upon written instructions of
the Issuer together with a certificate of a Responsible Officer of the Issuer stating that, after
giving effect to such transfers sufficient moneys will be on deposit in the Series 2019 Debt
Service Reserve Account to equal or exceed the Debt Service Reserve Requirement for the Series
2019 Bonds and accompanied by cash flows which demonstrate that, after giving effect to the
proposed redemption of Series 2019 Bonds, there will be sufficient Pledged Revenues to pay the
principal and interest, when due, on all Series 2019 Bonds that will remain Outstanding.

(b) Upon receipt of Series 2019 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 2019 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 2019 Special Assessment has been paid in
whole or in part and that such Series 2019 Special Assessment lien is thereby reduced, or
released and extinguished, as the case may be. Upon receipt of any such clearly identified
moneys from the Issuer the Trustee shall immediately deposit the same into the Series 2019
Prepayment Account of the Series 2019 Bond Redemption Fund to be applied in accordance
with Section 4.01(h)(ii) of this Sixth Supplemental Indenture, to the redemption of Series 2019
Bonds in accordance with Section 3.01(b)(i) of this Sixth Supplemental Indenture.

ARTICLE V
ADDITIONAL COVENANTS OF THE ISSUER

SECTION 5.01. Collection of Series 2019 Special Assessments. Notwithstanding Section
9.04 of the Master Trust Indenture, at all times prior to the Issuer’s Fiscal Year beginning
October 1, 2019, the Series 2019 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, 2019, pursuant to Section 9.04 of the Master Trust Indenture, Series 2019
Special Assessments levied on platted lots and pledged hereunder to secure the Series 2019
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 2019 Special Assessments pursuant to another available
method under the Act, Chapter 170, Florida Statutes, or Chapter 197, Florida Statutes, or any
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refunding bonds, secured by Special Assessments for capital projects on the District Lands
subject to the Series 2019 Special Assessments. The Issuer further covenants that so long as
there are any Series 2019 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 2019 Acquisition and Construction
Account Moneys Following an Event of Default. In accordance with the provisions of the
Indenture, the Series 2019 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 2019 Bonds, (i) the Pledged Revenues includes,
without limitation, all amounts on deposit in the Series 2019 Acquisition and Construction
Account (and any Subaccounts therein) of the Acquisition and Construction Fund then held by
the Trustee, (ii) the Pledged Revenues may not be used by the Issuer (whether to pay costs of
the Project or otherwise) without the consent of the Majority Owners and (iii) the Pledged
Revenues may be used by the Trustee, at the direction or with the approval of the Majority
Owners, to pay costs and expenses incurred in connection with the pursuit of remedies under
the Indenture.

SECTION 5.07. Enforcement of True-Up Agreement and Completion Agreement. The
District, either through its own actions, or actions caused to be taken through the Trustee,
covenants that it shall strictly enforce all of the provisions of the Completion Agreement and the
True-Up Agreement, and, upon the occurrence and continuance of a default under either or
both of such Agreements, the District covenants and agrees that the Trustee, at the direction of
the Majority Owners may act on behalf of, and in the District’s stead, to enforce the provisions
of such Agreements and to pursue all available remedies under applicable law or in equity.
Anything herein or in the Master Indenture to the contrary notwithstanding, failure of the
District to enforce, or permit the Trustee to enforce in its stead, all of the provisions of the
Completion Agreement and the True-Up Agreement upon demand of the Majority Owners, or
the Trustee at the direction of the Majority Owners, shall constitute an Event of Default under
the Indenture without benefit of any period for cure.

SECTION 5.08. Assignment of District’s Rights Under Collateral Assignment. The
District hereby assigns its rights under the Collateral Assignment to the Trustee for the benefit

of the Owners, from time to time, of Series 2019 Bonds Outstanding under the Indenture. The
Trustee shall act in accordance with the directions of the Majority Owners.
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successor statutes thereto, then the Issuer shall collect and enforce said Series 2019 Special
Assessments in the manner and pursuant to the method so requested by the Trustee.

Any Series 2019 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 2019 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 2019 Special Assessments, including the Assessment Resolutions and the
Assessment Methodology, and to levy the Series 2019 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 2019 Bonds, when due. The
Assessment Methodology shall not be materially amended without written consent of the
Majority Owners.

SECTION 5.03. Foreclosure of Assessment Lien. Notwithstanding Section 9.06 of the
Master Indenture or any other provision of the Indenture to the contrary, the following
provisions shall apply with respect to the Series 2019 Special Assessments and Series 2019
Bonds.

If any property shall be offered for sale for the nonpayment of any Series 2019 Special
Assessment and no person or persons shall purchase such property for an amount equal to the
full amount due on the Series 2019 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 2019 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 2019 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 2019 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 2019 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 2019 Bonds Outstanding and the Series 2019 Special Assessments have not been
Substantially Absorbed, the Issuer shall not issue Bonds or other debt obligations, other than
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ARTICLE VI
MISCELLANEOUS PROVISIONS

SECTION 6.01. Interpretation of Supplemental Indenture. This Sixth Supplemental
Indenture amends and supplements the Master Indenture with respect to the Series 2019 Bonds,
and all of the provisions of the Master Indenture, to the extent not inconsistent herewith, are
incorporated in this Sixth Supplemental Indenture by reference. To the maximum extent
possible, the Master Indenture and this Sixth Supplemental Indenture shall be read and
construed as one document.

SECTION 6.02. Amendments. Any amendments to this Sixth Supplemental Indenture
shall be made pursuant to the provisions for amendment contained in the Master Indenture.

SECTION 6.03. Counterparts. This Sixth 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 Sixth Supplemental Indenture are hereby incorporated herein
and made a part of this Sixth 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 2019 Bonds or the date fixed for
the redemption of any Series 2019 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 2019
Bonds.

SECTION 6.07. Reserved.

SECTION 6.08. Brokerage Requirements. The Issuer acknowledges that to the extent
regulations of the Comptroller of the Currency or other applicable regulatory entity grant the
Issuer the right to receive individual confirmations of security transactions at no additional cost,
as they occur, the Issuer specifically waives receipt of such confirmations to the extent
permitted by law. The Trustee will furnish the Issuer periodic cash transaction statements that
include detail for all investment transactions made by the Trustee hereunder.

SECTION 6.09. Reporting Requirements. With respect to the Series 2019 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
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of the Master Indenture. The District shall maintain such reports in its records and such reports
shall be available for inspection by the Bondholders, upon request.

[Remainder of page intentionally left blank]
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U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Robert Hedgecock, Assistant Vice President

[Signature Page of Sixth Supplemental Trust Indenture]
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IN WITNESS WHEREOF, Flow Way Community Development District has caused this
Sixth 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 Sixth Supplemental Trust
Indenture to be executed by one of its Assistant Vice Presidents, all as of the day and year first
above written.

SEAL FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT

Attest:
By:

Andrew Miller, Chairman

Board of Supervisors

James P. Ward, Secretary

EXHIBIT A
FORM OF SERIES 2019 BOND
UNITED STATES OF AMERICA
STATE OF FLORIDA

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)
Special Assessment Bonds, Series 2019
(Phase 7 and Phase 8 Projects)

Interest Maturity
Rate Date Dated Date cusip
1% November 1, 20[__] July 30, 2019 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 November 1, 2019. Principal of this Bond is payable at the designated corporate
trust office of U.S. Bank National Association located in Ft. Lauderdale, Florida in lawful money
of the United States of America; provided, however, presentation is not required while this
Bond is registered in book-entry only. Except when registration of this Bond is being
maintained pursuant to a book-entry only system, interest on this Bond is payable by check or
draft of the Paying Agent made payable to the registered owner and mailed to the address of
the registered owner as such name and address shall appear on the registry books of the Issuer
maintained by U.S. Bank National Association, as Registrar (said Registrar and any successor
Registrar being herein called the “Registrar”) at the close of business on the fifteenth (15") day
of the calendar month preceding each interest payment date or the date on which the principal
of this Bond is to be paid (the “Record Date”). Such interest shall be payable from the most
recent interest payment date next preceding the date of authentication hereof to which interest
has been paid, unless the date of authentication hereof is a May 1 or November 1 to which



interest has been paid, in which case from such date of authentication, or unless the date hereof
is prior to November 1, 2019, 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 2019 SPECIAL ASSESSMENTS (AS DEFINED IN THE INDENTURE)
TO SECURE AND PAY THE BONDS. THE BONDS DO NOT CONSTITUTE AN
INDEBTEDNESS OF THE ISSUER, COLLIER COUNTY, FLORIDA, THE STATE OF FLORIDA,
OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION.

This Bond is one of an authorized series of Bonds of Flow Way Community
Development District (the “District”), a community development district duly created,
organized and existing under the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the “Act”), and Ordinance No. 02-09 enacted by the
Board of County Commissioners of Collier County, Florida (the “Board”) on February 26, 2002,
as amended by Ordinance No. 2016-35 enacted by the Board on November 15, 2016, designated
as “Flow Way Community Development District (Collier County, Florida) Special Assessment
Bonds, Series 2019 (Phase 7 and Phase 8 Projects) (the “Series 2019 Bonds”), in the aggregate
principal amount of $9,685,000 of like date, tenor and effect, except as to number. The Series
2019 Bonds are being issued under authority of the laws and Constitution of the State of Florida,
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This Bond is payable from and secured by Pledged Revenues, as such term is defined in
the Indenture, all in the manner provided in the Indenture. The Indenture provides for the
levy, and the evidencing and certifying, of non-ad valorem assessments in the form of Series
2019 Special Assessments to secure and pay the Series 2019 Bonds.

The Series 2019 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
2019 Bonds shall be made on the dates specified below. If less than all the Series 2019 Bonds are
to be redeemed pursuant to an optional redemption or an extraordinary mandatory
redemption, the portions of the Series 2019 Bonds to be redeemed will be selected as provided
in the Master Indenture. Partial redemption of Series 2019 Bonds shall be made in such a
manner that the remaining Series 2019 Bonds held by each Bondholder shall be in Authorized
Denominations.

Optional Redemption

The Series 2019 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, 2029 (less than all Series 2019
Bonds to be specified by the Issuer in writing), at a Redemption Price equal to 100% of the
principal amount of Series 2019 Bonds to be redeemed plus accrued interest from the most
recent Interest Payment Date to the redemption date.

Extraordinary Mandatory Redemption.

The Series 2019 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 2019 Bonds to be redeemed, plus interest accrued to the redemption date as follows:

(i) from Series 2019 Prepayment Principal deposited into the Series 2019
Prepayment Account of the Series 2019 Bond Redemption Fund following the payment
in whole or in part of Series 2019 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 2019 Debt Service Reserve Account to the Series 2019
Prepayment Account of the Series 2019 Bond Redemption Fund resulting from such
Series 2019 Special Assessment prepayments pursuant to the Indenture.

(ii) on May 1, 2021, from amounts, if any, transferred to the Series 2019
Prepayment Account of the Series 2019 Bond Redemption Fund from the Series 2019
Retainage Subaccount in the Series 2019 Acquisition and Construction Account as
provided in the Indenture.

(ili)  on or after the Completion Date of the Phase 7 and Phase 8 Projects, by

application of moneys remaining in the Series 2019 Acquisition and Construction
Account, or any subaccounts therein, of the Acquisition and Construction Fund not
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including particularly the Act. Proceeds of the Series 2019 Bonds shall be used to (i) pay a
portion of the costs of the Phase 7 and Phase 8 Projects, (ii) fund the Debt Service Reserve
Requirement for the Series 2019 Bonds, (iii) the payment of a portion of the interest to come due
on the Series 2019 Bonds, and (iv) pay the costs of issuance of the Series 2019 Bonds. The Series
2019 Bonds shall be issued as fully registered Bonds in authorized denominations, as set forth in
the Indenture. The Series 2019 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 Sixth Supplemental Trust
Indenture dated as of July 1, 2019 (the “Sixth Supplemental Indenture”), by and between the
Issuer and the Trustee (the Master Indenture and this Sixth 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 2019 Bonds issued under the
Indenture, the operation and application of the Series 2019 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 2019 Bonds, the levy, and the evidencing
and certifying for collection, of Series 2019 Special Assessments, the nature and extent of the
security for the Series 2019 Bonds, the terms and conditions on which the Series 2019 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 2019 Bonds outstanding, and as to other rights and remedies of
the registered owners of the Series 2019 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 2019 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.

reserved by the Issuer for the payment of any remaining part of the Cost of the Phase 7
and Phase 8 Projects, all of which shall be transferred to the Series 2019 General Account
of the Series 2019 Bond Redemption Fund, credited toward extinguishment of the Series
2019 Special Assessments and applied toward the redemption of the Series 2019 Bonds
in accordance with the manner it has credited such excess moneys toward
extinguishment of Series 2019 Special Assessments which the Issuer shall describe to the
Trustee in writing.

(iv)  following condemnation or the sale of any portion of the Phase 7 and
Phase 8 Projects 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 7 and Phase 8 Projects to the Trustee by
or on behalf of the Issuer for deposit into the Series 2019 General Account of the Series
2019 Bond Redemption Fund in order to effectuate such redemption and, which moneys
shall be applied by the Issuer to redeem Series 2019 Bonds in accordance with the
manner it has credited such moneys toward extinguishment of Series 2019 Special
Assessments which the Issuer shall describe to the Trustee in writing.

) following the damage or destruction of all or substantially all of the Phase
7 and Phase 8 Projects 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 2019
General Account of the Series 2019 Bond Redemption Fund which moneys shall be
applied by the Issuer to redeem Series 2019 Bonds in accordance with the manner it has
credited such moneys toward extinguishment of Series 2019 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 7 and Phase 8 Projects would not
be economical or would be impracticable, such certificate upon which the Trustee shall
be entitled to rely.

(vi)  from moneys, if any, on deposit in the Series 2019 Funds and Accounts
(other than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2019
Bonds and accrued interest thereon to the redemption date or dates in addition to all
amounts owed to Persons under the Master Indenture.

Mandatory Sinking Fund Redemption.

The Series 2019 Bonds maturing on November 1, 2024 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2019 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
2020 $180,000
2021 185,000
2022 190,000
2023 195,000
2024* 205,000

*Maturity.

The Series 2019 Bonds maturing on November 1, 2029 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2019 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
2025 $210,000
2026 215,000
2027 225,000
2028 235,000
2029* 240,000

*Maturity.

The Series 2019 Bonds maturing on November 1, 2039 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2019 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:

affect the validity of the redemption of the Bonds for which such notice was duly mailed in
accordance with the Indenture. If less than all of the Bonds shall be called for redemption, the
notice of redemption shall specify the Bonds to be redeemed. On the redemption date, the
Bonds called for redemption will be payable at the designated corporate trust office of the
Paying Agent and on such date interest shall cease to accrue, such Bonds shall cease to be
entitled to any benefit under the Indenture and such Bonds shall not be deemed to be
outstanding under the provisions of the Indenture and the registered owners of such Bonds
shall have no rights in respect thereof except to receive payment of the redemption price
thereof. If at the time of mailing of notice of an redemption the Issuer shall not have deposited
with the Trustee moneys sufficient to redeem or purchase all the Bonds called for redemption or
purchase, then the notice of redemption shall be entitled “CONDITIONAL NOTICE OF
REDEMPTION” or “CONDITIONAL NOTICE OF PURCHASE,” as appropriate, and shall
expressly state that the redemption or purchase, as appropriate, is conditional and is subject to
the deposit of the redemption or purchase moneys with the Trustee or Paying Agent, as the case
may be, not later than the opening of business on the redemption or purchase date, and such
notice shall be of no effect unless such moneys are so deposited. If the amount of funds so
deposited with the Trustee, or otherwise available, is insufficient to pay the redemption price
and interest on all Bonds so called for redemption on such date, the Trustee shall redeem and
pay on such date an amount of such Bonds for which such funds are sufficient, selecting the
Bonds to be redeemed by lot from among all such Bonds called for redemption on such date,
and interest on any Bonds not paid shall continue to accrue, as provided in the Indenture.

This Bond shall be issued initially pursuant to a book-entry-only system administered
by The Depository Trust Company, New York, New York (“DTC”), which shall act as securities
depository for the Bonds, with no physical distribution of Bonds to be made. Any provisions of
the Indenture or this Bond requiring physical delivery of Bonds shall, under the book-entry-
only system, be deemed to be satisfied by a notation on the records maintained by DTC of
ownership interests of its participants (“DTC Participants”) and other institutions that clear
through or maintain a custodial relationship with a DTC Participant, either directly or indirectly
(“Indirect Participants”). DTC Participants and Indirect Participants will be responsible for
maintaining records with respect to the beneficial ownership interests of individual purchasers
of the Bonds (“Beneficial Owners”).

This Bond shall initially be issued in the name of Cede & Co. as nominee for DTC, and
so long as this Bond is held in book-entry-only form Cede & Co. shall be considered the
registered owner for all purposes hereof, including the payment of the principal of and interest
on this Bond. Payment to DTC Participants shall be the responsibility of DTC. Payments by
DTC Participants to Indirect Participants, and by DTC Participants and Indirect Participants to
individual Beneficial Owners shall be the responsibility of DTC Participants and Indirect
Participants and not of DTC, the Issuer or the Trustee.

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
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Year Amortization
(November 1) Install
2030 $250,000
2031 260,000
2032 270,000
2033 285,000
2034 295,000
2035 305,000
2036 320,000
2037 335,000
2038 345,000
2039* 360,000

*Maturity.

The Series 2019 Bonds maturing on November 1, 2049 are subject to mandatory
redemption in part by the Issuer by lot prior to their scheduled maturity from moneys in the
Series 2019 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) Install
2040 $375,000
2041 390,000
2042 410,000
2043 425,000
2044 445,000
2045 465,000
2046 485,000
2047 505,000
2048 530,000
2049* 550,000

*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
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exchanged by the registered owner thereof in person or by his attorney duly authorized in
writing only upon the books of the Issuer kept by the Registrar and only upon surrender thereof
together with a written instrument of transfer satisfactory to the Registrar duly executed by the
registered owner or his duly authorized attorney. In all cases in which the privilege of
transferring or exchanging Bonds is exercised, the Issuer shall execute and the Trustee or such
other authenticating agent as may be appointed by the Trustee under the Indenture shall
authenticate and deliver a new Bond or Bonds in authorized form and in like aggregate
principal amount in accordance with the provisions of the Indenture. There shall be no charge
for any such exchange or transfer of Bonds, but the Issuer may require payment of a sum
sufficient to pay any tax, fee or other governmental charge imposed. Neither the Issuer nor the
Registrar shall be required (a) to transfer or exchange Bonds for a period of fifteen (15) days
next preceding any selection of Bonds to be redeemed or thereafter until after the mailing of any
notice of redemption; or (b) to transfer or exchange any Bond called for redemption in whole or
in part.

The Issuer, the Trustee, the Paying Agent and the Registrar may deem and treat the
person in whose name any Bond shall be registered upon the books kept by the Registrar as the
absolute owner thereof (whether or not such Bond shall be overdue and notwithstanding any
notation of ownership or other writing thereon made by anyone other than the Issuer, the
Trustee, the Paying Agent or the Registrar) for the purpose of receiving payment of or on
account of the principal of, premium, if any, and interest on such Bond as the same becomes
due, and for all other purposes. All such payments so made to any such registered owner or
upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid, and neither the Issuer, the Trustee, the Paying Agent
nor the Registrar shall be affected by any notice to the contrary.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen, and to be performed, precedent to and in the issuance of this Bond exist, have
happened and have been performed in regular and due form and time as required by the laws
and Constitution of the State of Florida applicable thereto, including particularly the Act, and
that the issuance of this Bond, and of the issue of the Bonds of which this Bond is one, is in full
compliance with all constitutional and statutory limitations or provisions.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Indenture until it shall have been authenticated by execution of the
Trustee, or such other authenticating agent as may be appointed by the Trustee under the
Indenture, of the certificate of authentication endorsed hereon.



IN WITNESS WHEREOF, Flow Way Community Development District has caused this
Bond to be signed by the manual signature of the Chairman of its Board of Supervisors and a
facsimile of its seal to be imprinted hereon, and attested by the manual signature of the
Secretary of its Board of Supervisors, all as of the date hereof.

[SEAL] FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT
Attest: By:
Chairman

Board of Supervisors

Secretary, Board of Supervisors

STATEMENT OF VALIDATION

This Bond is one of a series of Bonds which were validated by judgment of the Circuit
Court of the Twentieth Judicial Circuit of Florida, in and for Collier County, Florida, rendered
on the 29th day of October, 2013.

Chairman, Board of Supervisors

Secretary, Board of Supervisors
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CERTIFICATE OF AUTHENTICATION

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

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

Date of Authentication: July 30, 2019

By:

Assistant Vice President

ABBREVIATIONS

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

TEN COM  as tenants in common

TEN ENT as tenants by the entireties
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.

AR
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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EXHIBIT B

FORM OF INVESTOR LETTER

[Date]

FMSbonds, Inc.
20660 W. Dixie Highway
North Miami Beach, Florida 33180

Re: $9,685,000 Flow Way Community Development District Special
Assessment Bonds, Series 2019

Ladies and Gentlemen:

The undersigned is authorized to sign this letter [on behalf of Name of Non-Individual
Investor], as the beneficial owner (the “Investor”) of $. of the above-referenced Bonds
[state maturing on November 1, bearing interest at the rate of ___% per annum and
CUSIP #] (herein, the “Investor Bonds”).

In connection with the purchase of the Investor Bonds by the Investor, the Investor
hereby makes the following representations upon which you may rely:

1. The Investor has authority to purchase the Investor Bonds and to execute this
letter, any other instruments and documents required to be executed by the Investor in
connection with the purchase of the Investor Bonds.

2. The Investor meets the criteria of an “accredited investor” as described in one or
more of the categories derived from Rule 501(a) under Regulation D of the Securities Act of
1933, as amended (the “Securities Act”) summarized below, and therefore, has sufficient
knowledge and experience in financial and business matters, including purchase and
ownership of municipal and other tax-exempt obligations including those which are not rated
or credit-enhanced, to be able to evaluate the risks and merits of the investment represented by
the Bonds. Please check the appropriate box below to indicate the type of accredited investor:

a a bank, insurance company, registered investment company, business
development company, or small business investment company;

a an employee benefit plan, within the meaning of the Employee
Retirement Income Security Act, if a bank, insurance company, or registered investment
adviser makes the investment decisions, or if the plan has total assets in excess of $5
million;
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EXHIBIT C

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(Collier County, Florida)

$9,685,000
Special Assessment Bonds, Series 2019
(Phase 7 and Phase 8 Projects)

CERTIFICATE RELATING TO SERIES 2019 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 $9,685,000 Special Assessment Bonds, Series 2019 (the “Series 2019 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 Sixth Supplemental Trust Indenture dated as of July 1, 2019
(the “Sixth Supplement” and, together with the Master Indenture, the “Indenture”), the District
hereby delivers this certificate as required by Section 4.01(a) of the Sixth Supplement and states
as follows:

1. The District hereby certifies that the lands known as the "Hatcher" parcel (the
"Expansion Parcel") has been annexed into the District and that Series 2019 Special
Assessments have been imposed and levied on such lands within the Expansion
Parcel. The District further certifies that, with respect to the development of the
Expansion Parcel, the South Florida Water Management District permit has been
received and that an Army Corps of Engineering permit has been received and a
subdivision plat with respect to the Expansion Parcel has been recorded.

2. The aggregate principal amount of such Series 2019 Special Assessments imposed on
District Lands within the Expansion Parcel is $,

3. The District hereby certifies that it has received the recorded Declaration of Consent
to Jurisdiction of Community Development District and to Imposition of Special
Assessments for the Expansion Parcel.

4. You are hereby directed to transfer all amounts in the Series 2019 Retainage

Subaccount into the Series 2019 Acquisition and Construction Account to be used for
the purposes of such Account and close the Series 2019 Retainage Subaccount.
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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

a a trust with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the Investor Bonds whose purchase is directed by a sophisticated
person.

3. The Investor has been supplied with an (electronic) copy of the Limited Offering
Memorandum dated July 12, 2019 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:

[Name], an Individual
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DATED: 20
FLOW WAY COMMUNITY
DEVELOPMENT DISTRICT

By:
[RESPONSIBLE OFFICER]
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FORM OF OPINION OF BOND COUNSEL
WITH RESPECT TO THE SERIES 2019 BONDS

Upon delivery of the Series 2019 Bonds in definitive form, Bryant Miller Olive P.A., Orlando,
Florida, Bond Counsel, proposes to render its opinion with respect to the Series 2019 Bonds in
substantially the following form:

[Date of Delivery]
Flow Way Community
Development District
Naples, Florida
$9,685,000

FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
(COLLIER COUNTY, FLORIDA)
SPECIAL ASSESSMENT BONDS, SERIES 2019
(PHASE 7 AND PHASE 8 PROJECTS)

Ladies and Gentlemen:

We have served as Bond Counsel to the Flow Way Community Development District
(the “Issuer”) in connection with the issuance by the Issuer of its $9,685,000 Special Assessment
Bonds, Series 2019 (Phase 7 and Phase 8 Projects) (the “Series 2019 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 adopted by the Board of Supervisors of the Issuer (the “Board”) on June 11, 2013, as
supplemented by Resolution No. 2019-15 adopted by the Board on June 20, 2019 (collectively,
the “Resolution”). The Series 2019 Bonds are being further issued under and are secured by a
Master Trust Indenture dated as of December 1, 2013 (the “Master Indenture”), as
supplemented by a Sixth Supplemental Trust Indenture dated as of July 1, 2019 (the “Sixth
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. The Series 2019 Bonds are a
portion of the bonds validated by a final judgment rendered by the Circuit Court of the
Twentieth Judicial Circuit of the State of Florida, in and for Collier County, Florida on October
29, 2013 (the "Final Judgment"). Any capitalized undefined terms used herein shall have the
meanings set forth in the Indenture.
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Development District
[Date of Delivery]
Page 2

As to questions of fact material to our opinion, we have relied upon representations of
the Issuer contained in the Resolution and the Indenture and in the certified proceedings and
other certifications of public officials and others furnished to us, without undertaking to verify
the same by independent investigation. We have also relied upon all findings in the Final
Judgment. We have not undertaken an independent audit, examination, investigation or
inspection of such matters and have relied solely on the facts, estimates and circumstances
described in such proceedings and certifications. We have assumed the genuineness of
signatures on all documents and instruments, the authenticity of documents submitted as
originals and the conformity to originals of documents submitted as copies.

In rendering this opinion, we have also 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 2019 Bonds and the Indenture.

The Series 2019 Bonds are payable from the Pledged Revenues which consists of (a) all
revenues received by the Issuer from the Series 2019 Special Assessments levied and collected
on that portion of the District Lands benefited by the Phase 7 and Phase 8 Projects, including,
without limitation, amounts received from any foreclosure proceeding for the enforcement of
collection of such Series 2019 Special Assessments or from the issuance and sale of tax
certificates with respect to such Series 2019 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 2019 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 on any real or personal property for the
payment of the principal of or interest on the Series 2019 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 2019 Bonds are valid and binding limited obligations of the Issuer
enforceable in accordance with their terms, payable solely from the Pledged Revenues in the
manner and to the extent provided in the Indenture.
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3. The Indenture creates a valid lien upon the Pledged Revenues for the security of
the Series 2019 Bonds.

4. Interest on the Series 2019 Bonds (including any original issue discount properly
allocable to an owner thereof) 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. The
opinion set forth in the preceding sentence is subject to the condition that the Issuer complies
with all requirements of the Internal Revenue Code of 1986, as amended (the “Code”), that must
be satisfied subsequent to the issuance of the Series 2019 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 2019 Bonds to be included in
gross income for federal income tax purposes retroactively to the date of issuance of the Series
2019 Bonds.

It is to be understood that the rights of the owners of the Series 2019 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 2019 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 2019 Bonds. Furthermore, we are not passing
on the accuracy or sufficiency of any CUSIP numbers appearing on the Series 2019 Bonds. In
addition, we have not been engaged to and, therefore, express no opinion as to compliance by
the Issuer or the underwriter with any federal or state statute, regulation or ruling with respect
to the sale and distribution of the Series 2019 Bonds or regarding the perfection or priority of the
lien on the Pledged Revenues created by the Indenture. Further, we express no opinion
regarding federal income or state tax consequences arising with respect to the Series 2019 Bonds
other than as expressly set forth herein.
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Our opinions expressed herein are predicated upon present law, facts and
circumstances, and we assume no affirmative obligation to update the opinions expressed
herein if such laws, facts or circumstances change after the date hereof. Delivery of this opinion
to parties other than the Issuer does not create an attorney-client relationship with such parties.

Respectfully submitted,

BRYANT MILLER OLIVE P.A.
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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%

iﬁg ri:)yu;s;éilsiililsss, Maintenance and 104.93 12.65%

Other (Uplands, Open Space, etc.) 110.45 13.31%
TOTAL 829.74 100.00%

1. Areas for “Type of Use” are not meant to represent the areas for potential CDD funding or
acquisitions. Refer to Tables 2 and 3 for this information.

DISTRICT BOUNDARY AND PROPERTY SERVED

2.1 DISTRICT BOUNDARY

EXHIBIT 2 illustrates the boundary of the District. Immokalee Road (County Road 846)
borders the southern boundary of the District. The eastern boundary of the District
borders residential areas. Wetlands/conservation/preservation areas border the western
and northern boundaries.

2.2 PROPERTY SERVED

Prior to development, the property within the District boundary consisted primarily of
pasture, vacant agricultural land and wetland areas. The terrain elevations fall roughly
from south to north, ranging from 12 to 16 NGVD.

23 EXISTING INFRASTRUCTURE

Prior to the start of construction of the Improvements, the existing infrastructure in the
vicinity of the District consisted mainly of area roadways and nearby utilities.
Immokalee Road runs along the southern edge of the site. A 12-inch water main and a
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10-inch sanitary sewer force main, along Immokalee Road, were previously extended to
serve the Development.

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 o0&M OWNERSHIP
Private Roadways Developer HOA HOA
Golf Course Developer HOA HOA
Amenity Center Developer HOA HOA
Discovery Center Developer HOA HOA
Exterior Landscaping CDD CDD/HOA CDD
Interior Landscaping Developer HOA HOA
Water & Wastewater Facilities CDD COUNTY COUNTY
Residential Irrigation Facilities CDD CDD CDD
Stormwater Management CDD CDD/HOA CDD
Off-Site Improvements CDD COUNTY COUNTY




3.2 EXTERIOR LANDSCAPING

Landscaping will be provided outside the gated portion of the Development along public
roadways, in buffers, and at the community entranceway. Refer to EXHIBIT 4, included
in the APPENDIX of this report, for the locations of the EXTERIOR LANDSCAPING.
The exterior landscaping will consist of sod, annual flowers, shrubs, ground cover and
trees. Streetscape features to be provided by the District on public roadways include
decorative pavers at specific locations within the Development, entry monuments, and
streetlights.

33 UTILITY FACILITIES

Water and wastewater facilities will be provided within the District and dedicated to the
County. The water and wastewater service, operation, and maintenance will be provided
by the County. The County has sufficient capacity to serve the District’s water and
wastewater needs at build out. Facilities will be designed and constructed in accordance
with County and Florida Department of Environmental Protection Standards.

The water facilities include potable distribution mains along with necessary valving, fire
hydrants and water services to individual units and common areas. Approximately 9.5
miles of 6 to 12-inch water mains will be constructed. The planned water distribution
system is shown in EXHIBIT 6.

Wastewater facilities include gravity collection lines with individual services, lift
stations, and force mains to connect to the existing County system at Immokalee Road.
An estimated 6.5 miles of 8-inch gravity collection lines and 3.4 miles of on-site 3 to 10-
inch force main, and 5 sewage lift stations are to be constructed. The planned sewer
collection and transmission system is shown in EXHIBIT 7.

The residential irrigation facilities, consisting of wells, pumping station and distribution
mains to provide of irrigation water and the irrigation services for residential lots and
common areas (common area cost also includes distribution piping and controls), within
the District, will be dedicated, owned and maintained by the District. The irrigation
facilities include the construction of approximately 8.3 miles 4 to 16-inch main and an
irrigation pumping station. The planned irrigation distribution system is shown in
EXHIBIT 8.

3.4 SURFACE WATER MANAGEMENT

The surface water management improvements in the District consist of two separate
categories: Earthwork and Drainage Facilities. The Drainage Facilities includes the
roadway drainage pipes and structures, piping interconnections, control and outfall
structures. The Earthwork category of the Surface Water Management is the effort
necessary to construct the stormwater detention facilities (ponds and lakes) and provide
flood protection. The proposed system will raise the project’s finished floor elevations
above the FEMA flood elevation. This could eliminate the need for flood insurance, after
appropriate FEMA applications are submitted. There are approximately 145 acres of
stormwater ponds or lakes with associated swales, channels and excavated areas. The
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District will, through dedication by the Developer, acquire ownership of the ponds and
lakes for stormwater purposes. The surface water management system is designed and
constructed in accordance with County and South Florida Water Management District
Standards for flood protection, stormwater quality treatment and attenuation.
Approximately 215 acres of wetlands and conservation/preservation areas within the
District boundary, approximately 969 acres of wetlands and conservation/preservation
areas outside the District Boundary and the Flow Way Conveyance are incorporated as an
integrated part of the stormwater management system. The Master Surface Water
Management is shown in EXHIBIT 9. The surface water management system will be
owned, operated and maintained by the District.

3.5 ENVIRONMENTAL PRESERVATION & MITIGATION

The environmental improvements include the mitigation and restoration of wetland areas,
as required in the authorization for this project. The preserve enhancement, creation and
mitigation for areas both within and outside of the District boundary, will be performed
to improve or restore historic wetland hydrology of these sensitive areas, per 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 1is approximately

11



$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/ﬁzlgzggfntal 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.

13
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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 o

f 328.98 feet; thence N.0112'59"w,, ¢

distance of 1,332.56 feet; thence S.89°06'10"W., a distance of 655.72 feet: thence N.OI '06'47°W., a distance of
1,332.31 feet; thence S.89°04'26°W. a distonce of 653.40 feet; thence N.01°00'48"™W., a distance of 1,331,97 feet;
thence S5.89°02'41"W., a distance of B51.08 feset; thence N.00'59°'06"W., a distance of 2,662.98 feet; thenca
N.00'59'00"W., a distance of 988.18 feet to the point of curve of o non tangent curve to ths left, of which the
radius point lies N.21°31'58™W., a radial distance of 359.00 feet: thence northeasterly along the are, through a
central angle of 29'40'27%, a distance of 185.93 feet to a point of reverss curve to the right having o radius of
381.00 feet and a central angle of 18°46'56™; thence northeasterly along the arec, a distance of 124.90 feet to g
point of reverse curve to the |eft having a radius of 312.00 feet and a central angle of 27°38'40"; thence
northeasterly clong the arc, a distonce of 150.54 feet to a point of reverse curve to the right having a radius of
1,988.00 feet ond a central angle of 03°33'22"; thence northeasterly clong the orc, a distance of 123,39 faet to q
point of reverse curve to the left having o rodius of 412.00 feet and a central angle of 3590617 thence northerly
along the arc, a distance of 252.43 feet to o point of reverse curve to the right having a radius of 188.00 feet and
a central angle of 24'47'52"; thence northerly along the arc, a distance of 81,37 feet; thence N.2310'48°E., o
distance of 139.54 feet to o point of curve to the right having a radius of 98.00 fest and a central angle of
107°41°02"; thence easterly along the orc o distance of 184.18 feet to a point of reverse curve to the left having o

radius of 212.00 feet and a central angle of 53'55'06"; thence easterly along

the arc, o distance of 199.50 feet:

thence N.76°56'44"E., o distance of 98,12 feet to a point of curve to the right having a rodius of 88.00 feat and o

central angle of 44°42'20% thence easterly along the arc a distance of 68.66

feet; thence S.58'20'56"E., o distance

of 38.87 feet to g point of curve to the left having a radius of 112.00 feet and o centrol angle of 71°41'55%; thence
easterly along the arc a distance of 140.15 feet to o point of reverse curve to the right having a radius of 225.00
feet and o central angle of 28'55'44"; thence northeasterly along the arc, a distance of 113.60 fest to a point of
reverse curve to the left having a radius of 212.00 feet and a central angle of 27°20'10" thencs northeasterly along
the arc, a distance of 101.15 feet to @ point of reverse curve to the right having o radius of 38.00 feet and o
central angle of 58°26'43"; thence easterly along the arc, a distonce of 38.76 feet to point of reverse curve to
the laft having a radius of 212.00 feet and a central angle of 3215'37% thence easterly along the arc, a distance
of 119.37 feet to o point of reverse curve to the right having o radius of 188.00 feet and o central angle of

23'02'51%; thence easterly along the arc, a distance of 75.62 feet to o point
radius of 212.00 feet and o central angle of 46°44'53"; thence easterly along

of revarse curve to the left having a

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 o central angle of 2B419'238"; 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°42'527; thence northeasterly along the arc, a distance of 113,65 feet; thence
N.51'38'22°E., o distance of 75.67 feet to a point of curve to the right having 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.71'44'387E., a distance of
215.48 feet to o point of curve to the left having a radius of 312.00 feet and o centrol angle of 15°36'30"; thence
easterly clong the arc a distonce of 84.99 feet to a point of reverse curve to the right having o radius of 138.00
feet and a central angle of 3018'09"; thence ensterly aleng the arc, a distance of 72.99 feet to a point of reverse
curve to the left having g radius of 162.00 feet 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 a 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
o radius of 162.00 feet and o central angle of 32418'53"; thence casterly along the arc, o distance of 91,37 feet;
thence N.B6"12'12°E., o distance of 80.88 feet to o point of curve to the right having o radius of 138.00 feet

(SEE SHEET 3 OF 3 FOR CONTINUATION)

GENERAL NOTES:
1. DIMENSIONS ARE IN FEET AND DECIMALS THEREOF.

2. R.OW. = RIGHT-OF-WAY.

3. CURVE DIMENSIONS ARE AS FOLLOWS:

A = DELTA, R = RADIUS, A = ARC, CH = CHORD,
AND CHB = CHORD BEARING

4. BEARINGS ARE ASSUMED BASED ON THE SOUTH UNE OF THE
SOUTHEAST 1/4 OF SECTION 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST,
BEING N 89410'34" E,

5. TOTAL AREA = 829.74 ACRES MORE OR LESS.

* NOT A SURVEY ¥
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COLLIER COUNTY, FL.
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B CURVE TABLE
CURVE | RADIUS | LENGTH | DELTA [TANGENT| CHORD BEARING
=] ~359.00 8593 R 95.10 E
c2 381.00 24.90 'ﬁﬁ 83.01 = S4811'03°W
c3 1200 50.54 76.76 NeT431°E
c4 1588.00 23.30 I3 81.71 S31°42'32°W
cs 412.00 252,43 2 130.32 N15SS8'05°E
(] 188.00 81.37 | 24'47'527| 41.33 S10°48°52"W
<7 98.00 184.19 | 107°41°02"| 1341 _ST70119°W
ca 212.00 199.50 '0s~| 107.83 S7605'43°E
Co T saco | sass | prasac | 610 T hemien
ci0 112.00 40.15 71°41'55°[ 80.92 NB5'48'06°F
(5] 225.00 13.860 | 285544°| 58.04 SB425°01"W
c12 212.00 o1 272010° 51.55 NESI2'4TE
c13 38. 4y ] 2128 | S80US'OLW |
Cid 212.00 119.37 5 81.31 S8808'24°F
C15 185.00 7562 | 2302%1°[ 38 _S894513°'W
C16 212.00 17287 | 48°44'53°]  01.62 N772412°E |
c17 188.00 92.04 | 2819'29°| 47.44 SEAT1129°W
c18 212.00 13.65 | 3042'52°| 358 NBES9'48°E
c19 8800 | 18577 | se3701-| 101.26 —S79sesW ;
€20 312.00 B4.99 | 1538°30°] 4278 S7932'53°E
c2i 138.00 7299 | 301809°| 37.57 N7212'03°W
c22 18200 | 109.44 28" | £8.90 S7624'13°E
c23 138.00 82.55 | 3446'32°| #4255 N783TIIW
C24 162.00 91.37 3248'53" 16,93 SIT3822°6 |
[ cos 138.00 | 224.07 | 93D1'467| 145.50 4718’
c26 312.00 330.36 | sgr4c'o3t| 182.57 X
c27 112.00 57.69 | 2930'43°|  29.50 S7611'27°E
£28 308.00 | 3A%i12 | 717817 22079 _N5578°43"W
£29 908.00 484.40 203357 24811 NO4ZI39°W
c30 112.00 134.34 | s8'43'29%| 76.
c3 512.00 333.98 | 3rp2'20°| 17318 S7T631°24°E
c3z 488.00 | 155.66 | 1m16'33"| 78.50 NBBD422°W
c33 512.00 | 297.82 | s319'39"| 153.25 NBBZ4'05°E
c34 488.00 17815 | 20'54's9~| 90.08 SEOT1"45°W
C35 212.00 9441 | 25'30'56"| 48.00 NTZET4TE
C36 588,00 217.08 | 2 108.78 S7SA2'E3W
c37 03.00 54.98 | 3oas'o7t| 2818 N70'S9'54°E

(CONTINUED FROM SHEET 2 OF 3)

and a central angle of 93'01'46"; thence southeasterly along the arc o distance of 224.07 feet 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
are, a distance of 330.36 feet to a point of compound curve to the left having a radius of 112.00 feet and a
central angle of 29°30'43%; thence aosterly along the arc, a distance of 57.69 feet to a point of reverse curve to
the right having a radius of 308.00 feet and o central on%!e of 7116117 thence southeasterly along the are, a
distance of 383.12 faet to a point of compound curve to the right having o radlus of 908.00 feet ond o central
angle 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 a central angle of 68'43'29%; thence southeasterly olong the arc, o distance of
134.34 feet; thence S.57°50'09"E., o distonce of 74.98 feet to o point of curve to the left having a radius of
512.00 feet and a central angle of 37°22'29"; 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 centrol angle of 18416°33"; thence easterly along the
arc, g distance of 155.66 feet to a point of reverse curve to the left having a radius of 512.00 fest and ‘o central
angle of 33'19'39% thence easterly along the are, a distance of 297.82 fest to a peoint of reverse curve to the right
having a radius of 488.00 feet and a central aongle of 20°54'59™: thence easterly along the arc, a distance of 178.15
feet to a point of raverse curve to the left having @ radius of 212.00 feet ond o central angle of 25'30'56"; thence
easterly olong the arc, a distance of 94.41 fest to o point of raverse curve to tha right having o radius of 588.00
feet and a central angle of 21°09'09"; thence easterly along the arc, a distance of 217.08 feet to a point of reverse
curve to the left having o radius of 103.00 feet and a central angle of 30°35'07™ thence easterly along the arc, a
distance of 54.98 feet; thence N.55'42'20"E., a distance of 160.49 fset; thance S.01°43'53"E., a distance of 738.04
feet; thence S.01°41'44°E., o distance of 2,676.29 feet; thence S.01°42'40°E., a distance of 1,334.41 feat; thence
S.89'04'26"W., a distance of 1,306.80 fast; thence S.01°30°39"E., a distance of 2,667.44 faet; thence S.89°08'23"W.,
a distance of 164.50 feet; thence S.01'29'06"E., a distance of 1,333.63 feet: thence S.8910'34"W,, a distance of

1.155.54 feet to the POINT OF BEGINNING. "
GNOLI

Containing 829.74 acres, more or less; ARBER &

subject to eosements and restrictions of record. RUNDAGE, INC.,

Professional Eﬂ‘i“m' Planners & Land Surveyors
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EXHIBIT 4

DISTRICT DEVELOPMENT
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EXHIBIT 5

UPLAND/WETLAND/FLOW-WAY LOCATION
(Exhibit 8 of Ordinance 02-09)
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EXHIBIT 8

POTENTIAL EASEMENT
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EXHIBIT 6

MASTER DISTRICT
WATER FACILITIES
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EXHIBIT 7

MASTER DISTRICT
WASTEWATER FACILITIES

20



134350020

2

SCALE: 1" = 400

I

NATURE TRAIL |

CONNECT TO |
COLLIER COUNTY—| ‘
10" FORCE MAIN

ENTRY GATE
DISCOVERY
CENTER/SALE:!
CENTER

w
i
¢
2
H
H
g
S
2
52
53
"y
|
1 PRESERVE AREA 'B" ]
(RN
Hh I-
| FLOW WAY

ot e I/

DISTRICT BOUNDARY

\ GOLF
COURSE

YRy~

LAKE (TYP)

]

AMENITY

PRESERVE
AREA "C"

15" PVC GRAVITY MAIN

I

2 :

S NS =

) ‘ — ==

o ;

o L

=) — I !

i < Ly 10" PVC FM:

SERREN

4!

g Q_/' '\ DISTRICT BOUNDARY
I

GOLF COURSE
MAINTENANCE
FACILITY

h

==
- || PRESERVE AREA'F

= (Csewer (rve)

8" PVC SAN.
SEWER(TYP.)

PRESERVE AREA"B"

8" PVC SANITARY

AW

e

T

i1

Sl

Lo

DISTRICT BOUNDARY

PRESERVE AREA"A"

\PROPERTV LINE

PRESERVE AREA"A"

PRESERVE AREA"A"

TRAILHEAD PARK

_ __BROKENBACKROAD (FUTUREC.R 951 EXTENSION)  _ _ ——— — — ——— — —

ENTRANCE

—_—

N

WALDROP
INEERT

ENGINEERING

MASTER DISTRICT
SANITARY SEWER
EXHIBIT 7

PREPARED FOR:

BOARD OF
SUPERVISORS
FLOW WAY CDD

FILENAME;
UPDATED:

27601107.dwg
55113




EXHIBIT 8

MASTER DISTRICT
IRRIGATION FACILITIES
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EXHIBIT 9

MASTER SURFACE WATER MANAGEMENT
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1.0 INTRODUCTION

1.1

Overview of District

The Flow Way Community Development District, (the “District”) is located in portions of
Sections 15 & 22, Township 48 South and Range 26 East and is entirely within unincorporated
Collier County, Florida. The district site covers approximately 849.40 acres (includes 19.4 ac
expansion in 2016) and is northwest of the intersection of Immokalee Road and County Road
951. Refer to the EXHIBIT 1, LOCATION MAP located in the Appendix of this report.

The District was established on February 26, 2002 by the Collier County Board of County
Commissioner approval and adoption of Ordinance Number 02-09. The District boundary is
identified in EXHIBIT 2, DISTRICT BOUNDARY, located in the Appendix of this report.
A metes and bounds description of the District boundary, recorded with the adopted
ordinance, is included as EXHIBIT 9 in the Appendix.

The District will serve the Esplanade Golf and Country Club of Naples (the “Development”).
Refer to EXHIBIT 3, DISTRICT DEVELOPMENT, located in the Appendix of this report.
The lands within the District are zoned PUD and the current plan of development consist of
single-family and multi-family dwelling units, an 18-hole bundled golf course, amenity
campus and a network of trails and parks. The development is projected to occur over a 5-
year period.

The Development, which will be served by the District, will consist of approximately 1,168
single family and multi-family dwelling units (Expanded from 1,121 in 2016), an 18-hole
bundled golf course and amenity campus. The project will be developed in multiple phases.

The following table, Table 1, describes the general land use categories found within the
District:

Table 1 - Master Land Use Summary within the District Boundaries

PERCENT OF

TYPE OF USE' ACRES +/- TOTAL
Surface Water Management 188.42 22%
Single Family Residential 171.70 20%
Multi-Family Residential 30.53 4%
Road Rights-of-Way 61.93 7%
Conservation Areas 157.72 19%
Golf Course, Sqles, Mgi'n'tenance and 13276 16%

Amenity Facilities

Other (Uplands, Open Space, etc.) 106.04 12%

TOTAL 849.10 100.00%

1. Areas for “Type of Use” are not meant to represent the areas for potential CDD
funding or acquisitions.



1.2

Purpose and Scope of this Report

The purpose of this report is to establish the qualified cost for Phase 6 & 7 of the Development,
being financed by the Series 2017 Bonds and reallocate qualified costs associated with all
properties pursuant to the revised products types. This was accomplished by following the
Cost Allocation Methodology established within the Phase 1 & 2, Phase 3, Phase 4, and Phase
5 reports and outlined in Section 3.0 of this report.

The Special Assessments will fund the capital improvement plan for certain Phase 6 & 7 public
infrastructure improvements to serve the District (the “Improvement(s)”) and their probable
construction cost. A brief description for each Phase Improvement is included in the body of
this report. The overall financing plan and assessment methodology will be developed by the
District’s financial consultant. Only those Improvements set forth herein that are determined
by the District’s Bond Counsel to be eligible for tax-exempt bond financing will be funded by
bonds of the District. The Developer may finance and construct certain of these Improvements
not financed by the District and convey the same to the District as well as construct all other
improvements needed for the Development.

The Improvements are required by or are consistent with the requirements of the County and
other applicable regulatory and jurisdictional entities. The Phase 6 Improvements are located
within areas not previously assessed. The Phase 7 Improvements are located within an
unallocated area of Phase 4 Improvements.

The Improvement Plan contained in this report reflects the present intentions of the District.
The exact location of the Improvements may be changed during the course of approval and
implementation. These changes will not diminish or alter the benefits to be received by the
lands of the District. The District retains the right to make reasonable adjustments in the
Improvement Plan to meet the requirements of any governmental agency and at the same time
provide the same or greater benefits to the lands of the District. Regulatory criteria will
continue to evolve and future changes may affect the implementation of the Improvement
Plan, as it may be changed from time to time. The implementation of any Improvements
outlined within the Improvement Plan requires the final approval of the District’s Board of
Supervisors.

Costs contained in this report have been prepared based on estimates of costs using the best
available information. It is possible that the estimated costs could vary based on final
engineering and ultimate construction bids.

2.0 DISTRICT BOUNDARY AND PROPERTY SERVED

2.1

District Boundary

EXHIBIT 2 illustrates the boundary of the District. Immokalee Road (County Road 846)
borders the southern boundary of the District. The eastern boundary of the District borders
residential areas. Wetlands/conservation/preservation areas border the western and northern
boundaries.



2.2

Existing Infrastructure

Prior to the start of construction of the Phase 1 & 2 Improvements, the existing infrastructure
in the vicinity of the District consisted mainly of area roadways and nearby utilities.
Immokalee Road runs along the southern edge of the site. A 12-inch water main and a 10-
inch sanitary wastewater force main, along Immokalee Road, were previously extended to
serve the Development.

The Phase 1 & 2 improvements include infrastructure to support the overall development and
the Phase 1 & 2 units, which are summarized below:

Potable water facilities included 10” and 12” water main along Esplanade Blvd., 10”
and 12” water main along Torre Vista Ln., and 67, 8, and 10” water main pipe within
the residential parcels and amenity campus.

Wastewater facilities included 8” and 15 gravity main, 8” and 10” force main, and
two pump stations to service Phases 1 & 2.

Irrigation facilities included 47, 6, 87, 107, and 12 PVC irrigation mains and one
irrigation pump located on the south side of Lake #7.

Surface water management system included a proportionate share of the total
infrastructure.

Preserve area included a proportionate share of the total preserve costs.

The Phase 3 improvements include infrastructure to support the overall development and the
Phase 3 units, which are summarized below:

Environmental Mitigation — Contouring of wood stork creation area.

Wood stork creation area clearing, grubbing, silt fence, planting, watering and scrape
down.

Water Main along Arrezo Court Sta. 0+69 to 3+88 and 0+80 to 10+15

Gravity main along Arrezo Court Sta. 0+30 to 4+03 and 0+65 to 10+05

Irrigation main along Arrezo Court Sta. 0+76 to 4+25 and 0+11 to 10+13
Dewatering blasting and drilling for Lakes 14b, 16, 17, 18 and the Pass-Through
Lake 17 excavation

Lakes 14-20 slope stabilization

Trees & sod from eastern and southeastern buffer along Torre Vista Land and Broken
Back Road.

Phase 2 Plans and Plat coordination, construction/certification and environmental
professional fees.

The Phase 4 improvements include infrastructure to support the overall development and the
Phase 4 units, which are summarized below:

Water Management Lakes 13A/13B & 18/19

Stormwater lake interconnect pipes

Irrigation Main Esplanade Blvd Station 64+88 to 88+00

Potable Water Main Esplanade Blvd. Station 64+88 to 88+00

Gravity Sewer and Force Main Esplanade Blvd. Station 64+88 to 88+00

3



3.0

3.1

e Irrigation Infrastructure Parcels G1 & G2

e Potable Water Infrastructure Parcels G1 & G2

e (Gravity Sewer and Force Main Parcels G1 & G2

e Drainage Infrastructure Parcels A, B, C, D, E, G1 & G2

e Esplanade Blvd. (SDP#1) and Surface Water Design Consulting Fees

The Phase 5 improvements include infrastructure to support the overall development and the
Phase 5 units, which are summarized below:
e Potable Water and Sanitary Sewer (Terresina Drive and Benvenuto Ct)
Potable Water and Sanitary Sewer (Galliano Terrace)
Potable Water and Sanitary Sewer (Sorreno Ct - Station 0+00 to 9+50)
Potable water and Sanitary Sewer (Sorreno Ct — Station 9+50 to End)
Potable water and Sanitary Sewer (DiLillo Ct and Cavano St E.)
Surface water management facilities for the DiLillo Parcel
Blasting and excavation of water management lakes 9, 10, 12, 13, 14, 15, 20, & 23

COST ALLOCATION OF CAPITAL IMPROVEMENT PLAN

The Individual Property Type descriptions refer to the approximate width of the lot for the
various product types, but lot widths will vary for similar residential product type. It should
be noted that a 57-foot-wide lot is larger than a 62” wide lot in overall area due to the 57-foot-
wide lot being significantly deeper.

Surface Water Management

The Surface Water Management System includes the interconnected lake system within the
District and specifically consists of surface water management lakes, drainage pipes, catch
basins, swales, berms and water control structures. The costs are allocated based on the
impervious area for each unit type within the District. Impervious area is a reasonable
surrogate for water treatment requirements and peak runoff rate.

The District’s surface water management system, although it can be broken down into
distinctive basins, was designed to be an integrated and functional water management system
for flood protection, treatment and attenuation of stormwater runoff for the entire District.
The proposed water management system will raise the project’s finished floor elevations
above FEMA’s flood elevation, potentially eliminating the need for flood insurance after
appropriate applications are processed through FEMA. All parts of the system, irrespective of
their geographic location within the District, are an important and integral part of the function
of Surface Water Management System and must be operated and maintained as one to ensure
the adequate function of the system and that the permit requirements placed on the District as
a whole are being met. As such, the system is intended to and does function as a single and
comprehensive system. The golf course and other amenities are also integral parts of the
community that benefit each property owner. The golf course itself provides storage for larger



storm events. As such, the surface water management costs associated with the golf course
and amenities will be distributed to each unit owner.

It is our recommendation that the construction costs of the District’s surface water
management system be allocated based on the percentage of capacity usage anticipated for
each residential unit type within the District. The capacity of the system includes stormwater
treatment, flood protection and runoff attenuation. An individual property’s impervious area
is a good measure of the relative impact it will have on a surface water management system’s
capacity. This is directly related to stormwater treatment requirements, flood protection needs
and attenuation capacity required.

We recommend the Total Annual Assessments be divided among all properties based on an
ERU Factor for each unit type. The ERU Factor was calculated based on the estimated
impervious area for each unit type. The benchmark for the ERU was a typical 52° wide lot
with 0.07 ac of impervious area. Impervious areas were calculated for each unit type and
divided by 0.07 ac in order to establish the following ERU Factors.

Table 2 - Surface Water Management - ERU Value Calculation

Product Type Im;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
$7,030,152.08 in infrastructure remaining after the Phase 5 Bonds were issued.



Table 3 — Project Surface Water Management - Property Cost

Total Surface Water

Product Type Number of Units Management Facility
52' Lot 126 $2,190,079.08
57" Lot 0 $0.00
62' Lot 43 $1,375,230.73
76' Lot 25 $1,095,039.50
90" Lot 0 $0.00
100" Lot 0 $0.00
Multi-family (Esplanade) 122 $1,225,749.40
Multi-family (Vercelli) 66 $1,144,053.37
Golf C01‘1r'se & 0 $0.00
Amentities
Total 382 $7,030,152.08

Table 4 - Phase 6 Surface Water Management - Property Cost

Total Surface Water

Product Type Number of Units Management Facility
52' Lot 3 $52,144.74
57" Lot 0 $0.00
62' Lot 43 $1,375,230.73
76' Lot 25 $1,095,039.50
90' Lot 0 $0.00
100' Lot 0 $0.00
. . 14 $199,540.60
Multi-family (Esplanade)
Multi-family (Vercelli) 2 $19,119.74
Golf C01‘1r'se & 0 $0.00
Amentities
Total 87 $2,741,075.31




3.2

Table 5 - Phase 7 Surface Water Management - Property Cost

Product Type Number of Units I\rl/lz‘;a;gselrl;iie;l?ltﬁ;
52' Lot 0 $0.00
57 Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100" Lot 0 $0.00
Multi-family 36 $513,104.40
(Esplanade)
Multi-family (Vercelli) 0 $0.00
Golf C01.1r.se & 0 $0.00
Amenities
Total 36 $513,104.40

Water & Wastewater Systems

The next component of the District’s Capital Improvement Plan is the Potable Water, and
Wastewater Systems. The distribution mains installed by the District serve all components of
the District. In order to establish the cost distribution for the construction of the Utility
System, we will analyze the costs in two parts, with the first being the potable water and
wastewater costs and the second being the irrigation distribution system. It is necessary to
split the Utility System in this manner in order to correctly allocate the costs based on
Engineering Design principals based on projected usage by land use category.

With regard to the potable water distribution and sanitary sewer collection system, we propose
to utilize typical flow rates as follows to establish ERU’s for each land use category within

the District.




Table 6 - Water & Wastewater - ERU Value Calculation

Land Use Category Avg. Building SF Flow Rate ERU Value

52' Lot 2900 268 1.00

57 Lot 3700 332 1.24

62' Lot 3500 316 1.18

76' Lot 4340 383 1.43

90' Lot 5070 442 1.65

100' Lot 5800 500 1.87
Multi-famil

(Esplana de; 2600 244 0.91

Multi-family (Vercelli) 1620 166 0.62

Golf Course & Amenity 4000 14.93

Flow Rates for the above ERU calculation were based on flow rates established in F.A.C.
(Florida Administrative Code) Chapter 64E-6, which sets forth flow rates for different land
use categories for use in designing water and wastewater facilities. The flow rate for Single
Family Land Uses is based on a 3-bedroom home and for Multi Family Uses is based on a 2-
bedroom home, plus 100 gallons for every additional 750 sf. The flow rates for the
Commercial and Golf Course uses are based on 0.1 gallons per day per square foot for 40,000
square foot of clubhouse area, halfway houses and cart barn offices only for the golf course
& amenity calculation.

The benchmark for the ERU factor is a Single Family Home on a 52” lot. In order to establish
ERUs for each land use, the flow rate is divided by the 52’ Lot Single Family flow rate of 247
gallons per day.

Utilizing the ERU Calculation, determined above, for each land use, the cost allocation for
the Water and Wastewater improvements is shown below.

The water and waste water infrastructure was estimated to be $2,000,000 and $2,900,000,
respectively as outlined in the Master Engineer’s Report. With the expansion of the District
in 2016 and cost increases that have occurred as construction has progressed, the water and
waste water construction costs have increased to $3,599,600 and $7,314,800, respectively.
There is approximately $1,057,993.58 in water and $2,148,241.66 in waste water
infrastructure remaining after the Phase 5 Bonds were issued.



Table 7 — Project Water & Wastewater - Property Cost

Product Type Water Waste Water
52' Lot $365,922.90 $743,000.58
57" Lot $0.00 $0.00
62' Lot $147,244.74 $298,978.08
76' Lot $103,812.53 $210,789.67
90' Lot $0.00 $0.00
100' Lot $0.00 $0.00
Multi-family $322,577.38 $654,988.19
(Esplanade)
Multi-family (Vercelli) $118,436.03 $240,485.14
Golf Course & $0.00 $0.00
Amenities
Total $1,057,993.58 $2,148,241.66

Table 8 - Phase 6 Water & Wastewater - Property Cost

Product Type Water Waste Water
52' Lot $8,712.45 $17,690.49
57" Lot $0.00 $0.00
62' Lot $147,244.74 $298,978.08
76' Lot $103,812.53 $210,789.67
90' Lot $0.00 $0.00
100' Lot $0.00 $0.00
Multi-family
(Esplanade) $37,017.08 $75,162.58
Multi-family (Vercelli) $3,589.01 $7,287.43
Golf Course &
Amenities $0.00 $0.00
Total $300,375.81 $609,908.25




3.3

Table 9 - Phase 7 Water & Wastewater - Property Cost

Product Type Water Waste Water
52' Lot $0.00 $0.00
57" Lot $0.00 $0.00
62' Lot $0.00 $0.00
76' Lot $0.00 $0.00
90" Lot $0.00 $0.00
100' Lot $0.00 $0.00
Multi-family
(Esplanade) $95,186.77 $193,275.20
Multi-family (Vercelli) $0.00 $0.00
Golf Course &
Amenities $0.00 $0.00
Total $95,186.77 $193,275.20

Irrigation Distribution System

With regard to the Irrigation Distribution System, the cost distribution, again, should be
prepared based on the usage expected for each land use. This is based on the irrigated area
for each individual property type. In the case of the residential (both single and multi-family),
the irrigated area is simply the pervious area calculated previously in the Surface Water
Management Section. In the case of the Amenity, the actual irrigated area was calculated
based on the area of the pervious surface areas around the clubhouse and tennis facility. The
actual Golf Course area was excluded. Separate pumping and irrigation distribution system
will serve the golf course and will not be funded, owned or operated by the District.

As with previous ERU factor calculations, the ERU Factor is established by dividing the
irrigated area for each Product Type by the irrigated area for a typical 52’ Lot.

10



Table 10 - Irrigation System - ERU Value Calculation

Pervious ERU

Product Type Area Value
52' Lot 0.09 1.0
57" Lot 0.09 1.0
62' Lot 0.06 0.7
76' Lot 0.06 0.7
90" Lot 0.09 1.0
100" Lot 0.10 1.1
Multi-family (Esplanade) 0.04 0.5
Multi-family (Vercelli) 0.06 0.7
Amenity 7 79.1

The irrigation system was estimated to have an overall cost of $2,000,000, as outlined in the
Master Engineer’s Report. With the expansion of the District in 2016 and cost increases that
have occurred as construction has progressed, the irrigation system costs have increased to
$2,047,400. There is approximately $511,897.90 of irrigation infrastructure remaining after
the Phase 5 Bonds were issued.

Utilizing the above ERU Value Calculation, the Proportional Individual Property Cost for
the Irrigation System are shown in the tables below.

Table 11 — Project Irrigation System - Property Cost

Product Units Cost
Type
52' Lot 126 $239,034.60
57" Lot 0 $0.00
62' Lot 43 $53,354.61
76' Lot 25 $32,325.38
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 86 $104,635.81
Multi-family (Vercelli) 66 $82,546.87
Amenity 0 $0.63
Total 346 $511,897.90

11



Table 12 - Phase 6 Irrigation System - Property Cost

Product Units Cost
Type
52' Lot 3 $5,691.30
57 Lot 0 $0.00
62' Lot 43 $53,354.61
76' Lot 25 $32,325.38
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 14 $12,007.39
Multi-family (Vercelli) 2 $2,501.42
Amenity 0 $0.00
Total 87 $105,880.10

Table 13 - Phase 7 Irrigation System - Property Cost

Product Units Cost
Type
52' Lot 0 $0.00
57" Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100" Lot 0 $0.00
Multi-family
(Esplanade) 36 $30,876.14
Multi-family (Vercelli) 0 $0.00
Amenity 0 $0.00
Total 36 $30,876.14

3.4  Exterior Landscaping

Exterior Landscaping that has been installed by the District consists of buffering installed
along Immokalee Road and other areas of the District. The landscaping that was installed by
the District is necessitated by requirements of the Collier County Land Development Code,
which requires landscape buffering along public roadways and between different zoning
categories and uses within the County.

This requirement is due to the development of the District as a whole. It is required to develop
the project. The golf course and other amenities are also integral parts of the community as a
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whole that benefit each property owner. As such, the exterior landscaping costs associated
with the golf course and amenities will be distributed to each unit owner.

The exterior landscaping benefit/use for each property owner can be related to the individual
property size. The larger lots will benefit more from increased property values and are
responsible for more of the costs due to their larger relative size. The costs associated with the
exterior landscape improvement are distributed based on the unit lot size, utilizing an ERU
Factor of 1.0 for the 52° Lots.

Table 14 - Exterior Landscaping - ERU Value Calculations

Product Type ?:;:)a gﬁi
52' Lot 0.16 1.00
57" Lot 0.20 1.24
62' Lot 0.19 1.19
76' Lot 0.24 1.51
90' Lot 0.29 1.79
1000' Lot 0.34 2.10
Multi-family (Esplanade) 0.10 0.62
Multi-family (Vercelli) 0.10 0.62

The exterior landscaping has an overall cost of $1,500,000.00, as outlined in the Master
Engineer’s Report. There is approximately $381,160.90 in infrastructure remaining after the
Phase 5 Bonds were issued.

Based on the ERU Values, the costs allocated to each property within the District are as
follows:
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Table 15 — Project Exterior Landscaping - Property Cost

Product Type Number of Units Cost
52' Lot 126 $144,966.78
57" Lot 0 $0.00
62' Lot 43 $58,950.34
76' Lot 25 $43,542.83
90' Lot 0 $0.00
100" Lot 0 $0.00
Multi-family
(Esplanade) 122 $86,764.36
Multi-family
(Vercelli) 66 $46,936.59
Total 382 $381,160.90

Table 16 - Phase 6 Exterior Landscaping - Property Cost

Product Type Number of Units Cost
52' Lot 3 $3,451.59
57 Lot 0 $0.00
62' Lot 43 $58,950.34
76' Lot 25 $43,542.83
90' Lot 0 $0.00
100' Lot 0 $0.00

Multi-family

(Esplanade) 14 $9,956.57

Multi-family

(Vercelli) 2 $1,422.37
Total 87 $117,323.69
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Table 17 - Phase 7 Exterior Landscaping - Property Cost

Product Type Number of Units Cost
52' Lot 0 $0.00
57 Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100' Lot 0 $0.00

Multi-family

(Esplanade) 36 $25,602.60

Multi-family

(Vercelli) 0 $0.00
Total 36 $25,602.60

3.5  Offsite Improvements

The offsite improvements funded by the District were limited to transportation related
improvements within the County Road 951 Extension right-of-way. These improvements are
required by Collier County PUD Ordinance No. 12-14 and are necessary for development of
the project. The Golf Course and Amenity are not included in the cost allocation, as it will
not be a traffic generator. These are generally for use by the residents.

The ITE Trip Generation Manual was utilized to determine the expected daily trips generated
by each Land Use within the District, as follows:

Table 18 - Offsite Improvements - ERU Value Calculation

Product Type Trips | ERU Value

52' Lot 10 1.0

57" Lot 10 1.0

62' Lot 10 1.0

76' Lot 10 1.0

90' Lot 10 1.0

100' Lot 10 1.0
Multi-family (Esplanade) 7 0.7
Multi-family (Vercelli) 7 0.7

The offsite improvements have an overall cost of $1,200,000.00, as outlined in the Master
Engineer’s Report. There is approximately $324,476.39 in infrastructure remaining after the
Phase 5 Bonds were issued.
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By utilizing the above ERU values to allocate the Offsite Improvement Costs, the following
costs per land use result.

Table 19 — Project Offsite Improvements - Property Cost

Product Numbpr of Cost
Type Units
52' Lot 126 $125,565.30
57" Lot 0 $0.00
62' Lot 43 $42,851.65
76' Lot 25 $24,913.75
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 86 $85,105.37
Multi-family
(Vercelli) 66 $46,040.32
Total 346 $324,476.39

Table 20 - Phase 6 Offsite Improvements - Property Cost

Product Numbpr of Cost
Type Units
52' Lot 3 $2,989.65
57" Lot 0 $0.00
62' Lot 43 $42,851.65
76' Lot 25 $24,913.75
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 14 $9,766.19
Multi-family
(Vercelli) 2 $1,395.17
Total 87 $81,916.41

16




Table 21 - Phase 7 Offsite Improvements - Property Cost

Product Numbpr of Cost
Type Units
52' Lot 0 $0.00
57" Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-family
(Esplanade) 36 $25,113.06
Multi-family
(Vercelli) 0 $0.00
Total 36 $25,113.06

3.6  Environmental Mitigation

As part of the District’s Capital Improvement Program, the District was required to fund the
construction of mitigation for wetland, and other habitat, impacts that were due to the
development of the District’s Facilities and land uses. This replacement is a result of areas
within the District that were subject to wetland impacts, and are not associated with any
specific land use in the District, as the development of the District as a whole was contingent
upon the impact and mitigation program that was permitted by the South Florida Water
Management District, United States Army Corps of Engineers and Collier County. The golf
course and other amenities are also integral parts of the community that benefit each property
owner. As such, the environmental mitigation costs associated with the golf course and
amenities will be distributed to each unit owner.

The relative use/benefit from the environmental mitigation for each homeowner is associated
with their individual property size. The larger lots will benefit more from increased property
values and are responsible for more of the costs due to their larger relative size. We propose
that the costs associated with the required Environmental Mitigation be allocated to each unit
based on total lot size, utilizing an ERU Factor of 1.0 for the 52° Lots.
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Table 22 - Environmental Mitigation - ERU Value Calculation

Product Type 1?:2:)3 \];:zﬁfe
52' Lot 0.16 1.00
57" Lot 0.20 1.24
62' Lot 0.19 1.19
76' Lot 0.24 1.51
90' Lot 0.29 1.79
1000' Lot 0.34 2.10
Multi-family (Esplanade) 0.10 0.62
Multi-family (Vercelli) 0.10 0.62

The environmental mitigation was estimated to have an overall cost of $2,200,000, as outlined
in the Master Engineer’s Report. With the expansion of the District in 2016 the environmental
mitigation costs have increased to $2,790,200. There is approximately $898,823.93 of
environmental mitigation remaining after the Phase 5 Bonds were issued.

Based on the ERU Values, the cost allocated to each property within the District is as follows.

Table 23 — Project Environmental Mitigation - Property Cost

Product Number of Units Cost
Type
52' Lot 126 $341,848.08
57 Lot 0 $0.00
62' Lot 43 $139,011.57
76' Lot 25 $102,678.93
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-famil
(Esplana de; 122 $204,600.19
Multi-famil
(Vercem)y 66 $110,685.16
Total 382 $898,823.93
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3.7

Table 24 - Phase 6 Environmental Mitigation - Property Cost

Product Number of Units Cost
Type
52' Lot 3 $8,139.24
57" Lot 0 $0.00
62' Lot 43 $139,011.57
76' Lot 25 $102,678.93
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-famil
(Esplana de; 14 $23,478.71
Multi-famil
(Vercelli) y 2 $3,354.10
Total 87 $276,662.55

Table 25 - Phase 7 Environmental Mitigation - Property Cost

Product Number of Units Cost
Type
52 Lot 0 50.00
57" Lot 0 $0.00
62' Lot 0 $0.00
76" Lot 0 $0.00
90 Lot 0 50.00
100' Lot 0 $0.00
Multi-famil
(Esplanadegl 36 $60,373.83
Multi-famil
(Vercelli) g 0 $0.00
Total 36 $60,373.83

Professional & Permit Fees

Professional & Permit Fees are funded by the District as part of the Capital Improvement
Program and consist of typical costs associated with development of projects of this size and
nature. These generally consist of consultant fees for design, permitting and management of
the Capital Improvement Project, Permit Fees, Legal Fees, etc. As with the Environmental
and Exterior Landscape costs, these soft costs are not directly attributable to any specific land
uses or individual property within the District. Rather they are associated with the
development of the District as a whole. Therefore, the associated costs are distributed to each
unit based on total lot size, utilizing an ERU Factor of 1.0 for the 52° Lots.
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Table 26 - Professional & Permit Fees - ERU Value Calculation

Product Type ?::)a ‘l;::}fe
52' Lot 0.16 1.00
57" Lot 0.20 1.24
62' Lot 0.19 1.19
76' Lot 0.24 1.51
90' Lot 0.29 1.79
1000' Lot 0.34 2.10
Multi-family (Esplanade) 0.10 0.62
Multi-family (Vercelli) 0.10 0.62

The professional & permit fees were estimated to have an overall cost of $2,600,000, as
outlined in the Master Engineer’s Report. With the expansion of the District in 2016 and cost
increases that have occurred as construction has progressed, the professional & permit fees
costs have increased to $6,872,400. There is approximately $2,025,883.37 of professional &
permit fees remaining after the Phase 5 Bonds were issued.

Based on the above ERU Values, the costs allocated to each property within the District is as
follows:

Table 27 — Project Professional & Permit Fees - Property Cost

Product Number of Units Cost
Type
52' Lot 126 $770,500.08
57 Lot 0 $0.00
62' Lot 43 $313,321.70
76' Lot 25 $231,430.66
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-famil
(Esplana de; 122 $461,153.57
Multi-famil
(Vercelh)y 66 $249,477.36
Total 382 $2,025,883.37
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Table 28 - Phase 6 Professional & Permit Fees - Property Cost

Product Number of Units Cost
Type
52' Lot 3 $18,345.24
57" Lot 0 $0.00
62' Lot 43 $313,321.70
76' Lot 25 $231,430.66
90' Lot 0 $0.00
100' Lot 0 $0.00
Multi-famil
(Esplana de; 14 $52,919.26
Multi-famil
(Vercelli) y 2 $7,559.89
Total 87 $623,576.76

Table 29 - Phase 7 Professional & Permit Fees - Property Cost

Product Number of Units Cost
Type
52 Lot 0 $0.00
57' Lot 0 $0.00
62' Lot 0 $0.00
76' Lot 0 $0.00
90 Lot 0 $0.00
100" Lot 0 $0.00
Multi-famil
(Esplanadeil 36 $136,078.10
Multi-famil
(Vercelli) g 0 $0.00
Total 36 $136,078.10

4.0 SUMMARY OF ALLOCATION OF CONSTRUCTION COSTS

The following table is a summary of the Cost Allocation per Individual Property Type after
applying the above Cost Allocations.
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Table 30 - Cost Per Individual Parcel Type

Surface . . . .
Parcel Type Water Water Wastewater Irrigation Exterlof' Offsite EnV{r?nmental Profess.lonal & Total
Landscaping | Improvements mitigation Permit Fess
Management
52' Lot $17,381.58 $2,904.15 $5,896.83 $1,897.10 $1,150.53 $996.55 $2,713.08 $6,115.08 $39,054.90
57' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
62' Lot $31,982.11 $3,424.30 $6,952.98 $1,240.80 $1,370.94 $996.55 $3,232.83 $7,286.55 $56,487.06
76' Lot $43,801.58 $4,152.50 $8,431.59 $1,293.02 $1,741.71 $996.55 $4,107.16 $9,257.23 $73,781.33
90' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
100' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Multi-family $14,252.90 $2,644.08 $5,368.76 $857.67 $711.18 $697.59 $1,677.05 $3,779.95 $29,989.17
(Esplanade)
Multi-family $9,559.87 $1,794.51 $3,643.72 $1,250.71 $711.16 $697.59 $1,677.05 $3,779.96 $23,114.55
(Vercelli)
Golf Course & $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Amenity
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Table 31 - Phase 6 Proportional Parcel Type Cost

Surface . . . .
Parcel Type Water Water Wastewater Irrigation EXtCl‘lOF Offsite Envn.rf)nn1ental Profess'lonal & Total
Landscaping | Improvements mitigation Permit Fess
Management
52' Lot $52,144.74 $8,712.45 $17,690.49 $5,691.30 $3,451.59 $2,989.65 $8,139.24 $18,345.24 $117,164.70
57' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
62' Lot $1,375,230.73 | $147,244.74 | $298,978.08 | $53,354.61 $58,950.34 $42,851.65 $139,011.57 $313,321.70 | $2,428,943.42
76' Lot $1,095,039.50 | $103,812.53 | $210,789.67 | $32,32538 | $43,542.83 $24.913.75 $102,678.93 $231,430.66 | $1,844,533.25
90' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
100' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Multi-family $199,540.60 | $37,017.08 | $75,162.58 | $12,007.39 $9,956.57 $9,766.19 $23,478.71 $52,919.26 $419,848.38
(Esplanade)
Multi-family $19,119.74 $3,589.01 $7,287.43 $2,501.42 $1,422.37 $1,395.17 $3,354.10 $7,559.89 $46,229.13
(Vercelli)
Golf Course & $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Amenity
Total $2,741,075.31 | $300,375.81 | $609.908.25 | $105,880.10 | $117,323.69 $81,916.41 $276,662.55 $623,576.76 | $4,856,718.88
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Table 32 - Phase 7 Proportional Parcel Type Cost

Surface . . . .
Parcel Type Water Water Wastewater Irrigation Exterlor Offsite Env1‘rf)nntental Profess.lonal & Total
Landscaping | Improvements mitigation Permit Fess
Management
52' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
57 Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
62' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
76' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
90' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
100’ Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Multi-family $513,104.40 | $95,186.77 | $193,27520 | $30,876.14 | $25,602.60 $25,113.06 $60,373.83 $136,078.10 | $1,079,610.10
(Esplanade)
Multi-family $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
(Vercelli)
Golf Course & $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Amenity
Total $513,104.40 | $95,186.77 | $193,275.20 | $30,876.14 | $25,602.60 $25,113.06 $60,373.83 $136,078.10 | $1,079,610.10
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Table 33 - Phase 6 & 7 Proportional Parcel Type Cost

Surface

Parcel Type Water Water Wastewater Irrigation EXteer Offsite Env1‘rf)nn!ental Profess'lonal & Total
Landscaping | Improvements mitigation Permit Fess
Management
52' Lot $52,144.74 $8,712.45 $17,690.49 $5,691.30 $3,451.59 $2,989.65 $8,139.24 $18,345.24 $117,164.70
57' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
62' Lot $1,375,230.73 | $147244.74 | $298978.08 | $53354.61 | $58,950.34 $42,851.65 $139,011.57 $313,321.70 | $2,428,943.42
76' Lot $1,095,039.50 | $103,812.53 | $210,789.67 | $32,325.38 | $43,542.83 $24,913.75 $102,678.93 $231,430.66 | $1,844,533.25
90' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
100’ Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Multi-family $712,645.00 | $132,203.85 | $268,437.78 | $42.883.53 | $35,559.16 $34,879.25 $83,852.54 $188,997.36 | $1,499,458.48
(Esplanade)
Multi-family $19,119.74 $3,589.01 $7,287.43 $2,501.42 $1,422.37 $1,395.17 $3,354.10 $7,559.89 $46,229.13
(Vercelli)
Golf Course & $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Amenity
Total $3,254,179.71 | $395,562.58 | $803,183.45 | $136,756.24 | $142,926.29 | $107,029.47 $337,036.38 $759,654.86 | $5,936,328.98
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5.0 CONCLUSION

We believe that the proposed cost allocation methodology, as described in this report, is both
technically sound as well as practical in its intent and design. The engineering principals are
specific to the site and function of each component of the District’s infrastructure for the first
6 Phases.

This information represents the current intentions of the District, with regard to the existing
and proposed infrastructure. This report may be subject to change in the future, should the
intentions of the District change.

The Improvements, as outlined in this report, are necessary for the functional development of
the lands of the District as required by the applicable independent unit of local government.
The planning and design of these Improvements is in accordance with current governmental
regulatory requirements. The Improvements will provide their intended function so long as
the construction is in substantial compliance with the design and permits.

The items of construction in this report are based on actual costs for completed items and on
current plan quantities for the ongoing or future infrastructure construction as shown on the
approved construction drawings and specifications, latest revision.

It is my professional opinion that the infrastructure costs provided herein for the District
Improvements are reasonable to complete the first 6 Phases of construction of the
Improvements described herein and that these Improvements, described herein, will benefit
and add value to the District and are public improvements or community facilities as set forth
in Section 190.012(1) and (2) of the Florida Statutes.

The estimate of infrastructure construction costs is only an estimate and not a guaranteed
maximum price. The estimated costs are based on unit prices currently being experienced for
ongoing and similar items of work in the County and quantities as represented on the
construction plans. The labor market, future costs of equipment and materials, and the actual
construction process are all beyond control. Due to this inherent opportunity for fluctuation
in cost, the total final cost may be more or less than this estimate
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EXHIBIT 2 - District Boundary
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EXHIBIT 3 - District Development
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EXHIBIT 4 - Phased District Potable Water Facilities
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EXHIBIT 5 - Phased District Wastewater Facilities
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EXHIBIT 6 - Phased District Irrigation Facilities



02761 (splanace Napes)
72017 538,44 bt

! \PRDPERTY LINE
DISTRICT BOUNDARY X
L PRESERVE AREA'B" %' PHESERVE AREA A"
i in

FLOW WAY

NATURE TRAIL.

1

g y

Im /

- - -y
—LLLLLLELELLLL L S RN

- rowway SUTINNGT FUNRER
L] | =
1

5 PRERREAREA - = PRESERVE AREA "A*
- - m LAKE (TYP)
- Tununmnnnr
: I e e ’*—\\\ DISTRICT BOUNDARY py

( ! \ {

& J i / )

s \ J \ /

Lo ! ) /

eas
{ — R4
- V o N ) =
rrfm%‘ e o
. A ~

2
[}
|

E | . DISTRICT BOUNDARY.
8

RESIDENTIAL-
g IRRIGATION PUMP
4 STATION
o

PRESERVE AREA"A"

o RRIG

MANTENANGE FACLITY — WALDROP
COLLIER {7 PRESERVE AREA 7 El NG
o

| |E
‘ri
]

3kttt o plalelel gl ekl el

|

| ( LEGEND )

:\ PHASE 1 & 2 BONDS IRRIGATION FACILITIES
EXHIBIT 6

‘ l:l PHASE 3 BONDS

| l:l PHASE 4 BONDS PREPARED FOR:

|

\‘ PHASE 5 BONDS BOARD OF

SUPERVISORS

\ PHASE 6 BONDS FLOW WAY CDD

PHASE 7 BONDS

FILE NAME: 276110606
UPDATED: 101242017

]




EXHIBIT 7 - Phased District Surface Water Management
Facilities
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EXHIBIT 8 - Phased Environmental Preserve &
Mitigation Areas
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EXHIBIT 9 - District Boundary Sketch & Description
(Exhibit 2 of Ordinance 02-09)



RHODES & RHODES LAND SURVEYING, INC

28100 BONTTA GRANDE DRIVE, SUI'TE 107
BONTITA SPRINGS, FT. 34155
PHONE (P30) 4058106  FAX (039) £06-5103

LEGAL DESCRIPTION

A PARCEL OR TRACT OF LAND SITUATED IN THE STATE OF FLORIDA, COUNTY OF COLLIER, LYING IN
SECTIONS 10, 11, 15 AND 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST, SAID PARCEL ALSO BEING A PORTION OF
ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES, AS RECORDED IN PLAT BOOK 53 PAGES | THROUGH 64
(INCLUSIVE) AND BEING FURTHER DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SECTION 22, TOWNSHIP 48
SOUTH, RANGE 26 EAST, COLLIER COUNTY, FLORIDA, SAID POINT ALSO BEING ON THE SOUTHERLY
BOUNDARY OF SAID ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES AS RECORDED IN PLAT BOOK 53
PAGES | THROUGH 64 (INCLUSIVE); THENCE ALONG THE SOUTHERLY BOUNDARY OF THE PLAT OF SAID
ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES, NORTH 89°58'48" WEST, A DISTANCE OF 990.32 FEET;
THENCE NORTH 00°17'41” WEST, A DISTANCE OF 1332.48 FEET; THENCE NORTH 89°59'45"" EAST, A DISTANCE
OF 328.98 FEET; THENCE NORTH 00°20°27” WEST, A DISTANCE OF 1332,63 FEET TO AN INTERSECTION WITH
THE SOUTH LINE OF THE NORTHWEST QUARTER OF SECTION 22, TOWNSHIP 48 SOUTH, RANGE 26 EAST;
THENCE ALONG SAID SOUTH FRACTION LINE, SOUTH 89°58'17” WEST, A DISTANCE OF 655.76 FEET; THENCE
NORTH 00°14°37" WEST, A DISTANCE OF 1332.01 FEET; THENCE ALONG SAID FRACTION LINE, SOUTH
89°57°09" WEST, A DISTANCE 653.40 FEET; THENCE NORTH 00°09°00” WEST, A DISTANCE OF 1332.05 FEET TO
AN INTERSECTION WITH THE NORTH LINE OF SAID SECTION 22; THENCE ALONG THE NORTH LINE OF SAID
SECTION 22, SOUTH 89°54°39” WEST, A DISTANCE OF 651.08 FEET TO THE NORTHWEST CORNER OF SAID
SECTION 22, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF SECTION 15, TOWNSHIP 48 SOUTH,
RANGE 26 EAST AND ALSO BEING THE WESTERLY BOUNDARY OF SAID PLAT OF ESPLANADE GOLF AND
COUNTRY CLUB OF NAPLES; THENCE ALONG THE WEST LINE OF SAID SECTION 15 AND THE WESTERLY
BOUNDARY OF SAID ESPLANADE PLAT THE FOLLOWING TWO COURSES, COURSE ONE: NORTH 00°07'09"
WEST, A DISTANCE OF 2,663.01 FEET TO THE NORTHWEST CORNER OF THE SOUTHWEST QUARTER OF SAID
SECTION 15; COURSE TWO: THENCE ALONG THE WEST LINE OF THE NORTHWEST QUARTER OF SAID
SECTION 15, NORTH 00°07'13" WEST, A DISTANCE OF 988.29 FEET TO A POINT ON A NON-TANGENTIAL CURVE,
SAID POINT ALSO BEING THE SOUTHWEST CORNER OF TRACT “P6” OF SAID PLAT OF ESPLANADE GOLF AND
COUNTRY CLUB OF NAPLES; THENCE ALONG THE SOUTHERLY BOUNDARY OF SAID TRACT “P6" THE
FOLLOWING 45 COURSES; COURSE ONE: NORTHEASTERLY, 185.62 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 359.00 FEET, THROUGH A CENTRAL ANGLE OF
20°37'31" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 54°28'20" EAST, 183.56 FEET TO A POINT
OF REVERSE CURVATURE; COURSE TWO: THENCE NORTHEASTERLY, 124.90 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 381.00 FEET, THROUGH A CENTRAL
ANGLE OF 18°46'59" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 49°03'05" EAST, 124.34 FEET TO
A POINT OF REVERSE CURVATURE; COURSE THREE: THENCE NORTHEASTERLY, 150.54 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A
CENTRAL ANGLE OF 27°38'40" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 44°37'14" EAST,
149.08 FEET TO A POINT OF REVERSE CURVATURE; COURSE FOUR: THENCE NORTHEASTERLY, 123.39 FEET
ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF [,988.00 FEET,
THROUGH A CENTRAL ANGLE OF 03°33'22" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
32°34'35" EAST, 123.37 FEET TO A POINT OF REVERSE CURVATURE; COURSE FIVE: THENCE NORTHERLY, 252.43
FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE WESTERLY, HAVING A RADIUS OF 412.00 FEET,
THROUGH A CENTRAL ANGLE OF 35°06'17" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
16°48'08" EAST, 248.50 FEET TO A POINT OF REVERSE CURVATURE; COURSE SIX: THENCE NORTHERLY, 81.37
FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE EASTERLY, HAVING A RADIUS OF 188.00 FEET,
THROUGH A CENTRAL ANGLE OF 24°47'52" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
11°38'55" EAST, 80.73 FEET; COURSE SEVEN: THENCE NORTH 24°02'48" EAST, A DISTANCE OF 139.54 FEET TO A
POINT OF CURVATURE; COURSE EIGHT: THENCE EASTERLY, 184.18 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 98.00 FEET, THROUGH A CENTRAL ANGLE OF
107°41'02" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 77°53'19" EAST, 158.25 FEET TO A POINT
OF REVERSE CURVATURE; COURSE NINE: THENCE EASTERLY, 199.50 FEET ALONG THE ARC OF A CIRCULAR
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RHODES & RHODES LAND SURVEYING;, INC

28100 BONITA GRANDE DRIVE, SUITE 107
BONITA SPRINGS, FL 34135
PHONE (239) 405-5166 FAX (239) 405-6163

CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF
53°55'06" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75°13'43" EAST, 192.22 FEET; COURSE
TEN: THENCE NORTH 77°48'44" EAST, A DISTANCE OF 98.i2 FEET TO A POINT OF CURVATURE; COURSE
ELEVEN: THENCE EASTERLY, 68.66 FEET ALONG THE ARC CF A CIRCULAR CURVE, CONCAVE SOUTHERLY,
HAVING A RADIUS OF 88.00 FEET, THROUGH A CENTRAL ANGLE OF 44°42'20" AND BEING SUBTENDED BY A
CHORD THAT BEARS SOUTH 79°50/06" EAST, 66.93 FEET; COURSE TWELVE: THENCE SOUTH 57°28'56" EAST, A
DISTANCE OF 38.87 FEET TO A POINT OF CURVATURE; COURSE THIRTEEN: THENCE EASTERLY, 140.15 FEET
ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 112.00 FEET,
THROUGH A CENTRAL ANGLE OF 71°41'55" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
86°40'07" EAST, 131.19 FEET TO A POINT CF REVERSE CURVATURE; COURSE FOURTEEN: THENCE
NORTHEASTERLY, 113.60 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 225.00 FEET, THROUGH A CENTRAL ANGLE OF 28°55'44" AND BEING SUBTENDED BY A
CHORD THAT BEARS NORTH 65°17'01" EAST, 112,40 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FIFTEEN: THENCE NORTHEASTERLY, 101.15 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHWESTERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF 27°20'10" AND BEING
SUBTENDED BY A CHORD THAT BEARS NORTH 66°04'48" EAST, 100.19 FEET TO A POINT OF REVERSE
CURVATURE; COURSE SIXTEEN: THENCE EASTERLY, 38.76 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE SOUTHERLY, HAVING A RADIUS OF 38.00 FEET, THROUGH A CENTRAL ANGLE OF 58°26'43" AND
BEING SUBTENDED BY A CHORD THAT BEARS NORTH 81°38'05" EAST, 37.10 FEET TO A POINT OF REVERSE
CURVATURE; COURSE SEVENTEEN: THENCE EASTERLY, 119.37 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF
32°15'37" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 85°16'22" EAST, 117.80 FEET TO A POINT
OF REVERSE CURVATURE; COURSE EIGHTEEN: THENCE EASTERLY, 75.62 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAL ANGLE
OF 23°02'51" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 89°52'45" EAST, 75.12 FEET TO A POINT
OF REVERSE CURVATURE; COURSE NINETEEN: THENCE EASTERLY, 172.97 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE
OF 46°44'53" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 78°16'14" EAST, 168.21 FEET TO A
POINT OF REVERSE CURVATURE; COURSE TWENTY: THENCE EASTERLY, 92.94 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAL ANGLE
OF 28°19'29" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 69°03'32" EAST, 92.00 FEET TO A
POINT OF REVERSE CURVATURE; COURSE TWENTY-ONE: THENCE EASTERLY, 113.65 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A
CENTRAL ANGLE OF 30°42'52" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 67°51'50" EAST,
112.29 FEET; COURSE TWENTY-TWQO: THENCE NORTH 52°30'22" EAST, A DISTANCE OF 75.67 FEET TO A POINT
OF CURVATURE; COURSE TWENTY-THREE: THENCE EASTERLY, 185.77 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SQUTHERLY, HAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAL ANGLE OF
56°37'01" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 80°48'53" EAST, 178.31 FEET; COURSE
TWENTY-FOUR: THENCE SOUTH 70°52'38" EAST, A DISTANCE OF 215.48 FEET TO A POINT OF CURVATURE;
COURSE TWENTY-FIVE: THENCE EASTERLY, 84.99 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A CENTRAL ANGLE OF 15°36'30" AND BEING
SUBTENDED BY A CHORD THAT BEARS SOUTH 78°40'53" EAST, 84.73 FEET TO A POINT OF REVERSE
CURVATURE; COURSE TWENTY-SIX: THENCE EASTERLY, 72.99 FEET ALONG THIE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL ANGLE OF
30°18'09" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 71°20'03" EAST, 72.14 FEET TO A POINT OF
REVERSE CURVATURE; COURSE TWENTY-SEVEN: THENCE EASTERLY, 109.44 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 162.00 FEET, THROUGH A CENTRAL ANGLE
OF 38°42'28" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75°32'13" EAST, 107.37 FEET TO A
POINT OF REVERSE CURVATURE; COURSE TWENTY-EIGHT: THENCE EASTERLY, 82.55 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL
ANGLE OF 34°16'32" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 77°45'11" EAST, 81.33 FEET TO
A POINT OF REVERSE CURVATURE; COURSE TWENTY-NINE: THENCE EASTERLY, 91.37 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 162.00 FEET, THROUGH A CENTRAL
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RHODES & RHODES LAND SURVEYING, INC,

28100 BONITA GRANDE DRIVE, SUTTE 107
BONITA SPRINGS, FL 34136
PHONE (B39) 405-8168  FAX (239) 4058163

ANGLE OF 32°18'53" AND BEING SUBTENDED BY A CHCRD THAT BEARS SOUTH 76°46'21" EAST, 90.16 FEET;
COURSE THIRTY: THENCE NORTH 87°04'12" EAST, A DISTANCE OF 80.88 FEET TO A POINT OF CURVATURE;
CCOURSE THIRTY-ONE: THENCE SOUTHEASTERLY, 224.07 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL ANGLE OF 93°01'46"
AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 46°24'55" EAST, 200.25 FEET TO A POINT OF
REVERSE CURVATURE; COURSE THIRTY-TWO: THENCE SOUTHEASTERLY, 330.36 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHEASTERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A CENTRAL
ANGLE OF 60°40'03" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 30°14'03" EAST, 315.14 FEET TO
A POINT OF COMPOUND CURVATURE; COURSE THIRTY-THREE: THENCE EASTERLY, 57.69 FEET ALONG THE
ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 112.00 FEET, THROUGH A
CENTRAL ANGLE OF 29°30'43" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75°19'26" EAST,
57.05 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-FOUR: THENCE SOUTHEASTERLY, 383.12
FEET AL.ONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 308.00
FEET, THROUGH A CENTRAL ANGLE OF 71°16'1 1" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH
54726'42" EAST, 358.89 FEET TO A POINT OF COMPOUND CURVATURE; COURSE THIRTY-FIVE: THENCE
SOUTHERLY, 484.39 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE WESTERLY, HAVING A RADIUS
OF 908.00 FEET, THROUGH A CENTRAL ANGLE OF 30°33'57" AND BEING SUBTENDED BY A CHORD THAT
BEARS SOUTH 03°31'38" EAST, 478.67 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-SIX:
THENCE SOUTHEASTERLY, 134.34 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHEASTERLY, HAVING A RADIUS OF 112.00 FEET, THROUGH A CENTRAL ANGLE OF 68°43'29" AND BEING
SUBTENDED BY A CHORD THAT BEARS SOUTH 22°36'24" EAST, 126.43 FEET; COURSE THIRTY-SEVEN: THENCE
SOUTH 56°58'09" EAST, A DISTANCE OF 74.98 FEET TO A POINT OF CURVATURE; COURSE THIRTY-EIGHT:
THENCE EASTERLY, 333.98 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A
RADIUS OF 512.00 FEET, THROUGH A CENTRAL ANGLE OF 37°2229" AND BEING SUBTENDED BY A CHORD
THAT BEARS SOUTH 75°39'23" EAST, 328.09 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-
NINE: THENCE EASTERLY, 155.66 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHERLY,
HAVING A RADIUS OF 488.00 FEET, THROUGH A CENTRAL ANGLE OF 18°16'33" AND BEING SUBTENDED BY A
CHORD THAT BEARS SOUTH 85”12'21" EAST, 155.00 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FORTY: THENCE EASTERLY, 297.82 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY,
HAVING A RADIUS OF 512,00 FEET, THROUGH A CENTRAL ANGLE OF 33%19'39" AND BEING SUBTENDED BY A
CHORD THAT BEARS NORTH 87°16'06" EAST, 293.64 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FORTY-ONE: THENCE EASTERLY, 178.15 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
SOUTHERLY, HAVING A RADIUS OF 488.00 FEET, THROUGH A CENTRAL ANGLE OF 20°54'59" AND BEING
SUBTENDED BY A CHORD THAT BEARS NORTH 81°03'46" EAST, 177.16 FEET TO A POINT OF REVERSE
CURVATURE; COURSE FORTY-TWO: THENCE EASTERLY, 94.41 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF 25°30'56" AND
BEING SUBTENDED BY A CHORD THAT BEARS NORTH 78°45'47" EAST, 93.63 FEET TO A POINT OF REVERSE
CURVATURE; COURSE FORTY-THREE: THENCE EASTERLY, 217.08 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 588.00 FEET, THROUGH A CENTRAL ANGLE OF
21°09'09" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 76°34'54" EAST, 215.85 FEET TO A POINT
OF REVERSE CURVATURE; COURSE FORTY-FOUR: THENCE EASTERLY, 54.98 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 103.00 FEET, THROUGH A CENTRAL ANGLE
OF 30°35'07" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 71°51'55" EAST, 54.33 FEET; COURSE
FORTY-FIVE: THENCE NORTH 56°34'2(0" EAST, A DISTANCE OF 160.60 FEET TO THE SOUTHEAST CORNER OF
SAID TRACT “P6" AND AN INTERSECTION WITH THE EASTERLY BOUNDARY OF SAID PLAT OF ESPLANADE
GOLF AND COUNTRY CLUB OF NAPLES; THENCE ALONG SAID EASTERLY BOUNDARY OF ESPLANADE GOLF
AND COUNTRY CLUB OF NAPLES THE FOLLOWING SIX COURSES; COURSE ONE: THENCE SOUTH 00°51'44"
EAST, A DISTANCE OF 738.10 FEET; COURSE TWO: SOUTH 00°49'56" EAST, A DISTANCE OF 2,676.38 FEET TO
THE SOUTHEAST CORNER OF SAID SECTION 15 AND THE NORTHEAST CORNER OF SECTION 22; COURSE
THREE: SOUTH 00°50°'55" EAST, A DISTANCE OF 1,334.40 FEET; COURSE FOUR: THENCE SOUTH 89°56'33" WEST,
A DISTANCE OF 1,306.71 FEE; COURSE FIVE: THENCE SCUTH 00°38'40" EAST, A DISTANCE OF 1,333.68 FEET TO
THE SOUTHEAST CORNER OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION
22; COURSE SIX: THENCE CONTINUE ALONG SAID FRACTION LINE, SOUTH 00°38'1 1" EAST, A DISTANCE OF
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RHODES & RHODES LAND SURVEYING;, INC

28100 BONTTA GRANDE DRIVE, SUITE 107
BONTTA SPRINGS, FL 34155
PHONE (230) 4058165  FAX (239) 4055108

30.52 FEET, THENCE NORTH 89°59'08" EAST, A DISTANCE OF 653.79 FEET; THENCE SOUTH 00°44'05" EAST, A
DISTANCE OF 1,303.59 FEET; THENCE NORTH 89°5929" WEST, A DISTANCE OF 658.03 FEET TO AN
INTERSECTION WITH SAID EASTERLY BOUNDARY OF THE PLAT OF ESPLANADE GOLF AND COUNTRY CLUB
OF NAPLES; THENCE CONTINUE ALONG THE BOUNDARY OF SAID PLAT THE FOLLOWING THREE COURSES:
COURSE ONE: NORTH 89°39'29" WEST, A DISTANCE OF 164.50 FEET; COURSE TWO: THENCE SOUTH 00°38'11"
EAST, A DISTANCE OF 1,333.71 FEET TO AN INTERSECTION WITH THE SOUTH LINE OF THE SOUTHWEST
QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 22; THENCE ALONG SAID SOUTH LINE, NORTH
89°57°17" WEST, A DISTANCE OF 1,156.14 FEET TO THE POINT OF BEGINNING.

PARCEL CONTAINS 849.40 ACRES, OR 36,999,864 SQUARE FEET. MORE OR LESS.

JOHN TT RHODES, P.5.M., NO. 155739
PRQFESSIONAL SURVEYOR & MAPPER
STATE OF FLORIDA
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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, (859.40 acres
with the inclusion of the Hatcher property) 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 approval and adoption of Ordinance
Number 02-09 by the Collier County Board of County Commissioners. The District Boundary
was expanded in 2016 with the addition of a 19.4 ac parcel (known as the “Dil.illo Parcel™)
and it is anticipated that the District will be expanded again in 2019 with the addition of a
10.01 ac parcel (known as the “Hatcher Parcel”). 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 serves 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 includes
single-family and multi-family dwelling units, an 18-hole bundled golf course, amenity
campus and a network of trails and parks. Construction of the Development commenced in
2018 and is anticipated to continue through 2019.

At Buildout, the Development will include approximately 1,184 single family and multi-
family dwelling units (Expanded from 1,121 in 2016 with the DiLillo Parcel), an 18-hole
bundled golf course and amenity campus. The project has been developed in multiple phases.



'The follawing table, Table 1, describes the pgeneral land usc catcgorics found within the
District:

Table 1 - Master Land Use Summary within the District Boundaries, less the

Hatcher Property
. SPE Y e PERCENT QF

I'YPE OF USE! ACRES +/- TOTAL

Surface Waicr Management 188.42 22%

Single Family Residential 171.70 20%

Multi-Family Residential 30.53 4%

Road Rights-of-Way 61.93 7%

Conscrvation Arcas 157.72 19%

Gaolf Course, Sglcs, Maintenance and 132.76 16%

Amenity Facilities

Other (Uplands, Open Space, ¢tc.) 106.34 12%

TOTAL 849.40 100.00%

1.2

1. Areas [or “Type ol Use” are nol meant to represent the areas for potential CDD
funding or acquisitions.

Purpose and Scope of this Report

The purpose of this report is to present the Capital Improvement Plan (“CIP”) including
qualified cost for Phase 8 of the Development being financed by the Series 2019 Bonds and
also present the methodology to cstablish Special Asscssments of qualified Development costs
for al! product types in Phase 8. The Cost Allocation Methodology. outlined in Section 3.0 af
this report, is consistent with previously established allocations for the Phasc | & 2, Phase 3,
Phase 4, Phase 5, and Phase 6 & 7 reports,

‘The Speeial Assessments, based on the probable construction costs, will fund the capital
improvement plan for certain Phase 8 public infrastructure improvements to serve the District
(the “Improvement(s)”). The overall financing plan and assessment methodology will be
developed by the Distriet’s financial consultant. Only those lmprovements sct forth herein
that are determined by the District’s Bond Counsel to he eligible for tax-exempt bond
linancing will be {unded by bonds of the District.

The Developer may tinance and construct certain of these Improvements not financed by the
District and convey the same to the Distriet. The Developer will construet all other
improvements needed for the Development.

The Improvements are required by or are consistent with the requirements of the County and
other applicable regulatory and jurisdiclional entities. Phase § is located in areas not
previously assessed.



This report references the Phase 6&7 Engineer’s Report — 2017 Project, dated October 2017
and will include in this financing thirty six (36) multi-family Esplanade units that were not
financed as a part of the last District financing. See Assessment Methodology dated May 29,
2019.

The CIP contained in this report reflects the present intentions of the District. The exact
location of the Improvements may be revised during the course of approval and
implementation; locational revisions 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
cngineering and ultimate construction bids.

2.0 DISTRICT BOUNDARY AND PROPERTY SERVED

2.1

22

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 Infrastructurc

Prior to 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 lies 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 the
Development.

A brief description of cach previous Phase of improvements Improvement is summarized
below:

The Phase 1 & 2 improvements included infrastructurc to support the overall development
and the Phase 1 & 2 units. Specific improvements included:



[ ]

Potable water pipes including 10-inch and 12-inch water mains along Esplanade Blvd.,
10-inch and 12-inch watcr mains along Torre Vista Ln., and 6-inch, 8-inch, and 10-
inch water mains within the residential parcels and amenity campus.

Wastewater pipes including 8-inch and 15-inch gravity mains, 8-inch and 10-inch
force mains, and two pump stations that serve Phases 1 & 2.

Trrigation pipes including 4-inch, 6-inch, 8-inch, 10-inch, and 12-inch irrigation mains
and one irrigation pump station lccated on the south side of Lake #7.

A proportionate share of the total Surface water management system infrastructure.
A proportionate sharce of the total Preserve Arca costs.

The Phase 3 improvements included infrastructure (o support the overall development and the
Phase 3 units. Specific Improvements included:

]

Environmental Mitigation — Contouring of wood stork creation arca.

Wood stork creation area clearing, grubbing, silt fence, planting, watering and scrape
down.

Water Main along Arrczo Court Sta. 0-69 to 3+88 and 0+80 to 10+15

Ciravity main along Arrezo Court Sta. 0+30 to 4403 and 0+65 to 10+05

[rrigation main along Arrezo Court Sta. 0476 to 4+25 and 0+11 to 10+13
Dewatering, blasting and drillmg lor 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 Lane and Broken
Back Road.

Phase 2  Work Product including Plans and Plat coordination,
cons{ruclion/certification and environmenltal professional fees.

The Phase 4 improvements included infrastructure to support the overall development and the
Phase 4 units. Specific improvements included:

a @ ® © o o © © o

Water Management Lakes 13A713B & 18/19

Storm water lake intcrconnect pipes

[trigation Main Esplanade Blvd Station 64+88 10 88+00

Potable Water Main Esplanade Blvd. Station 64+88 to 88+00

Gravity Sewer and Force Main Esplanade Blvd. Station 64188 to 88100
[rrigation Infrastructure Parcels G1 & G2

Potable Water Infrastructure Parcels G1 & G2

Gravity Scwer and Foree Main Parcels G1 & G2

Drainage Infrastructure Parcels A, B, C, D, E, G1 & G2

Work Product including Esplanade Blvd. (SDP#1) and Surface Water Design
Consulting I'ees

The Phase 5 improvements included infrastructure to support the overall development and the
Phase 5 units. Specific improvements included:

Patable Water and Sanitary Sewer {Terresina Drive and Benvenuto Ct)
Polable Waler and Sanitary Sewer {Galliano Terrace)
Potable Water and Sanitary Sewer {Sorreno Ct - Station 0100 to 91 50)



3.0

Potable water and Sanitary Sewer (Sorreno Ct — Station 9+50 to End)

Potable water and Sanitary Sewer (DiLillo Ct and Cavano StE.)

Surface water management facilities for the DiLillo Parcel

Blasting and excavation of water management lakes 9, 10, 12, 13, 14, 15, 20, & 23

The Phase 6 &7 improvements included infrastructure to support the overall development and
the Phase 6 & 7 units. Specific improvements included:

Potable Water and Sanitary Sewer (Terresina Drive and Benvenuto Ct)

Potable Water and Sanitary Sewer (Galliano Terrace)

Potable Water and Sanitary Sewer (Sorreno Ct - Station 0+00 to 9+50)

Potable water and Sanitary Sewer (Sorreno Ct — Station 9+50 to End)

Potable water and Sanitary Sewer (DiLillo Ct and Cavano St E.)

Surface water management facilities for the DiLillo Parcel

Blasting and excavation of water management lakes 9, 10, 12, 13, 14, 15, 20, & 23

COST ALLOCATION OF CAPITAL IMPROVEMENT PLAN

The methodology used to assign the costs of the Phase 8 CIP to individual parcels/units in
Phase 8 is based on Equivalent Residential Units (“ERU™), normalized to a typical 52-foot
product type, computed for each infrastructure component in the CIP. The basis for
establishing ERU’s for each component is described in detail in the following sections.

The property type is defined as the approximate width of the lot for the various housing
product types. It should be noted that lot widths vary for similar residential product types.
The ERU’s for each product type are established by normalizing the basis parameter to a
standard 52-foot product type. For instance, if lot area is the basis for establishing the ERU,
lot areas for each product type would be divided by the average lot area of a 52-foot product
(set at 1.0 ERU) to obtain the ratio of each product type lot area to a standard 52-foot product.
This ratio is the ERU.

The per lot costs for each Phase 8 CIP Component were computed using the following
sequence:
e An ERU was established for each CIP Component, though a measurable quantity basis
(such as lot area), and normalized to a 52-foot product type.
e The total ERU’s for each product type were computed by multiplying the number of
each product type (in Phase 8) by the ERUJ for the product type.
e The total ERU’s for each CIP Component were computed by adding the total product
type ERU’s.
e The total estimated component costs were divided by the total ERU’s to establish the
cost per ERU.
e The total cost allocated to each product type was computed by multiplying the cost per
ERU by the total ERU’s per product type.
e The cost per lot/unit was computed by dividing the cost per product type by total
number of lots/units in the respective product type.



3.1

The cost per unit for each CIP Component, along with the basis for establishing Infrastructure
component ERU’s is discussed in the following sections.

Surface Water Management

The Surface Water Management System for the overall Development includes the
interconnected lake system within the District, which consists of surface water management
lakces, drainage pipes, catch basins, swales, berms and water control structures. The costs for
Surface Water Management features in each Phase are allocated to individual lots based on
the average impervious area for each unit type within the District. Impervious area is a
surrogate for water treatment requirements and peak runoff rate, both of which influence the
cost of a Surface Water Management System.

The District’s surface water management system was designed to be an integrated system for
flood protection as well as treatment and attenuation of storm water runoff for the entire
District. The proposed surface water management system is designed to maintain water
elevations for the 100-year storm cvent below finished floor elevations, potentially
eliminating the need for flood insurance after appropriate applications are processed through
FEMA.

The Surface Water Management System functions as a single comprehensive system,
regardless of the geographic location of the individual components within the District, and
must be operated and maintained as one unified system to ensure the adequate function and
permit requirements placed on the District are being met.

The golf course and other amenities are also integral parts of the community that benefit each
property owner. The golf course itself provides temporary storm water storage for larger
storm events. As such, the surface water management costs associated with the golf course
and amenities are distributed to each unit owner.

Construction costs of the District’s surface water management system will continue to be
allocated based on the percentage of storm water treatment, flood protection and runoff
attenuation capacity usage anticipated for each property type within the District, which is
directly influenced by impervious area. Thus, impervious arca for each property type was
used to assign costs of the Surface Water Management System.

The Surface Water Management System ERU’s are based on impervious arez of each unit
type, normalized to a 52-foot lot. The ERU for a typical 52° wide lot, with an average of 0.07
ac of impervious area, was set to 1. Impervious areas for other property types were calculated
by dividing the average impervious areas by 0.07 ac in order to establish ERU Factors.

The total estimated costs for the Surface Water Management System to be constructed with
Phase 8 is approximately $4,881,876.77. This represents improvements remaining after
previous Phases of the original $17,500,000 Storm Water Management System outlined in the
Master Engineer’s Report, and after cost increases associated with District Expansion in 2016
& 2019 and construction cost increases that have increased the total system costs to
approximately $25,364,300.



[Jtilizing the cost allocation methedology outlined in Section 3.0, the cost per umit for the
Surlace Waler Management Syslem is presented in Table 3,

Table 2 - Surfuce Water Management - ERU Value Calculation

Product Type Im}j;::;ous Pervious Area | Tolal Area ,5550
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-Lamily

{Esplanade) 0.06 0.04 0.1 0.82

Multi-family

{Vercelli) 0.04 0.06 0.1 0.55
Golf Course and
Amenitics i ) i )

Table 3 - Phase 8 Surface Water Management System Cast Allocation

Total Surface
Produet Type Nu{}:ﬂfz of ERU's Manwagzrrlen ‘ Cost Per Unit
Facility
532' Lot 87 87 $1,451,747.60 $16,686.75
37 Lot 0 0 S0.00 $0.00
62' Lot 29 53.36 $890,405.20 $30,703.63
76' Lot 23 57.96 $967.164,27 $42,050.62
90" Lot 0 0 S0.00 $0.00
100" Lot 0 0 50,00 $0.00
Multi-family N
(Esplanade) 72 59.04 $ORS,185.96 $13.683.14
Multi-family n )
(Vercelli) 04 35.2 $587,373.74 $9,177.71
Golf Course &
Amenities 0 0 50.00 $0.00
Total 275 268.26 $4,881,876.77




3.2

Water & Wastewater Systems

The remaining waste water and potable water infrastructurc to be constructed with Phase 8 is
estimated to cost $1,958,633.41 and $897,617.77, respectively. The total waste water and
potable water cost {or the Development, including increases with the expansion of the District
in 2016 & 2019 and cost increases that have occurred as construction has progressed, arc
$7,735.100 and $3.739,600, respectively.

Average daily waste water generation rates published in F.A.C. (Florida Administrative Codc)
Chapter 641i-6, which sets forth flow rates for different land use categories for use in designing
water and wastewater facilitics, were used 10 establish ERU’s per umt [or the Phase 8 potable
water distribution system and sanitary sewer collection system.

The flow rate for Single Family Land Uses was bascd on a 3-bedroom home; for Multi Family
Uses was based on a 2-bedroom home, plus 100 gallons for every additional 750 sf. The flow
rates [or the Commercial and Golf Course uses were based on 0.1 gallons per day per square
foot for 40,000 square foot of clubhouse area, halfway houscs and cart barn offices (only) for
the golf course & amenity calculation.

Water and Waste Water ERU’s for each land use were established by normalizing flow rate
to a tvpical 52-lot, which was set at 1.0.

Table 4 - Water & Wastewater - ERU Value Calculation

I.and Use Category Avg Building SF | Flow Rate | ERU Value

52' Lot 2900 268 1.00
57 Lot 3700 332 1.24
62' Lot 3500 316 1.18
76' Lot 4340 383 1.43
90' Lot 5070 442 1.65
100" Lot 5800 500 1.87
Multi-family
(Esplanal) 2600 244 0.91
Multi-family {Vercelli) 1620 166 0.62
Golf Course & Amenity 4000 14.93




Utilizing the cost allocation methodology outlined in Section 3.0, the cost per unit for the Water
Distribution System, and Waste Water Collection Sysiem is presented in Table 5.

Table 5 - Water & Wastewater — Cost Allocation

Cost Per
Product Number | ERU | Total Cost Per Unit - Unit -
Type of Units | Value | ERU's Water Waste Water Water Waste
Water
52' Lot 87 1.00 | 87.00 | $301,308.03 | $657.464.68 $3,463.31 $7.557.07
57 Lot 0 124 | 0.00 $0.00 $0.00 $0.00 $0.00
62' Lot 29 1.18 | 34.19 | $118,424.55 | $258.406.52 $4,083.61 $8.910.57
76' Lot 23 1.43 | 32.89 | $113.896.40 | $248.,525.93 $4,952.02 $10,805.48
90’ Lot 0 1.65 | 0.00 $0.00 $0.00 $0.00 $0.00
100’ Lot 0 1.87 | 0.00 $0.00 $0.00 $0.00 $0.00
Multi-family | =5, 091 | 6555 | $227,027.77 | $495,382.55 $3,153.16 $6,880.31
(Esplanade)
Multi-family | 0.62 | 39.55 | $139,961.02 | $298,853.73 $2,140.02 $4,669.59
(Vercelli)
Golf Course 0 14.93 | 0.00 $0.00 $0.00
& Amenities
Total 275 $897,617.77 | $1,958,633.41
3.3 Irmrigation Distribution System

The ERU to allocate costs for the Irrigation System is based on the average irrigated area for
each product type. For residential product types (both single and multi-family), the irrigated
area is simply the pervious area calculated previously in the Surface Water Management

Section (See Table 2).

The irrigated area for the Amenity was based on pervious surface areas around the clubhouse
and tennis facility. The Golf Course area was excluded from the Amenity. Separate pumping
and irrigation distribution systems will serve the golf course and will not be funded, owned or
operated by the District.

The Irrigation ERU for each product type is normalized to a typical 52° Lot by dividing the

average pervious area for each product type by the average pervious area of a typical 52’

Lot.




Table 6 - Irrigation System - ERU Value Calculation

Product Type Pc;'\;i:(;us ‘Eﬁk@
52' Lot 0.09 1.0
57 Lot 0.09 1.0
62' Lot 0.06 0.7
76' Lot 0.06 0.7
90" Lot 0.09 1.0
100" Lot 0.10 1.1
Multi-familv (Esplanade) 0.04 0.3
Multi-family (Vercelli) 0.06 0.7
Amenity 7.00 79.1

The remaining Irrigation infrastructure to be constructed with Phase 8 is estimated to cost
$510,017.80. 'The total Lrrigation System cost for the Development, including increascs with
the expansion of the District in 2016 & 2019, and cost increases that have occurred as

construction has progresscd, is approximately $2,151,400.00.

Utilizing the above ERU Value Calculation, the Proportional Individual Property Cost for

the Irrigation Systcm arc shown in the tables below.

Table 7 - Project Irrigation System - Property Cost

fBelicl Units Cost Cost Per Unit
Type
52' 1ot 89 $225,937.91 $2.596.99
5T Lot 0 $0.00
62' Lot 29 $49,258.49 $1,698.57
76" Lot 23 $40.710.94 $1.770.04
90" Lot 0 $0.00
100" Lot {) $0.00
Multi-family (Esplanade) 72 584,534.24 $1.174.09
Multi-family (Vercelli) 64 $109.576.22 $1,712.13
Amenity 0 $0.00
Total 275 $510,017.80 $1.854.61
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3.4

Exterior Landscaping

Exterior Landscaping that has been installed by the District consists of buffering installed
along Immokalee Road and other arcas of the District. 'The landscaping that was installed by
the District is necessitated by requirements of the Collier County [L.and Development Code,
which requires landscape buffering along public roadways and between different zoning
categories and uses within the County.

This requirement is due to the development of the District as a whole. It is required to develop
the project. The golf course and other amenities are also integral parts of the community as a
whole that benefit each property owner. As such, the exterior landscaping costs associated
with the golf course and amenities will be distributed to each unit owner.

The exterior landscaping benefit/use for each property owner can be related to the individual
property size. The larger lots will benefit morc from increascd property values and are
responsible for more of the costs due to their larger relative size. The costs associated with the
exterior landscape improvement are distributed based on the unit lot size, utilizing an ERU
Factor of 1.0 for the 52° Lots.

The total Landscaping cost for the Development, including increases with the expansion of
the District in 2016 & 2019, and cost increases that have occurred as construction has
progressed, is approximately $1,692,400.00. There is approximately $456,237.21 in
infrastructure remaining for the Phase 8 project. Based on the ERU Values, the costs allocated
to each property within the District are Presented in Table 9.

Table 8 - Exterior Landscaping - ERU Value Calculations

Area ERU Number of Units Total
Product Type 5 Val after Phase 8 & ERU/T
He Annex Area ype
52' Lot 0.16 1.00 87 §7.0
57 Lot 0.20 1.24 0 0.0
62' Lot 0.19 1.19 29 34.6
76' Lot 0.24 1.51 23 34.8
90' Lot 0.29 1.79 0 0.0
1000' Lot 0.34 2.10 0 0.0
Multi-family
(Esplanade) 0.10 0.62 72 44.5
Multi-family (Vercelli) | 0.10 0.62 64 39.6
275 2404
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Table 9 - Project Exterior Landscaping - Property Cost

Produet Type Number of Units Cost Cost Per Unit
52' Lot 87 $165,083.21 $1.897.51
57" Lot 0 $0.00
62' l.ot 29 $65.569.45 $2,261.02
76' Lot 23 S66,067.86 $2,872.52
90' Lot 0 $0.00
100 T.ot 0 $0.00
Multi-family (Esplanade) 72 $84,450.02 $1,172.92
Multi-family (Vereelli) 64 $79,064.32 $1,172.92
Total 275 $456,237.21

3.5  Offsite lmprovements

The offsite improvements funded by the District were limited to transportation related
improvements within the County Road 951 Lixtension right-of-way. These improvements are
required by Collier County PUD Ordinance No. 12-14 and are necessary {or development of
the projeci. The Golf Course and Amenity are not included in the cost allocation, as it will
not be a trallic generalor. These are generally for use by the residents.

The ITE Trip Generation Manual was utilized to determine the expected daily trips generated
by cach Land Use within the District, as {ollows:

Table 10 - Offsite Improvements - ERU Value Calculation

Produet Type Trips ERL Value

52'Tot 10 1.0

57 Lot 10 1.0

62' Lot 10 1.0

76' Lot 10 1.0

50" Lot 10 1.0

100" T.ot 10 1.0
Multi-family (Esplanade) 7 0.7
Multi-family (Vercelli) 7 0.7

The total Off-Site Improvements cost for the Development, including incrcascs with the
expansion of the District in 2016 & 2019, and cost increases that have occurred as construction
has progressed, is approximately $1,250,000.00. There is approximately $292,559.98 in
infrastructure remaining to complete the project.

12



3.6

By utilizing the above ERU values to allocate the Offsite Improvement Costs, the following
costs per land use result.

Table 11 - Project Offsite Improvements - Property Cost

Product Type 1;?.1 Sﬁg Cost Cc;:;,';il:er

52' Lot 87 $108,679.41 $1,249.19

57 Lot 0 $0.00 $0.00

62' Lot 29 $36,226.47 $1.249.19

76' Lot 23 $28,731.34 $1,249.19

90' Lot 0 $0.00 $0.00

100" Lot 0 $0.00 $0.00
Multi-family (Esplanade) 72 $62,959.11 $889.24
Multi-family (Vercelli) 64 $55,963.65 $874.43

Total 275 $292,559.97

Environmental Mitigation

As part of the District’s Capital Improvement Program, the District was required to fund the
construction of mitigation for wetland, and other habitat, impacts that were due (o the
development of the District’s Facilities and land uses. This replacement is a result of areas
within the District that were subject to wetland impacts and are not associated with any
specific land usec in the District, as the development of the District as a whole was contingent
upon the impact and mitigation program that was permitted by the South Florida Water
Management District, United States Army Corps of Engineers and Collier County. The goll
course and other amenities are also integral parts of the community that benefit each property
owner. As such, the environmental mitigation costs associated with the golf course and
amenities will be distributed to each unit owner.

The relative use/benefit from the environmental mitigation for each homeowner is associated
with their individual property size. The larger lots will benefit more from increased property
values and are responsible for more of the costs due to their larger relative size. We propose
that the costs associated with the required Environmental Mitigation be allocated to each unit
based on total lot size, utilizing an ERU I'actor of 1.0 for the 527 Lots.

13



Tuble {2 - Environmental Mitigation - ERU Value Calculation

Number of
Product Area LRU Units after Total
Type (ac) Valuc Phase 8 & ERU/Type
Annex Area
32' Lot 0.16 1.00 87 87.0
37 Lot 0.20 1.24 0 0.0
62' Lot 0.19 1.19 29 34.6
76' Lot 0.24 [.51 23 34.8
9()' Lot 0.29 1.79 0 0.0
1000 Lot 0.34 2.10 0 0.0
Multi-family
{Esplanade) 0.10 0.62 72 44.5
Multi-lamily
(Vercelli) 0.10 0.62 64 39.6
275 240.4

The environmental mitigation was estimated to have an overall cost of §2,200,000, as outlined
in the Master Engincer’s Report. With the expansion of the District in 2016 & 2019 the
environmental mitigation costs have increased to $3,047,000.00. There is approximately
$878,961.37 of environmental mitigation remaining to complete the project. Based on the
ERU Values, the cost allocated to each property within the District is as follows.

Table 13 - Project Environmental Mitigation - Property Cost

P“_’d“‘“ Numb_er N Cost Cost Per Unit
Type Units
52' 1ot &9 $318,040.18 $3.655.63
57 Lot $0.00
62' Lot 29 $126,322.47 $4.335.95
76' Lot 23 $134,061.05 $5.534.03
90' Lot $0.00
100" Lot $0.00
Multi-family
(Esplanade) 72 $162,696.73 $2.259.68
Multi-family
(Vercelli) o4 $144,619.32 $2.259.68
Total 275 $878,961.37
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3.7

Profcssional & Permit Fees

Professional & Permit Fees are funded by the District as part of the Capital Improvement
Program and consist of typical costs associated with development of projects of this size and
nature. These generally consist of consultant fees for design, permitting and management of
the Capital Improvement Project, Permit [ees, Legal Fees, etc. As with the Environmental
and Exterior Landscape costs, these soll cosls are not dirgetly attributable to any specilic land
uses or individual property within the District. Rather they are associated with the
development of the District as a whole. Therefore, the associated costs are distributed to each
unit bascd on total lot size, utilizing an ERU Factor of 1.0 for the 527 Lots.

Tuble 14 - Professional & Permit Fees - ERU Value Calculation

Numbecr of
Product Area ERU Units after T'otal
Type (ac) Value Phase 8 & ERU/Type
Annex Area
52' Lol 0.16 1.00 87 87.0
37 Lot 0.20 1.24 0 0.0
62' Lot 0.19 1.19 29 34.6
76' Lot 0.24 1.51 23 348
90 Lot 0.29 1.79 ] 0.0
1000" Lot 0.34 2.10 {) 0.0
Multi-family
{Esplanade} 0.10 0.62 72 44.5
Multi-family
(Vercelli) 0.10 0.62 64 39.6
275 240 .4

The professional & permit fees were estimated to have an overall cost of $2,600,000, as
outlined in the Master Ingineer’s Report. With the expansion of the District in 2016 & 2019
and cost incrcases that have occurred as construction has progressed, the professional &
permit fees costs have increased to $7,086,000.00, There is approximately $1,615,906.62 of
professional & permit fees remaining to complete the project.

Based on the above ERU Values, the costs allocated to each property within the District is as
follows:



Table 15 - Project Professional & Permit Fees - Property Cost

P,rl? duct Number of Units Cosl Cost Per Unit
ype
52' Lot 37 $584,693.75 $6,720.62
37" Lot $0.00
62' Lot 29 $232,234.68 £8.,008.09
76" Lot 23 $246,461.49 $£10,715.72
90' Lot 80.00
100' T.ot $0.00
Multi-family
72 $299,106.12
{Esplanade) 5 $4,154.25
Multi-family
] 64 265,872.11
(Vercelli) ® $4,154.25
Total 281 $1,615,906.62

4.0 SUMMARY OF ALLOCATION OF CONSTRUCTION COSTS

Table 16 and Table 17 present summaries of the total Cost Allocation by Property Type and
Cost Per Unit, respectively, after applying the above Cost Allocations.
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Table 16 - Total Cost Allocated to Each Parcel Type

Surface Exterior Offsite Enviro tal Professional
Parcel Type Wauter Water Wastewater Irrigation . N & Permit Total
M Landscaping | Improvements mitigation
anagement Fess
52 Lot $1.451,747.60 | $301,308.03 | $657.464.68 | $225,.937.01 | $165,083.21 | $108.679.41 $318,040.18 | $584.693.75 | $3,812,954.77
57 Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
62" Lot $890,405.20 | 5118,424.55 | $258.406.52 | $49,258.49 | $65,569.45 | 53622647 S126322.47 | $232.234.68 | §1,776,847.83
76' Lot $967.164.27 | $113.896.40 | $248.525.93 | $40,710.94 | S66,067.86 | S28,73134 5127282.68 | $233.999.95 | $1,826.379.37
90' Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
100" Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
r;’]';];'m?ﬁ‘:; $985,185.96 | $227,027,77 | $495,38255 | $84,534.24 | $84,450.02 $62,959.11 $162,696.73 | $299,106.12 | $2,401,342.50
\%:riﬁ?)h $587,373.74 | $136961.02 | $298.853.73 | $109,576.22 | $75,066.68 | $55,963.65 §144,61932 | $265,872.11 | $1,674,286.46
e & $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Amenity
Total $4,881,876.77 | $897,617.77 | $1,958,633.41 | S510,017.80 | $456,237.21 | $292,559.97 | $878,961.37 | $1.615.906.62 | $11,491,810.92
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Table 17 - Phase 8 Proportional Cost Per Unit

Surface , . . Professional
Parccl Type Water Water Wastewater | Irrigation Extermt: Offsite Env%r?nm'enta] & Permit Tatal
Manasement Landscaping | lmprovements mitigation F
peme ess
52' Lot $16,686.75 | $3.463.31 $7.557.07 $2,596.99 $1,897.51 $1,249.19 $3,655.63 $6,720.62 $43,827.07
37 Lot $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 S0.00
62' Lot $30,703.63 $0.00 $0.00 $0.00 $2.261.02 $0.00 §4.355.95 $8.008.09 $45.328.68
76" Lot 542.050.62 $4.952.02 $10.805.48 $1.770.04 $2.872.52 $1.249.19 S$5.534.03 £10.173.91 $79.407.80
90' Lot $0.00 50.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
100" Lot $0.00 50.00 $0.00 $0.00 £0.00 $0.00 $50.00 $0.00 S0.00
Multi-family $13,683.14 | $3,153.16 | $6,880.31 | SL174.09 | $1,172.92 $874.43 $2,259.68 $4,154.25 | $33,351.98
{Lsplanade)
M(L{l,gmfz‘l'ﬁ‘)h’ $9,177.71 | $2.140.02 | $4,669.59 | $1,712.13 | $1,172.92 $874.43 $2.259.68 $4.154.25 | $26,160.73
Sollioumcs: $0.00 80.00 £0.00 $0.00 50.00 $0.00 $0.00 $0.00 $0.00
Amently
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5.0 CONCLUSION

We believe that the proposed cost allocation mcthodology, as described in this report, is both
technically sound as well as practical in its intent and design. The engineering principals are
specific to the site and [unction of each component of the District’s infrastructure for all 8
Phases.

This information represents the current intentions of the District, with regard to the existing
and proposed infrastructure. This report may be subject to change in the future, should the
intentions of the District change.

The Improvements, as outlined in this report, are necessary for the functional development of
the lands of the District as required by the applicable independent unit of local government.
The planning and design of these Improvements is in accordance with current governmental
regulatory requirements. The Improvements will provide their intended function so long as
the construction is in substantial compliance with the design and permits.

The items of construction in this report are based on actual costs for completed items and on
current plan quantities for the ongoing or future infrastructure construction as shown on the
approved construction drawings and specifications, latest revision.

It is my professional opinion that the infrastructure costs provided herein are reasonable to
complete the Phase 8 Improvements 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 inlrastructure construction costs is only an estimate and not a guaranteed
maximum price. The estimated costs are based on unit prices currently being experienced for
ongoing and similar items of work in the County and quantities as represented on the
construction plans. The labor market, future costs of equipment and materials, and the actual
construction process are all beyond control. Due to this inherent opportunity for fluctuation
in cost, the total final cost may be more or less than this estimate.
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EXHIBIT [ - Location Map



BAPrpecks?76-11 (Esplanade Napios) COMALIGCADNZTFS-11-07 Phase 6 ReportiCurrent Plans\276110701.dwe

LIA0RZGTE 1002049 AM

4R

NORTH
= o
LJ R | i — 1

1 C = -

LEL COUNTY

T

COUNTY

t
PROJECT]

LOCATION

" {7'

L \
WG

H_
¥ |
=

W) [vANDERB

- K

A B

— |

‘97“,

l|
EF m_ﬁqcnmim j
f m i“]l

l'."__i, = 3 .

:D:

BOULEVARD

[ cotEr
Ji

"\N)rm L[!h *Ii,[ |

PROJECT LOCATION MAP

PART OF SECTIONS [5 & 22

TOWNSHIP 48 SOUTH, RANGE 26 EAST

{(NO 3CALF)

COLLIER COUNTY, FT.ORIDA

WALDROP

ENGINEERING

F: Hi&-ﬂm : 81343 62RS
| WA : infriswaldrapraisnerin | oo

LOCATIO‘\J MAP
EXMIBIT

PREPARED FOR:

ROARD QF
SUPERVISORS FLOW
WAY CDID

FILE NAME:
UMDATED:

2TRI 1070
5202019




EXHIBIT 2 - District Boundary
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EXHIBIT 3 - District Development
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EXHIBIT 4 - Phased District Potable Water Facilities
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EXHIBIT 5 - Phased District Wastewater Facilities
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EXHIBIT 6 - Phased District Irrigation Facilities
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EXHIBIT 7 - Phased District Surface Water Management
Facilities
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EXHIBIT &8 - Phased Environmental Preserve &
Mitigation Areas
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EXHIBIT 9 - District Boundary Sketch & Description
(Less Hatcher)

(Exhibit 2 of Ordinance 02-09)



RHODES & RHODES LAND SURVEYING, INC

88100 BONTTA GRANDE DRIVE SUITE 107
BONITA SBPRINGS, FI 3413%
PHONEEX) 4058100  FAX (239) 4058183

LEGAL DESCRIPTION

A PARCEL OR TRACT OF LAND SITUATED IN THE STATE OF FI.ORIDA, COUNTY OF COLLIER, LYING IN
SECTIONS 10, 11, 15 AND 22, TOWNSHIE 48 50UTH, RANGE 26 EAST, SAID PARCEL ALSQ BEING A PORTION OF
ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES, AS RECORDED IN FLAT BOOK 53 PAGES | THROUGH 64
(INCLUSIVE) AND BEING FURTHER DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SECTION 22, TOWNSHIP 48
SOUTH, RANGE 26 EAST, COLLIER COUNTY, FLORIDA, SAID POINT ALSO BEING ON THE SOUTHERLY
BOUNDARY OF SAID ESFLANADE GOLF AND COUNTRY CLUB OF NAPLES AS RECORDED IN PLAT BOOK 53
PAGES | THROUGH 64 (INCLUSIVE); THENCE ALONG THE SOUTHERLY BOUNDARY OF THE FLAT OF SAID
ESPLANADE GOLF AND COUNTRY CLUB OF NAPLES, NORTH §9°58'48" WEST, A DISTANCE OF 990,32 FEET:
THENCE NORTH (0°17°41” WEST, A DISTANCE OF 1332.48 FEET: THENCE NORTH 89759'45" EAST. A DISTANCE
OF 328.98 FEET; THENCE NORTH 00°20'27" WEST, A DISTANCE OF (332.63 FEET TO AN INTERSECTION WITH
THE SOUTH LINE OF THE NORTHWEST QUARTER QF SECTION 22, TOWNSHIP 48 SQUTH. RANGE 26 EAST:
THENCE ALONG SAID SOUTH FRACTION LINE, SOUTH 89°5R8' 17" WEST, A DISTANCE OF 655.76 FEET; THENCE
NORTH D8°14'37” WEST, A DISTANCE OF 1332.01 FEET; THENCE ALONG SAID FRACTION LINE, SOUTH
89°57'09" WEST, A DISTANCE 653.40 FEET; THENCE NORTH 00°09'00” WEST, A DISTANCE OF 1332.05 FEET TO
AN INTERSECTION WITH THE NORTH LINE OF SAID SECTION 22; THENCE ALONG THE NORTH LINE OF SAID
SECTION 22, SOUTH 89°54'39" WEST, A DISTANCE OF 651.08 FEET TO THE NORTHWEST CORNER OF SAID
SECTION 22, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF SECTION |5, TOWNSHIP 48 SOUTH,
RANGE 26 EAST AND ALSO BEING THE WESTERLY BOUNDARY OF SAID PLAT OF ESPLANADE GOLF AND
COUNTRY CLUB OF NAPLES; THENCE ALONG THE WEST LINE OF SAID SECTION 15 AND THE WESTERLY
BOUNDARY OF SAID ESPLANADE PLAT THE FOLLOWING TWQ COURSES, COURSE ONE: NORTH 00°0709"
WEST, A DISTANCE OF 2,663.01 FEET TO THE NORTHWEST CORNER OF THE SOUTHWEST QUARTER OF SAID
SECTION 15; COURSE TWO: THENCE ALONG THE WEST LINE OF THE NORTHWEST QUARTER OF SAID
SECTION 15, NORTH 00°07' 13" WEST, A DISTANCE OF 988.29 FEET TO A POINT ON A NON-TANGENTIAL CURVE,
SAID POINT ALSO BEING THE SOUTHWEST CORNER OF TRACT “P6™ OF SAID PLAT OF ESPLANADE GOLF AND
COUNTRY CLUB OF NAPLES; THENCE ALONG THE SOUTHERLY BOUNDARY OF SAID TRACT “P6” THE
FOLLOWING 45 COURSES; CQURSE ONE: NORTHEASTERLY, 185.62 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 359.00 FEET, THROUGH A CENTRAL ANGLE OF
29°37'31" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 54°28'20" EAST, 183.56 FEET TO A POINT
OF REVERSE CURVATURE; COURSE TWO: THENCE NORTHEASTERLY, 124.90 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 381.00 FEET, THROUGH A CENTRAL
ANGLE OF 18°46'59" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 49°03'05" EAST, 124.34 FEET TO
A POINT OF REVERSE CURVATURE; COURSE THREE: THENCE NORTHEASTERLY, 150.54 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A
CENTRAL ANGLE OF 27°38'40" AND BEING SURTENDED HY A CHORD THAT BEARS NORTH 44°37'14" EAST,
149.08 FEET TO A POINT OF REVERSE CURVATURE; COURSE FOUR: THENCE NORTHEASTERLY, 123.39 FEET
ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 1,98%.00 FEET,
THROUGH A CENTRAL ANGLE OF 03°33'22" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
32°34'35" EAST, 123.37 FEET TO A POINT OF REVERSE CURVATURE; COURSE FIVE: THENCE NORTHERLY, 252.43
FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE WESTERLY, HAVING A RADHUS OF 41 2.00 FEET,
THROUGH A CENTRAL ANGLE OF 35°06'17" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
16°48'08” EAST, 248.50 FEET TO A POINT OF REVERSE CURVATURE: COURSE SIX: THENCE NORTHERLY, 81.37
FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE EASTERLY, HAVING A RADIUS OF (88,00 FEET,
THROUGH A CENTRAL ANGLE OF 24°4752" AND BEING SUBTENDED RY A CHORD THAT BEARS NORTH
[1°38'55" EAST, 80.73 FEET; COURSE SEVEN: THENCE NORTH 24°02'4R" EAST, A DISTANCE OF 139,54 FEET TO 4
POINT OF CURVATURE; COURSE EIGHT: THENCE EASTERLY, 184.18 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 98.00 FEET, THROUGH A CENTRAL ANGLE OF
107°41'02" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 77953'19” EAST, 158.25 FEET TO A POINT
OF REVERSE CURVATURE; COURSE NINE: THENCE EASTERLY, 199.50 FEET ALONG THE ARC OF A CIRCULAR
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RHODES & RHODES LAND SURVEYING, INC.

83100 BOUNITA GRANDE DRIVE, SUITE 107
BONTT'A SPRINGS, FL 34136
PHONE (B30) $06-8186  FAX (B¥) 4058163

CURVE. CONCAVE NORTHERLY, HAVING A RADIUS OF 212,00 FEET, THROUGH A CENTRAL ANGLE OF
53°55'06" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75°13'43" BAST, 192,22 FEET; COURSE
TEN: THENCE NORTH 77°48'44" EAST. A DISTANCE OF 98.12 FEET TO A POINT OF CURVATURE; COURSE
ELEVEN: THENCE EASTERLY, 68.66 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHERLY.
HAVING A RADIUS OF 8%.00 FEET, THROUGH A CENTRAL ANGLE OF 44°42'20" AND BEING SUBTENDED BY A
CHORD THAT BEARS SOUTH 79°50'06" EAST, 66.93 FEET; COURSE TWELVE: THENCE SOUTH 57°28'56" EAST, A
DISTANCE OF 38.87 FEET TO A POINT OF CURVATURE; COURSE THIRTEEN: I'HENCE EASTERLY, 140.15 FEET
ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 112.60 FEET,
THROUGH A CENTRAL ANGLE OF 71°41'55" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH
86°40'07" EAST, 131.19 FEET TQ A POINT OF REVERSE CURVATURE; COURSE FOURTEEN; THENCE
NORTHEASTERLY, 13,60 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 225.00 FEET, THROUGH A CENTRAL ANGLE OF 28°55'44" AND BEING SUBTENDED BY A
CHORD THAT BEARS NORTH 65°17°01" EAST, 1i12.40 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FIFTEEN: THENCE NORTHEASTERLY, 101.15 FEET ALONG THE ARC OF A CIRCULAR CURVE. CONCAVE
NORTHWESTERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGIE OF 27°20°'10" AND BEING
SUBTENDED BY A CHORD THAT BEARS NORTH 65°04'48" EAST, 100.19 FEET TG A POINT OF REVERSE
CURVATURE; COURSE SIXTEEN: THENCE EASTERLY, 38.76 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE SOUTHERLY, HAVING A RADIUS OF 38.00 FEET, THROUGH A CENTRAL ANGLE OF 58°26'43" AND
BEING SUBTENDED BY A CHORD THAT BEARS NORTH 81°38'05" EAST, 37.10 FEET TO A POINT QIF REVERSE
CURVATURE; COURSE SEVENTEEN: THENCE EASTERLY, 119.37 FEET ALONG THE ARC OF A CIRCULAR
CURVE. CONCAVE NORTHERLY, HAVING A RADIUS OF 212,00 FEET, THROUGH A CENTRAL ANGLE OF
32°15'37" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 85°16'22" EAST, 117.80 FEET TO A POINT
OF REVERSE CURVATURE; COURSE EIGHTEEN: THENCE EASTERLY, 75.62 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAL ANGLE
OF 23°02'51" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 89°52'45" EAST, 75.12 FEET TO A POINT
OF REVERSE CURVATURE; COURSE NINETEEN: THENCE EASTERLY, 172.97 FEET ALONG THE ARC OF A
CIRCIL.AR CURVE. CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE
OF 46°44'53* AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 78°16'14" EAST, 168.21 FEETTO A
POINT OF REVERSE CURVATURE; COURSE TWENTY: THENCE EASTERLY, 92.94 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE SOUTHERLY, BAVING A RADIUS OF 188.00 FEET, THROUGH A CENTRAI. ANGLE
OF 28°1%'29" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 69°03'32" EAST, $2.00 FEET TO A
POINT OF REVERSE CURVATURE; COURSE TWENTY-ONE: THENCE EASTERLY, 113.63 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A
CENTRAL ANGLE QF 10°42'52" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 67°51'50" EAST,
112.29 FEET; COURSE TWENTY-TW0O: THENCE NORTH 52°30'22" EAST, A DISTANCE OF 75.67 FEET TO A POINT
OF CURVATURE; COURSE TWENTY-THREE: THENCE EASTERLY, 185.77 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 185.00 FEET, THROUGH A CENTRAL ANGLE OF
56-3701" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 80°48'53” EAST, 178.3! FEET: COURSE
TWENTY-FOUR: THENCE SOUTH 70°52'38" EAST, A DISTANCE OF 215.4% FEET TO A POINT OF CURVATURE;
COURSE TWENTY-FIVE: THENCE EASTERLY, 84.99 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHERLY, HAVING A RADIUS OF 312,00 FEET, THROUGH A CENTRAL ANGLE OF 15°36'30" AND BEING
SUBTENDED BY A CHORD THAT BEARS SOUTH 78°40'53" EAST. 84.73 FEET TO A POINT OF REVERSE
CURVATURE; COURSE TWENTY-SIX: THENCE EASTERLY, 72.99 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SQUTHERLY. HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL ANGLE OF
30"18'09" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 71°20'03 EAST, 72.14 FEET TO A POINT OF
REVERSE CURVATURE; COURSE TWENTY-SEVEN: THENCE EASTERLY, 109.44 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAYE NORTHERLY, HAVING A RADIUS OF 162.00 FEET, THROUGH A CENTRAL ANGLE
OF 38°42'28" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75°32'13" EAST, 107.37 FEETTO A
POINT OF REVERSE CURVATURE; COURSE TWENTY-EIGHT: THENCE EASTERLY, 82 55 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 13800 FEET, THROUGH A CENTRAL
ANGLE OF 34°15'32" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 77°45'11" EAST, 81.33 FEET TO
A POINT OF REVERSE CURVATURE; COURSE TWENTY-NINE: THENCE EASTERLY, 91.37 FEET ALONG THE ARC
OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 162,00 FEET, THROUGH A CENTRAL
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RHODES & RHODES LAND SURVEYING, INC

20100 BONITA CRANDE DRIVE, RUTTE 10}
BONITA 8PRINGS, FL 34185
FPIONE (B3g} 4655168 FAX (B59) 405 57683

ANGLE OF 32°18'53" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 76°46'21" EAST, Y0.16 FEET;
COURSE THIRTY: THENCE NORTH 87°04' 12" EAST, A DISTANCE OF BU.88 FEET TO A POINT OF CURVATLURE;
COURSE THIRTY-ONE: THENCE SOUTHEASTERLY, 224.07 FEET ALONG THE ARC OF A CIRCULAR CURVE,
CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 138.00 FEET, THROUGH A CENTRAL ANGLE OF 93°01'46"
AND BEING SUETENDED BY A CHORD THAT BEARS SOUTH 46°24'55" EAST, 200.25 FEET TO A POINT OF
REVERSE CURVATURE: COURSE THIRTY-TWO: THENCE SOUTHEASTERLY, 330.36 FEET ALON(G THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHEASTERLY, HAVING A RADIUS OF 312.00 FEET, THROUGH A CENTRAL
ANGLE GF 60°40'03" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 30°1403 EAST, 315.14 FEET TO
A POINT OF COMPCUND CURVATURE; COURSE THIRTY-THREE: THENCE EASTERLY, 57.69 FEET ALONG THE
ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF | 12.00 FEET, THROUGH A
CENTRAL ANGLE OF 24°30'43" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH 75719'26" EAST,
57.05 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-FOUR: THENCE SOUTHEASTERLY, 383.12
FEET ALONG THE ARC OF A CIRCULAR CLURVE, CONCAVE SGUTHWESTERLY, HAVING A RADIUS OF 308.00
FEET, THROUGH A CENTRAL ANGLE OF 71°16'1 1" AND BEING SUBTENDED BY A CHORD THAT BEARS SOUTH
54°26'42" EAST, 158.89 FEET TO A POINT OF COMPOUND CURVATURE; COURSE THIRTY-FIVE: THENCE
SOUTHERLY, 484.39 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE WESTERLY, HAVING A RADIUS
OF %08.00 FEET. THROUGH A CENTRAL ANGLE OF 30°33'57" AND BEING SUBTENDED BY A CHORD THAT
BEARS SOUTH 03"31'38" EAST, 478.67 FEET TO A FOINT OF REVERSE CURVATURE; COURSE THIRTY-SIX:
THENCE SOUTHEASTERLY, 134.34 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
NORTHEASTERLY, HAVING A RADIUS OF 112.00 FEET, THROUGH A CENTRAL ANGLE OF 6843°29" AND BEING
SUBTENDED BY A CHORD THAT BEARS SOUTH 22°36'24” EAST, 126.43 FEET: COURSE THIRTY-SEVEN: THENCE
SOUTH 56°58'09" EAST, A DISTANCE OF 74.9% FEET TO A POINT OF CURVATURE; COURSE THIRTY-EIGHT:
THENCE EASTERLY, 333.98 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A
RADIUS OF 512,00 FEET, THROUGH A CENTRAL ANGLE OF 37°2229" AND BEING SUBTENDED BY A CHORD
THAT BEARS SOUTH 75°39°23" EAST, 328.09 FEET TO A POINT OF REVERSE CURVATURE; COURSE THIRTY-
NINE: THENCE EASTERLY, 155,66 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE SOUTHERLY,
HAVING A RADIUS OF 488,00 FEET, THROUGH A CENTRAL ANGLE OF 15°16'33* AND BEING SUBTENDED BY A
CHORD THAT BEARS SOUTH 85"12'21" EAST, 155.00 FEET TO A POINT OF REVERSE CURVATURE; COURSE
FORTY: THENCE EASTERLY, 297.82 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE NORTHERLY,
HAVING A RADIUS OF 512.00 FEET, THROUGH A CENTRAL ANGLE OF 33°19'39" AND BEING SUBTENDED BY A
CHORD THAT BEARS NORTH 87°16'06” EAST, 293.64 FEET TO A POINT OF REVERSE CURYATURE; COURSE
FORTY-ONE: THENCE EASTERLY. 178.15 FEET ALONG THE ARC OF A CIRCULAR CURVE, CONCAVE
SOUTHERLY, HAVING A RADIUS OF 488.00 FEET, THROUGH A CENTRAL ANGLE OF 20°54'59" AND BEING
SUBTENDED BY A CHORD THAT BEARS NORTH 81°0346" EAST, 177.16 FEET TO A POINT OF REVERSE
CURYATURE:; COURSE FORTY-TWO: THENCE EASTERLY, 94.41 FEET ALONG THE ARC OF A CIRCULAR CURVE.
CONCAVE NORTHERLY, HAVING A RADIUS OF 212.00 FEET, THROUGH A CENTRAL ANGLE OF 25°30°56" AND
BEING SUBTENDED BY A CHORD THAT BEARS NORTH 78°45'47" EAST, 93.63 FEET TO A POINT OF REVERSE
CURYVATURE; COURSE FORTY-THREE: THENCE EASTERLY, 217.08 FEET ALONG THE ARC OF A CIRCULAR
CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 588.00 FEET, THROUGH A CENTRAL ANGLE OF
21°09'09" AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 76°34'54" EAST, 215.85 FEEL TO A POINT
OF REVERSE CURVATURE; COURSE FORTY-FOUR: THENCE EASTERLY, 54.98 FEET ALONG THE ARC OF A
CIRCULAR CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 103.00 FEET, THROUGH A CENTRAL ANGLE
OF 30°35'07” AND BEING SUBTENDED BY A CHORD THAT BEARS NORTH 7175155 EAST, 54.73 FEET; COURSE
FORTY-FIVE: THENCE NORTH 56"34'20" EAST, A DISTANCE OF 160.60 FEET TQ THE SQUTHEAST CORNER OF
SAID TRACT “P6” AND AN INTERSECTION WITH THE EASTERLY BOUNDARY OF SAID PLAT OF ESPLANADE
GOLF AND COUNTRY CLUB OF NAPLES; THENCE ALONG SAID EASTERLY BOUNDARY OF ESPLANADE GOLF
AND COUNTRY CLUB OF NAPLES THE FOLLOWING SIX COURSES; COURSE ONE: THENCE SOUTH 00°5 144"
EAST, A DISTANCE OF 738,10 FEET; COURSE TWO: SOUTH 00°49'56" EAST, A DISTANCE OF 2,676.38 FEET TO
THE SOUTHEAST CORNER OF SAID SECTION 15 AND THE NORTHEAST CORNER OF SECTION 22; COURSE

A DISTANCE OF 1,306.71 FEE; COURSE FIVE: THENCE SOUTH 00°3840" EAST, A DISTANCE OF 1,333.68 FEET TO
THE SOUTHEAST CORNER OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION
22; COURSE SIX: THENCE CONTINUE ALONG SAID FRACTION LINE, SOUTH (0°38'1 1" EAST, A DISTANCE OF
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RHODES & RHODES LAND SURVEYING,;, INC.

89100 BONITA ORANDE DRIVE, SUTTE 107
BONTI'A SPRINGSE, FL $34155
PHONE(239) 4068100  PAX (BXD) 4055163

30.52 FEET; THENCE NORTH B9*5%908" EAST, A DISTANCE OF 633.79 FEET; THENCE SOUTH 00°44'05° EAST, A
DISTANCE OF 1,303.59 FEET; THENCE MORTH 89°59°29" WEST, A DISTANCE OF 558,03 FEET TO AN
INTERSECTION WITH SAID EASTERLY BOUNDARY OF THE PLAT OF ESPLANADE GOLF AND COUNTRY CLUB
OF NAPLES; THENCE CONTINUE ALONG THE BOUNDARY OF SAID PLAT THE FOLLOWING THREE COURSES:
COURSE OME: NORTH 88°5929" WEST, A DISTANCE OF [64.50 FEET; COURSE TWO: THENCE SOUTH (0°38'(1"
EAST, A DISTANCE OF 1,333.71 FEET TO AN INTERSECTION WITH THE SOUTH LINE OF THE SOUTHWEST
QUARTER OF THE SCUTHEAST QUARTER OF SAID SECTION 22; THENCE ALONG SAID SOUTH LINE, NORTH
89°57'17" WEST, A DISTANCE OF 1,156, 14 FEET TO THE PQINT OF BEGINNING.

PARCEL CONTAINS 849.40 ACRES, OR 36,989,864 SQUARE FEET, MORL OR LESS.

v

JOHN $2G7T RHODES, P.5.M., NO. L§5739
PROPESSIONAL SURVEYOR & MAPPER
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JP Ward and Associates LLC

1.0 BACKGROUND AND THRESHOLD MATTERS

The District was created and chartered by law and established on the property by Collier
County effective February 26, 2002, as amended. In November, 2016 the District boundaries were
expanded to include an additional 19.66 acres, bringing the total size of the District to
approximately 849.44 acres.

The District was dormant since establishment, until 2013 when Taylor Morrison Esplanade
Naples, LLC (“Taylor Morrison Esplanade”) acquired the entire land area within the District.

The District manages the infrastructure for the community known as Esplanade Golf and
Country Club of Naples (the “Development”), which is approximately 849.44 acres of land and is
situated northwest of the intersection of Immokalee Road and County Road 951, entirely in
unincorporated Collier County, Florida. The District’s single and special purpose is to manage the
construction, acquisition, maintenance and financing of its public works including basic
infrastructure, systems, facilities, services and improvements.?

SUMMARY OF BOND FINANCINGS

In 2013 the District issued its first Series of Bonds, the Series 2013 Bonds, to fund the first
phase of development of its capital improvement program (Phases 1 and 2 of the Development).

1 See Florida Statutes sections 190.002(1)(a) and (c) and (3); Florida Statutes section
190.003(6); Florida Statutes section 190.012; and State v. Frontier Acres Com. Develop., 472 So 2d
455 (Fla. 1985) in which the Florida Supreme Court opines about the “limited grant of statutory
powers under chapter 190 [and] the narrow purpose of such districts” as “special purpose
governmental units,” where the narrow purpose is in the singular as applied to their powers in
the plural. Frontier Acres Com., at 456. The Supreme Court also references section 190.002,
Florida Statutes, to “evidence the narrow objective” in providing community infrastructure in
section 190.002(1)(a), Florida Statutes, opining that the “powers” of such districts “implement the
single, narrow legislative purpose.” Id. at 457.
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The District continued the development of the capital improvement program with the
issuance of the Series 2015 Phase 3 Bonds for the second phase of development of the capital
improvement program (Phase 3 of the Development).

Then its Series 2015 — Phase 4 Bonds for the third phase of development of the capital
improvement program (Phase 4 of the Development).

Then its Series 2016 — Phase 5 Bonds for the fourth phase of development of the capital
improvement program (Phase 5 of the Development).

Then its Series 2017 - Phase 6 Bonds for the fifth phase of development of the capital
improvement program (Phase 6 of the Development)

This report is for the Series 2019 — Phase 7 Esplanade (36 units) and Phase 8 Bonds for the
sixth and final phase of development of the capital improvement program (Phase 7 of the
Development).

This supplemental report is intended to define and allocate the assessments that will be
required to be levied to implement the capital improvement plan for Phase 7 and Phase 8 of the
Development. For reference purposes, pursuant to Resolution Nos. 2018-1, 2018-2, and 2018-4
(“Phase_7 Resolutions”), the District previously levied special assessments on real property

designated as “Phase 7” (“Phase 7 Assessments”) in connection with the public improvements

associated with Phase 7 of the project as described in the Phase 7 Resolutions (the “Phase 7
Improvements”). The real property comprising Phase 7 is intended to be developed with thirty-
six (36) multi-family Esplanade-type units (now commonly known and referred to herein as “36
Multi-Family Esplanade Units”). As contemplated in the Series 2017 — Phase 6 Capital

Improvement Program Special Assessment Report dated October 25,2017 (“Phase 6 and 7 Special
Assessment Report”), the 36 Multi-Family Esplanade Units were in the original Phase 4
assessment area but due to an increase in the number of units constructed in Phase 4, the 36
Multi-Family Esplanade Units were not assigned any special assessments securing the Series 2015
— Phase 4 Bonds and instead became part of Phase 7. The 36 Multi-Family Esplanade Units were
referred to in the Phase 6 and 7 Special Assessment Report as the “Unassigned Units”.
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Special assessments have not previously been levied on Phase 8. The special assessments
that the District intends to levy in connection with the Phase 8 Capital Improvement Program are
referred to as the “Phase 8 Assessments”.

The District intends to undertake the Phase 7 Improvements and public improvements
associated with Phase 8 concurrently and intends to issue bonds related thereto, which bonds will
be secured by both the Phase 7 Assessments and the Phase 8 Assessments (sometimes collectively
referred to herein as the “Series 2019 Assessments”). The collective property upon which the

Series 2019 Assessments are be levied as security for the Series 2019 Bonds to be issued by the
District will be known as the “2019 Assessment Area”.

This supplemental report references the 36 Multi-Family Esplanade Units in Phase 7 as those
units will be part of the next issuance of bonds to be generally known as the “Series 2018 Bonds”.

Additionally, as a part of this supplemental report, there are certain properties that the
Developer has requested the District to annex into the boundaries of the District, more commonly
known as the “Hatcher Property” consisting of 10.01 acres. The Developer has advised the District
that the contemplated land use for the Hatcher Property would be 52’ single-family units. As the
development of the Hatcher Property would occur, the actual land use type may change. As the
Hatcher Property is not presently within the boundaries of the District, no special assessments
are being levied on the Hatcher Property. To the extent the Hatcher Property is brought within
the boundaries of the District, the District may undertake future assessment proceedings to levy
special assessments on the Hatcher property with debt being assigned based on the actual land
use type. There is no guarantee that this property will ever be annexed into the District nor
subject to assessments, as such the assessment as depicted in this methodology on the 36 Multi-
Family Esplanade Units and Phase 8 will remain in place, unless both the annexation and
assessment process are successfully implemented.

2.0 THE DISTRICT

The District was established by Ordinance of the Board of County Commissioners of Collier
County, Florida, effective February 26, 2002 and originally encompassed a total of 830 acres. As
noted above the boundaries of the District were expanded in November, 2016 to include an
additional 19.66 acres for a total of 849.44. The development, known as Esplanade Golf and
Country Club of Naples (the “Development”) also encompasses approximately all of the land
within the boundaries of the District.

Interstate 75 and U.S. 41 provide direct access to Fort Lauderdale and Miami, respectively.
Interstate 75 also provides access to Fort Myers, Sarasota, Tampa and northern Florida. The
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Southwest Florida International Airport is located approximately forty (40) minutes north via
Interstate 75, and the Miami International Airport is located approximately one (1) hour and forty-
five (45) minutes east via Interstate 75.

3.0 PURPOSE OF THIS REPORT

This Special Assessment Report has been developed to provide a roadmap and lays out in
detail each step for use by the Board for the imposition and levy of non-ad valorem special
assessments. This report begins by introducing the Cost Allocation methodology, as prepared by
Waldrop Engineering, Inc. to the Board, and then the report introduces the Assessment
Methodology. These two methodologies constitute the District’s procedure for instituting the
Assessments to fund the capital improvement program for the District.

The Cost Allocation Methodology discloses the computations for the cost and dollar amounts
for the systems, facilities and services provided by the District per parcel for each unity type of

acre.

The Assessment Methodology outlines the properties within the District that are subject to
the Assessments and the special benefit conferred peculiar to each property by, and received
from, the systems, facilities and services provided by the District’s capital improvement program.
The Assessment Methodology will have three primary objectives: (1) to determine the special and
peculiar benefits that flow to the assessable properties in the District from the capital
improvement plan provided by the District; (2) to apportion the special benefits peculiar to all
parcels in a manner that is fair and reasonable, resulting in the proportionate special benefit; and
(3) to apply the proportionate special benefit to the proposed allocated costs in each assessment
category potentially resulting in a modification to the costs allocated and fixing the Assessments
per parcel or acre. The first two objectives of the Assessment Methodology set forth a framework
to apply to the already allocated costs and dollar amount of Assessments associated with the
operations and maintenance expenditures benefiting properties. Once the framework is set, the
proportionate special benefit may modify the earlier allocated dollar amounts of the assessments
per parcel or per acre. The report is designed to conform to the requirements of Chapters 189,
190, 170 and 197, Florida Statutes, and is consistent with the District’s understanding of the case
law on this subject.

The existing systems, facilities and services earlier acquired and constructed by this District
produced special benefits, peculiar to both acres and platted parcels, which were apportioned in
a manner that is fair and reasonable and which were based on the development plan by the
Original Developer. The capital improvement plan which was initially implemented with the
issuance of the District’s Series 2013 Bonds, the Series 2015 Bonds, the Series 2015 — Phase 4
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Bonds, and the Series 2016 Bonds, and this report continues that implementation for Phase 6 with
the Series 2017 Bonds and as more fully defined in the Phase 6 and 7 Report dated October 25,
2017.

This methodology will describe the allocation of the District’s special assessments for Phase
8, based on the preliminary development plan, as provided by the Developer.

4.0 DEFINED TERMS

“Developer” — Taylor Morrison Esplanade Naples, LLC, a Florida limited liability company.

“District” — Flow Way Community Development District.

“District Engineer” — Waldrop Engineering

“Equivalent Assessment Unit” — (EAU) Allocation factor which reflects a quantitative
measure of the amount of special benefit conferred by the District’s capital project on a
particular land use, relative to other land uses.

“Engineer’s Report”- that certain Flow Way Community Development District Phase 8
Engineer’s Report prepared by the District Engineer and dated June 2019.

“Phase 1 and 2” — The first development phases of the Development. The phase 1 and 2
lands are subject to the lien of the Series 2013 Bonds.

“Phase 3”- The second development phase of the Development. The phase 3 lands are
subject to the lien of the special assessments securing the Series 2014 Phase 3 bonds.

“Phase 4” — The third development phase of the Development. Currently all of the land in
phase 4 development are subject to the lien of the special assessments securing the Series
2015 — Phase 4 Bonds. It is anticipated that the lien of the special assessment securing
the Series — 2015 Phase 4 Bonds ultimately was absorbed by 204 Planned units in Phase
4, leaving 36 Unassigned Units. Subject to the terms herein, the Unassigned Units in Phase
4 will be subject to the lien of the Future Special Assessments that are anticipated to
secure the Future bonds after the special assessments securing the Series 2015 — Phase 4
bonds have been fully allocated to platted and developed units. Prior to such time, the
Future Special Assessments shall not be able to be pledged to secure any District debt.
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“Phase 5” — The fourth development phase of the Development. The units in phase 5 are

subject to the lien of the special assessments securing the Series 2016 Bonds.

“Phase 6” — The fifth development phase of the Development. Phase 6 lands are subject
to the lien of the Series 2017 Special Assessments securing the Series 2017 Bonds.

“Allocable Costs” — Proportionate Phase 8 allocable costs.

“Phase 7” — A portion of the sixth phase of the Development, which relates to the 36
Unassigned Units.

“Phase 8” — A portion of the sixth development phase of the development.

“Phase 8” — Capital Improvement Program” — Public infrastructure necessary to support
the development of Phase 8.

“Phase 8 Assessments” — The special assessments to be levied by the District on Phase 8
in connection with the Phase 8 Capital Improvement Program.

“Series 2019 Assessments” — The Phase 7 Assessments and the Phase 8 Assessments that
are intended to secure the Series 2019 Bonds.

“2019 Assessment Area” — Phase 7 and Phase 8 lands upon which the Series 2019
Assessments will be collectively levied.

“Platted Units” — lands configured as their intended end-use and subject to the lien of the
Series 2019 Special Assessments.

“Unplatted Parcels” — Undeveloped lands or parcels not yet subject to a recorded plat and
in their final end-use configuration.

“Unassigned Units” — The 36 Multi-Family Esplanade Units in Phase 4 that were not

contemplated when the Series 2015 — Phase 4 Bonds were issued and which will not be
subject to the Series 2015 — Phase 4 Special Assessments.
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5.0 METHODOLOGY FOR ALLOCATING COSTS AND ASSESSMENTS

5.1 COST ALLOCATION

The allocation of costs in the cost allocation methodology is based on accepted practices in
accordance with applicable laws and the procedure for the imposition, levy and collection of non-
ad valorem special assessments as set forth in the District Charter 2 and in conformity with State
laws applicable to such assessments.

The allocation of costs is really in effect a disclosure of the costs as a first step towards
determining the final dollar amount of the assessment per unit.

The District’s capital program can be broken down into six (6) broad categories: (1) surface
water management system, (2) utilities including potable water, wastewater and irrigation, (3)
exterior landscaping, (4) off-site improvements, (5) environmental mitigation and (6) professional
& permit fees. Mitigation as used herein, is both on-site and off-site preserve enhancement,
creation and preservation.

These programs have costs identified in the table below and are merely the first step in the
special assessments to be paid. To provide further information, the division (i.e., the allocation) of
these cost for each program is further discussed in the Waldrop Engineering Inc., report dated May,
2019.

2 See the Act in chapter 190, Florida Statutes.
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Phase 8 - Cost Allocation

Description Phase 8

Stormwater Management System S 4,881,876.78

Utilities
Potable Water S 897,617.77
Sanitary Sewer S 1,958,633.41
irrigation S 510,017.80
Exterior Landscaping S 456,237.21
Off-Site Improvement S 292,559.97
Environmental Mitigation S 878,961.37
Professional & Permit Fees S 1,615,906.62
Total: $ 11,491,810.93

5.2 ASSIGNMENT OF ASSESSMENT

It is useful to consider three broad states or conditions of development within Esplanade. The
initial condition is the “unplatted state”. At this point infrastructure may or may not be
constructed, but in general, home site or other development units have not been defined and all
of the developable land within the assessment are considered unplatted acreage (“Unplatted
Acres”). In the unplatted state, all of the lands within the assessment area receive benefit from
all or a portion of the components of the financed capital improvement plan and debt
assessments would be imposed upon all of the land within the assessment area on an equal acre
basis to repay the bonds in an amount not in excess of the benefit accruing to such parcels.

The second condition is the interim or “approved state”. At this point, a developer would
have received approval for a site development plan from the County. By virtue of the County
granting an approval for its site development plan for a neighborhood, certain development rights
are committed to and peculiar to that neighborhood, thereby changing the character and value
of the land by enhancing the capacity of the Unplatted Acres within a neighborhood with the
special and peculiar benefits flowing from components of the capital improvement plan and
establishing the requisite logical connection for the flow of the special benefits peculiar to the
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property, while also incurring at the same time a corresponding increase in the responsibility for
the payment of the levied debt assessment to amortize the portion of the debt associated with
those improvements.

Therefore, in the event that the District issues bonds which have or will benefit the lands
within such area, the District will designate such area, or in combination with other such areas, as
an assessment area, and, allocate a portion of this debt to such assessment area in the “approved
state”.

This apportionment of benefit is based on accepted practices for the fair and equitable
apportionment of special and peculiar benefits in accordance with applicable laws and the
procedure for the imposition, levy and collection of non-ad valorem special assessments in
conformity with State laws applicable to such assessments.

Development enters its third and “Platted State”, as property is platted. Land becomes
platted property (the “Platted Property”) which single-family units are platted or multifamily land
uses receive a building permit and a separate tax parcel identification number is issued for such
parcel. At this point, and only at this point, is the use and enjoyment of the property fixed and
determinable and it is only at this point that the ultimate special and peculiar benefit can be
determined flowing from the components of the CIP peculiar to such platted parcel. At this point,
a specific apportionment of the debt assessments will be fixed and determinable from the
supplemental assessment report to be prepared once the final pricing details of the bonds are
known.

When the development program contains a mix of residential land uses, an accepted
method of allocating the costs of public infrastructure improvements to benefiting properties is
through the establishment of a system that “equates” the benefit received by each property to
the benefit received by a single-family unit to other unit types. To implement this technique for
project cost allocation purposes, the District must use a methodology that fairly and reasonable
apportions the cost of the infrastructure to the benefitted land. The balance of this report will
define that apportionment methodology.

5.3 INITIAL ASSIGNMENT OF ASSESSMENTS

As noted above, initially the Phase 8 Assessments will be initially levied on all of the unplatted
acres in Phase 8, which consists of 38.63 gross acres.
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Exhibit 1 — the initial assessment roll shows the assessments on the 2019 Assessment Area
(unplatted acres in Phase 8, and the previously imposed Special Assessments for the 36— Multi
Family Esplanade Units from Phase 7).

Series 2017 Assessments

As noted earlier in this report, when the Series 2015 — Phase 4 Bonds were issued by the
District, it was anticipated that the Series 2015 — Phase 4 Bonds would be secured by special
assessments (the “Series 2015 — Phase 4 Special Assessments”) on 163 residential units in the
Phase 4 assessment area. During development, the number and type of units planned by the
Developer have changed, and now Phase 4 will include 204 Units and the Series 2015 — Phase 4
Bonds will secured by the Series 2015 — Phase 4 Special Assessments on 204 units.

The 36 Unassigned Units (as defined herein) in the original Phase 4 assessment area were
assigned in the Phase 6 and 7 report to the Future Bonds as described in the Special Assessment
Report dated October 25, 2017. The location of the Unassigned Units is shown in the Engineer’s
Report and Exhibit 2. These 36 Unassigned Units (as defined herein) in the original Phase 4
assessment area are being assigned debt in this Phase 8 Report and will be pledged to pay
principal and interest the Series 2019 Bonds.

5.4 PRELIMINARY DEVELOPMENT PLAN

The following is the preliminary development plan for Phase 8. (Note: The 36 Multi-Family
Esplanade Units associated with Phase 7 that are being financed with the Series 2019 Bonds are,
except as specifically referenced otherwise, not and included in the financing tables in this report.
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Preliminary Development

Plan
Type Phase 8
52 89
57' 0
62' 29
76' 23
90’ 0
100' 0
MF
(Esplanade) 72
MF (Vercelli) 64
Total: 275

5.5 ASSESSMENT/ALLOCATION METHODOLOGY

This report will identify the special and peculiar benefits for the works and services including
added use of the property, added enjoyment of the property, and probability of increased
marketability, value of the property and decreased insurance premiums will be evaluated for each
of the revised residential and commercial product types to insure that the new assessments are
fair, just and reasonable for all property within the District.

5.6 Surface Water Management System

The District’s surface water management system was designed to be an integrated and
functional water management system for the treatment and attenuation of stormwater runoff
for the entire District. As such, the allocation of costs are based on the capacity usage anticipated
for each land use within the District.

5.7 Potable Water, Wastewater and Irrigation

The District’s utility system consists of potable water, sanitary sewer and irrigation water for
the community. The development within the District consists primarily residential properties, and
a golf course with associated amenities. The potable water and sanitary sewer are divided among
all property owners based on typical flow rates established by the District Engineer for similar use
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types based on the Florida Administrative Code, and that the irrigation water be distributed based
on the anticipated use for each land use type.

5.8 Exterior Landscaping, Off-Site Improvements, Mitigation and Miscellaneous

The exterior landscaping consists of buffering along the project boundaries and is
necessitated by the requirements of the Collier County Land Development Code, which requires
landscape buffering along public roadways and between different zoning categories and uses
within the County. As such, the allocation of costs are based on trip generation anticipated for
each land use within the District.

5.9 Off-Site Improvements

The off-site improvements consist of transportation related improvements for County Road
951 Extension right-of-way. These improvements were also necessitated by the requirements of
the Collier County Land PUD Ordinance NO. 12-14. These roadway improvement costs are divided
between the various individual properties based on the size of a typical lot, according to the
Engineer’s Report.

5.10 Environmental Mitigation

The environmental mitigation costs consist of wetland and other habitat improvements
caused by the development of Esplanade Golf & Country Club of Naples, to replace existing
wetlands. As such, the allocation of costs are based on the capacity usage anticipated for each
land use within the District.

5.11 Professional & Permit Fees

Professional and Permit costs are allocated based on the typical lot size anticipated for each
land use within the District.

6.0 OVERVIEW OF ASSESSMENT METHODOLOGY; SPECIAL PECULIAR BENEFIT; REASONABLE
AND FAIR APPORTIONMENT; PROPORTIONATE SPECIAL BENEFIT

The purpose of this Assessment Report is to discuss the special benefits peculiar to the
properties from construction and acquisition of the District systems, facilities and services, along
with the further enhancement and enjoyment of the property from the District’s use of its special
pinpointed and focused management capabilities to construct these systems, facilities and

services.

12| Page




JP Ward and Associates LLC

The Assessment Report herein constitutes a valid and legal methodology for the Flow Way
Community Development District in that it confers special benefits peculiar to the properties and
apportions those benefits in a reasonable and fair manner resulting in and applying the
proportionate special benefit. This section is broken down into four (4) subsections:

Subsection 6.1 provides a detailed overview of the requirements for a valid special
assessment. In this subsection, Florida’s legal requirements to make the assessments liens equal
in dignity to property taxes are explained and detailed. (A lien travels with the property and may
result in the loss of the property if it is not paid.)

Subsection 6.2 identifies and details the actual special benefits flowing from the District’s
construction activities of its systems, facilities and services to the properties. A breakdown of each
special benefit (added use, added enjoyment, the combination of enhanced value and increased
marketability and finally decreased insurance premiums) is provided and the way the properties
are benefited is explained.

Subsection 6.3 covers the apportionment of these special benefits. This subsection shows the
proportion of the special benefit flowing to the individual properties. For example, the Off-site
Services will create equal special benefits peculiar to individual properties. That is, the relative
magnitude of any one of these special benefits to any one property is proportional to the special
benefits to another property. Similarly, the Water Management Services will benefit certain
properties more than others, as will the Utilities and Irrigation Services.

The special benefits can be broken down into a percentage of the overall special benefit
flowing based on each category. This section explains this breakdown in specificity for each
property unit type in relation to the magnitude of the special benefit each property unit enjoys.
This apportionment results in the proportionate special benefit.

Subsection 6.4 applies the proportionate special benefit to the dollar amount allocated in the
Cost Allocation Methodology.

6.1 Requirements For a Valid Assessment Methodology

Valid assessments under Florida Law have two (2) requirements that must be met by the
Board using this methodology to provide that the assessments will be liens on property equal in
dignity to County property tax liens and to justify reimbursement by the property owners to the
District for the special benefits received by and peculiar to their properties.
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First, the properties assessed must receive, peculiar to the acre or parcel of property, a special
benefit that flows as a logical connection from the systems, facilities and services constituting
improvements.® The courts recognize added use, added enjoyment, enhanced value and
decreased insurance premiums as the special benefits that flow as a logical connection from the
systems, facilities and services peculiar to the property. Additionally, the properties will receive
the special benefit of enhanced marketability.

Second, the special benefits must be fairly and reasonably apportioned in relation to the
magnitude of the special benefit received by and peculiar to the various properties being
assessed,’ resulting in the proportionate special benefit to be applied.

3 The two basic requirements for a valid assessment under law are stated succinctly in City of
Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota County v. Sarasota
Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom. Collier County v. State,
733 So. 2d 1012 (Fla. 1999) (“There are two requirements for the imposition of a valid special
assessment. First, the property assessed must derive a special benefit from the service provided.
Second, the assessment must be fairly and reasonably apportioned among the properties that
receive the special benefit.”) (Citations omitted). The requirement that the benefits received from
the property must be peculiar to the parcel or acres is stated in City of Boca Raton v. State, 595
So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota County v. Sarasota Church of Christ, Inc.,
667 So. 2d 180 (Fla. 1995) and modified sub nom. Collier County v. State, 733 So. 2d 1012 (Fla.
1999) (A special assessment "is imposed upon the theory that that portion of the community
which is required to bear it receives some special or peculiar benefit in the enhancement of value
of the property against which it is imposed as a result of the improvement made with the proceeds
of the special assessment."). The requirement for the existence of a logical connection from the
systems, facilities and services constituting the improvements to the parcel or acre is found in
Lake County v. Water Management Corp., 695 So. 2d 667, 669 (Fla. 1997) (The test for evaluating
whether a special benefit is conferred to property by the services for which an assessment is
imposed “is whether there is a ‘logical relationship’ between the services provided and the benefit
to real property.”)

4 City of Boca Raton v. State, 595 So. 2d 25, 29 (Fla. 1992) holding modified by Sarasota County
v. Sarasota Church of Christ, Inc., 667 So. 2d 180 (Fla. 1995) and modified sub nom. Collier County
v. State, 733 So. 2d 1012 (Fla. 1999).

(footnote continued)
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Although property taxes are automatically liens on the property, non-ad valorem
assessments, including special assessments, are not automatically liens on the property but will
become liens if the governing Board applies the following test in an informed, non-arbitrary
manner. If this test for lienability is determined in a manner that is informed and non-arbitrary by
the Board of Supervisors of the District, as a legislative determination, then the special
assessments may be imposed, levied, collected and enforced as a first lien on the property equal
in dignity to the property tax lien.® Florida courts have found that it is not necessary to calculate
special benefits with mathematical precision at the time of imposition and levy® so long as the
levying and imposition process is not arbitrary, capricious or unfair.”

6.2 Special Peculiar Benefits

Focused, pinpointed and responsive management by the District of its systems, facilities and
services, create and enhance special benefits that flow peculiar to property within the borders of
the District, as well as general benefits to the public at large.

5 Workman Enterprises, Inc. v. Hernando County, 790 So. 2d 598, 600 (Fla. 5th DCA 2001)
(“When a trial court is presented with a property owner's challenge to a special assessment the
appropriate ‘standard of review is the same for both prongs; that is, the legislative determination
as to the existence of special benefits and as to the apportionment of the costs of those benefits
should be upheld unless the determination is arbitrary.””) (Citation omitted). § 170.09, Fla. Stat.
(2010) (“The special assessments . . . shall remain liens, coequal with the lien of all state, county,
district, and municipal taxes, superior in dignity to all other liens, titles, and claims, until paid.”

6 City of Boca Raton v. State, 595 So. 2d 25, 31 (Fla. 1992) (In determining the special benefit
each parcel or acre receives, the District is “not required to specifically itemize a dollar amount of
benefit to be received by each parcel.”). Pursuant to section 197.122(1), Florida Statutes, all taxes
imposed pursuant to the State Constitution and laws of this state shall be a first lien, superior to
all other liens, on any property against which the taxes have been assessed and shall continue in
full force from January 1 of the year the taxes were levied until discharged by payment or until
barred under chapter 95. Pursuant to the collection laws, section 197.3632, Florida Statutes, and

all applicable case law, this provision on taxes also applies to non-ad valorem assessments.

7 See Workman Enterprises, Inc. v. Hernando County, 790 So. 2d 598 (Fla. 5th DCA 2001), supra
note 5, at 600.
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All benefits conferred on District properties are special benefits conferred on property
because only property within the District will specially benefit from the enhanced services to be
provided as a result of these new assessments. Any general benefits resulting from these
assessments are incidental and are readily distinguishable from the special benefits that accrue
to the property within the District. Properties outside the District do not depend on the District’s
programs and undertakings in any way for their own benefit and are therefore not considered to
receive benefits for the purposes of this methodology. The four assessments imposed by this
resolution are designed with the specific properties of the District in mind and for their exclusive
special benefit

6.2.1 General Review

From the District’s focused and pinpointed management flows the special benefit peculiar to
each parcel or acre of added use of the property. This special benefit of added use of a piece of
property contemplates the increased ability to “use” the property for its intended purpose.

The District’s control and management will also provide another special benefit peculiar to
each parcel or acre of added enjoyment of the property. The special benefit of added enjoyment
of property contemplates the increase in the satisfaction or quality of use of the specially
benefitted property.

Additionally, the District’s control and management will provide the special benefit peculiar
to each parcel or acre of the probability of increased marketability and value of the property. The
dollar increase in the value of the property could be determined at a later time by a property
appraiser.

Because the benefits of the District’s control and management are greater than the costs of
the assessments, an overall net special benefit occurs. This net special benefit equates into an
increase in at least some of the property values of the surrounding homes. An increase in property
values makes these properties more marketable and more saleable. Put differently, when a
property’s value increases and the price a property is for sale remains the same, the property will
have a greater chance of being sold; therefore, the marketability of that property is increased.

Further, a derivative special benefit also exists from this increased marketability. Because of
the overall benefit and increases in property values, the surrounding homes will increase in their
marketability. More enhanced neighboring properties mean increased marketability. Therefore,
even if a single property’s value is not increased from the particular District service, many
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surrounding properties’ value will increase, and the non-value improving property will still gain

an increase in marketability.

Finally, the District’s focused and pinpointed control and management will provide a special
benefit peculiar to each parcel or acre of decreased insurance premiums. The monetary decrease
in the insurance premiums could be determined at a later time by an insurance adjuster.

These special and peculiar benefits are real and ascertainable, but are not yet capable of being
calculated and assessed as to value with mathematical certainty; however, their magnitude can
be determined with certainty today. Each special benefit is by orders of magnitude more valuable
than the cost of, or the actual assessment imposed and levied for, the services and improvements
that they provide peculiar to the receiving properties.

Accordingly, each system, facility and service provided by the District is discussed.

(A) Surface Water Management Systems, Facilities and Services

The Special Benefit of Added Use

From the District’s focused and pinpointed management of the Surface Water Management
System flows the special benefit peculiar to each parcel or acre of added use of the property. The
special benefits peculiar to each parcel or acre from the Surface Water Management System that
contributes, as a logical relationship, to the added use of property throughout the District are
flood reduction and prevention and reduced over-drainage. The community is being developed
as a bundled golf community, where each owner of property within the District will be a member
of the Homeowner’s Association and the Association will be the owner of the Golf Course. With
this development concept, the development of the Golf Course will benefit the property owners
directly by permitting the owner’s the use of the course and it’s associated facilities.

The District’'s focused and pinpointed control and maintenance of the Surface Water
Management System will avoid the need to undergo intense revitalization efforts of the system
in the future for all residential properties and of the Golf Course, however the sole beneficiaries
of the added use of the Golf Course are the individual property owners in the District, and not the
Golf Course since the Golf Course will be owned and operated by the Homeowner’s Association
to which all individual property owner’s will be members of the Homeowner’s Association. As
such, the individual properties (excluding the Golf Course) will receive the entire benefit of flood
protection, treatment and attenuation of stormwater runoff.
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The Special Benefit of Added Enjoyment

The District’s construction of the Surface Water Management Services will also provide a
special benefit peculiar to each parcel or acre of added enjoyment of the property. The items
contributing, as a logical relationship, to the special benefit of added enjoyment of the property
are reduced pollution on the property and throughout the District, improved water quality
throughout the District, and an aesthetic enhancement of property in general through a better-
maintained landscape resulting in a clean and pristine environment. Use of the Golf Course will
be significantly enhanced by allowing owners to enjoy a better game-play experience in playing
on well drained, hence dry, lands as well as the satisfaction of playing on a highly maintained
course with an admirable beauty as a direct result of that maintenance. Again however, since the
Golf Course is owned by the Homeowner’s Association, the benefit’s that are derived from the
enjoyment of the surface water management system, flow as a logical consequence to the
individual properties (excluding the Golf Course) within the District. These individual properties
will also enjoy the significant decrease in pollutant build up on their lands and common areas and
the consequent positive environmental and aesthetic effects on their lands and local community
as a direct result of the enhanced Surface Water Management System’s construction, operation
and maintenance by focused District management.

The Special Benefit of the Probability of Enhanced Value and Increased Marketability

The District’s construction of the surface water management system will provide further a
special benefit peculiar to each parcel or acre in the probability of increased marketability and
enhanced value of the property. Specific benefits of this type include decreased landscaping and
maintenance costs, reduced environmental degradation, higher quality property maintenance,
reduced water treatment costs (since the system is effectively removing a substantial portion of
the pollutants before the run-off water reaches a water treatment facility), and increased
prestige. Moreover, the enhanced value received by the property will remain despite any change
in future use because the surface water management system benefits the lands of the District
irrespective of their current or anticipated purpose. The dollar increase in the value of the
property can be determined at a later time by a property appraiser. The Golf Course itself, as a
better served entity, will be much more valuable, and consequently as a result of the ownership
by the Homeowner’s Association the individual home values may be positively affected by the
golf course. Additionally, as a result of the construction of the surface water management system,
this will provide owner’s potentially more playing time should its overall enhancement entice
more property owners to visit and use the golf course; again, this in turn could increase the
prestige and visibility of the course, further driving up the market value of the individual
properties in the District. Finally, these individual properties would specially benefit from value
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increases in the individual properties, which are directly attributable to providing flood
protection, treatment and attenuation of stormwater, a stormwater system that raises the
project’s finished floor elevations above FEMA'’s flood elevation, all from the construction of the
District’s surface water system, and all at residents’ disposal. Finally, the construction of the
District’s surface water system, will provide less local maintenance and landscaping expenditures,
and significantly more attractive individual lots which by their aesthetic characteristics are more
sought after and marketable.

The Special Benefit of Decreased Insurance Premiums

Finally, the District’s control and management of the surface water management system will
provide a special benefit peculiar to each parcel or acre of decreased insurance premiums. The
monetary decrease in the insurance premiums could be determined at a later time by an
insurance adjuster. The Golf Course as well as residential properties within the District should
enjoy significant reductions in insurance costs if the system is proved to decrease pollutants
locally in the manner intended as well as provide a means of flood prevention that will reduce the
potential for property damage throughout the entire District. Additionally, the mere fact that the
system is being constructed to raise the project’s finished floor elevations above FEMA'’s flood
elevation, will potentially eliminate the need for or reducing the cost of flood insurance to all
individual properties in the District.

(B) Utilities

From the District’s focused and pinpointed management, the construction of the District’s
utility systems, including potable water, sanitary sewer and the irrigation system flows the special
benefits peculiar to each parcel or acre in terms of added use, added enjoyment, enhanced value
and marketability. All these special benefits would not exist but for the successful operation of
the District’s functions and duties by the Board of Supervisors. Each parcel or acre within the
District requires the Board to construct a utility system for the benefit of and upon each individual
property in order to meet the District’s single, special purpose in providing sustained high quality
infrastructure to the District. These services constitute the source of the special benefit peculiar
to the property on which the assessment is based because without these services, no capital
infrastructure nor its maintenance and operation could ever accrue to the properties.

(C) Exterior Landscaping

From the District’s focused and pinpointed management, the construction of the exterior
landscaping elements flows special benefits peculiar to each parcel within the District. The Board
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will provide exterior landscaping which include buffering along Immokalee Road and other areas
of the District. This landscaping was required by Collier County Land Development Code. It is
these specific services from which all property will gain and specially benefit from added use,
added enjoyment, and enhanced value and marketability.

(D) Off-Site Improvements

From the District’s focused and pinpointed management, off-site improvements flows the
special benefit peculiar to each parcel or acre within the District. These improvements are
primarily transportation related improvements and from these improvements the community will
mitigate any transportation related deficiencies to the off-site roadway system that are due to
the traffic being generated from the parcels and properties in the District. These off-site
improvements would not be required if not for the development of the properties in the District
and these parcels will specifically benefit from the better flow of traffic into and out of the District.
However, the golf course does not generate any additional traffic, since the golf course is not a
public course nor open to membership outside the residential property within the District, as
such, the golf course receives no benefit from these off-site improvements. Similarly the
discovery center does not generate any additional traffic, since it too is not open to the public and
is for use only the property owner’s in the District, as such, the discover center receives no benefit
from these off-site improvements. As applicable to the other services, that is, all these special
benefits would not exist but for the successful operation of the District’s functions and duties by
the Board of Supervisors. Each parcel or acre within the District requires the Board to construct
infrastructure that benefit each individual property in order to meet the District’s single, special
purpose in providing sustained high quality infrastructure to the District. These services constitute
the source of the special benefit peculiar to the property on which the assessment is based since
without these services, no development could ever occur.

(E) Environmental Mitigation

From the District’s focused and pinpointed management, mitigation improvements flows the
special benefit peculiar to each parcel or acre within the District. These improvements include
the construction of wetland, and other habitat replacement due to the development of the
community. These mitigation improvements would not be required if not for the development
of the properties in the District and these parcels will specifically benefit from increased storm
protection and flood damage due to major storm events. These wetland and other habitat
replacements increase nature’s nurseries for various birds, animals and plant life, and ultimately
increase the enjoyment by residents in the District to participate in wetland activities, such as
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canoeing, bird watching, photography, and other outdoor recreation. As applicable to the other
services, that is, all these special benefits would not exist but for the successful operation of the
District’s functions and duties by the Board of Supervisors. Each parcel or acre within the District
requires the Board to construct infrastructure that benefit each individual property in order to
meet the District’s single, special purpose in providing sustained high quality infrastructure to the
District. These services constitute the source of the special benefit peculiar to the property on
which the assessment is based since without these services, no development could ever occur.

(F) Professional & Permit Services

From the District’s focused and pinpointed management, from these miscellaneous
improvements flows the special benefit peculiar to each parcel or acre within the District. These
improvements are required and include the necessary soft costs, such as engineering design and
inspection, permitting, etc. for all of the other systems, facilities and services. These
miscellaneous improvements would not be required if not for the balance of the others systems,
facilities and services and as such, development of the properties in the District and these parcels
will specifically benefit from all of the other systems, facilities and services. As applicable to the
other services, that is, all these special benefits would not exist but for the successful operation
of the District’s functions and duties by the Board of Supervisors. Each parcel or acre within the
District requires the Board to construct infrastructure that benefit each individual property in
order to meet the District’s single, special purpose in providing sustained high quality
infrastructure to the District. These services constitute the source of the special benefit peculiar
to the property on which the assessment is based since without these services, no development
could ever occur.

5.3 Reasonable and Fair Apportionment: The Proportionate Special Benefit

The special benefits described above must be fairly and reasonably apportioned in relation to
the relative magnitude (not the value) of the special benefit received by and peculiar to the
various properties being assessed. The magnitude of such benefit is different for each type of
property within the District and for each type of assessment on which the special benefit is based.
The apportionment here is divided by unit type (as opposed to each individual parcel or acre)
because the differences among the parcels and acres in each unit type, while present, are de
minimus in this situation. It is illustrative of such benefit which one parcel or acre enjoys in
comparison to another parcel or acre and that relationship informs the respective assessments
which each parcel or acre must pay; always in proportion to the extent of the total benefit which
they receive in relation to all other properties which also enjoy such benefit. All assessments
discussed below are either equal to or less than such benefit with which it is associated
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(A) Surface Water Management System Apportionment

The Surface Water Management System provides several special benefits, peculiar to certain
properties within the District, as described above in section 6.2(A). Such benefits conferred by this
system, as a whole, are to be apportioned to properties based on: (1) common areas that benefit
the entire District (2) common areas that benefit residential only, and (3) specific land uses which
generate anticipated runoff based on type of property on a per parcel or per acre basis. These
three methods combined will constitute the makeup of the Water Management Services special
assessment for each individual parcel or acre.

For the first apportionment method, the District’s Water Management assessment will
consist of an amount representative of all common areas within the District from which all
properties within the District benefit. Because all properties within the District benefit from all
District common areas, all properties share in the special benefit conferred on these areas. This is
also reflective of the fact that the entire Surface Water Management System is one aggregate
system and all properties must bear their share of the respective costs in managing not only their
own properties but also of the common areas whose proper functioning is paramount to the
integrity of the system as whole.

The second apportionment method addresses the special benefits received by the properties
within the residential areas that are common to the residential areas, such as roadways that serve
residential areas only, the leisure center and residential common areas as a result of the Surface
Water Management system. The residential areas contain additional rights-of-way and common
areas that affect water flow only within those residential communities. Therefore, only those
properties will receive special benefits from the proper drainage and treatment of stormwater
run-off in these areas. Consequently, all properties within these communities are apportioned to
reflect the magnitude of these proportionate special benefits.

The third apportionment method, which makes up the remainder of the Water Management
assessment, addresses the unit type of individual parcels or acres. Property will be assessed,
despite its run-off rate (as calculated in the “Cost Allocation Methodology” above), to reflect the
relative magnitude of the individual special benefit it receives proportionally from the entire
Water Management System. A considerable portion of the residential properties within the
District consists of impervious surfaces and therefore generate significant run-off from storm
events.
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(B) Utilities Apportionment

The utility services provide special benefits peculiar to all properties within the District in the
manner described above. These assessments are apportioned relative to the derivative benefits
received by particular properties from Board undertakings in the construction of the
infrastructure provision. As explained earlier, because certain properties, by their nature, require
more utility services and consideration when it comes to the provision of infrastructure, such
properties benefit proportionally more than others within the District. While all properties benefit
from these services, they are only assessed in accordance with the proportional benefit they
receive. Therefore, the magnitude of the proportional special benefit for each property for this
particular assessment varies according to the particular characteristics of the parcel or acre, as
well as the apportionment that each unit type receives from the other services.

(C) Exterior Landscaping Apportionment

The exterior landscaping services provide special benefits peculiar to all properties within the
District in the manner described above. These assessments are apportioned relative to the
derivative benefits received by particular properties from Board undertakings in the construction
of the infrastructure. As explained earlier, this is because all properties, by their nature, require
these buffer landscaping areas outside the District in order to develop the property within the
District, such properties therefore benefit proportionally. While all properties benefit from these
services, they are only assessed in accordance with the proportional benefit they receive.
Therefore, the magnitude of the proportional benefit for each property for this particular
assessment does not vary according to the particular characteristics of the parcel or acre.

(D) Off-Site Apportionment

The off-site services which consist primarily of roadway related improvements within County
Road 951 right-of-way and which benefit the communities are apportioned according to the use,
expressed as ITE trip generation rates, associated with specific types of property in those
communities. Single Family homes generally have more inhabitants, more vehicles, and therefore
higher frequency of use of roadways in their respective community. Condominiums, club homes
and villas, however, utilize the community roadways less and therefore benefit less than their
Single Family unit counterparts. As a result, Single Family units can be said to enjoy the special
benefits of these community specific improvements to a larger magnitude than all other types of
units. Single Family units within each respective community will therefore be assessed
significantly, but not substantially, more than Multi-Family and for the reason that they will be
using community roadways more often and hence receive significantly more special benefits from
the specificimprovements of roadway lighting, signage and maintenance provided by the District.
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(E) Environmental Mitigation Apportionment

The mitigation infrastructure services provide special benefits peculiar to all properties within
the District in the manner described above. These assessments are apportioned relative to the
derivative benefits received by particular properties from Board undertakings in the construction
of the infrastructure. As explained earlier, this is because all properties, by their nature, require
the replacement of lost wetland and habitat, irrespective of the type of land use, such properties
therefore benefit proportionally. While all properties benefit from these services, they are only
assessed in accordance with the proportional benefit they receive. Therefore, the magnitude of
the proportional benefit for each property for this particular assessment does not vary according
to the particular characteristics of the parcel or acre.

(F) Professional & Permitting Apportionment

The professional and permitting services provide special benefits peculiar to all properties
within the District in the manner described above. These assessments are apportioned relative to
the derivative benefits received by particular properties from Board undertakings in the
construction of the infrastructure. As explained earlier, this is because all properties, by their
nature, require the these design, inspection, permitting and other costs that are required for the
entire infrastructure program, irrespective of the type of land use, such properties therefore
benefit proportionally. While all properties benefit from these services, they are only assessed in
accordance with the proportional benefit they receive.

5.4 Application of the Proportionate Special Benefits to the Allocated Costs

Accordingly, the reasonable and fair apportionment of the special benefits provided by the
District which is peculiar to both the acres and the platted parcels results in the proportionate
special benefit which is the final step required under Florida law to complete the fixing of the
assessments to be imposed and levied.

The application of the proportionate special benefit is important. The relative magnitude of
each special benefit peculiar to each property for Water Management Services is determined by
analyzing the respective acreage of each unit in proportion to the total acreage of the entire
District. The relative magnitude of added use is directly related to the total acreage of each unit
type. The greater acreage a particular unit occupies, the greater the special benefit received from
the District’'s Water Management System and thus, the greater relative magnitude as compared
with the other units. The same analysis was employed for the special benefit of added enjoyment
because the Golf Course receives more added enjoyment because its purpose is recreational
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whereas residential plats are mainly for dwelling. Better water management leads to enhanced
course conditions and increases the quality and satisfaction of the land use.

Phase 8 - Surface Water Management System

Number Allocation by
of Units  Number Percent of Cost use & Allocation by
Parcel Type of ERU's  Cost Allocation Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit
52' 87 1 $ 1,451,747.60 29.74% 22.30% 7.43% 29.74% $1,451,747.60 S 16,686.75
57' 0 1.5 $ - 0.00% 0.00% 0.00% 0.00% - s -
62' 29 1.84 $  890,405.20 18.24% 13.68% 4.56% 18.24% $ 890,405.20 $  30,703.63
76' 23 2.52 $ 967,164.27 19.81% 14.86% 4.95% 19.81% $ 967,164.27 S  42,050.62
90' 0 273§ - 0.00% 0.00% 0.00% 0.00% $ -8 -
100' 0 3.27 $ - 0.00% 0.00% 0.00% 0.00% S - $ -
Multi-family (Esplanade) 72 0.82 $  985,185.96 20.18% 15.14% 5.05% 20.18% $ 98518596 $ 13,683.14
MF (Vercelli) 64 0.55 $ 587,373.74 12.03% 9.02% 3.01% 12.03% $ 58737374 $ 9,177.71
Golf Course & Amenity 0 - $ - 0.00% 0.00% 0.00% 0.00% $ - 8 -
Total 275 $ 4,881,876.77 100.00% 75.00% 25.00% 100.00% $ 4,881,876.77

(1) Relative Magnitude

(2) Relative magnitude of Added Enjoyment

(3) Relative Magnitude of All Services

(4) The Hatcher Annexation Area represents 34 lot's and are included in this report as part of the 52' product

The second and third charts below, shows the cost allocation methodology for Utilities, including
potable water, sanitary sewer and irrigation was analyzed based on two distinct component parts.
First the potable water and sanitary sewer component, flow rates established by Florida
Administrative Code for different use types was used. These flow rates help determine the units
that use the infrastructure the most, determining the size of pipes and other ancillary facilities for
the different unit types, and consequently the most money to be spent on the construction of
these facilities.

Similarly for the irrigation system, the cost allocation methodology is based on the use of the
facilities with a notable exception that is the use is based on the average irrigated area for each
lot type. The area of land area to be irrigated helps determine the units that use the infrastructure
the most, again, also determining the size of pipes and other ancillary facilities for the different
unit types, and consequently the most money to be spent on the construction of these facilities.

A similar analysis can be used to determine the relative magnitude of the special benefits
peculiar to the properties between the various land use types. The units that cause the most
dollars to be spent on the construction of the facilities are the same units that use the
infrastructure the most. The units that use the infrastructure the most are also the same units
that benefit the most from the infrastructure. Thus, a direct correlation exists between the units
causing the most money to be spent on the cost of construction receiving the most benefits from
the capital improvement program.
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Phase 8 - Potable Water and Sanitary Sewer

Allocation by

Number Number Cost Percent of use & Allocation by

Parcel Type of Units of ERU's  Allocation Cost Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 87 100 $ 958,772.71 33.57% 25.18% 8.39% 33.57% $ 95877271 $  11,020.38

57' 0 1.24 S - 0.00% 0.00% 0.00% 0.00% S - S8 -

62' 29 118 $ 376,831.07 13.19% 9.89% 3.30% 13.19% $ 376,831.07 $ 12,994.17

76' 23 1.43 S 362,422.34 12.69% 9.52% 3.17% 12.69% S 362,422.34 S  15,757.49

90 0 1.65 $ - 0.00% 0.00% 0.00% 0.00% S - s -

100 0 1.87 S - 0.00% 0.00% 0.00% 0.00% S - s -

Multi-family (Esplanade) 72 091 $ 722,410.32 25.29% 18.97% 6.32% 25.29% $ 722,41032 $ 10,033.48

MF (Vercelli) 64 0.62 $ 435814.75 15.26% 11.44% 3.81% 15.26% $ 43581475 $ 6,809.61

Golf Course & Amenity 0 0.00 $ - 0.00% 0.00% 0.00% 0.00% S - $ -
Total 275 9.89 $2,856,251.18 100.00% 75.00% 25.00% 100.00% $2,856,251.18

(1) Relative Magnitude

(2) Relative magnitude of Added Enjoyment

(3) Relative Magnitude of All Services

(4) The Hatcher Annexation Area represents 34 lot's and are included in this report as part of the 52' product

Phase 8 - Irrigation Water System

Allocation by

Number Number Cost Percent of use & Allocation by

Parcel Type of Units of ERU's  Allocation Cost Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 87 1.00 $  225,937.91 44.30% 33.23% 11.08% 44.30% $ 22593791 $ 2,596.99

57' 0 1.03 $ - 0.00% 0.00% 0.00% 0.00% $ - s -

62' 29 0.65 S 49,258.49 9.66% 7.24% 2.41% 9.66% S 4925849 S 1,698.57

76 23 0.68 S 40,710.94 7.98% 5.99% 2.00% 7.98% $ 4071094 S 1,770.04

90' 0 1.01 S - 0.00% 0.00% 0.00% 0.00% S - s -

100' 0 1.10 S - 0.00% 0.00% 0.00% 0.00% S - S -

Multi-family (Esplanade) 72 0.45 S 84,534.24 16.57% 12.43% 4.14% 16.57% S 8453424 S 1,174.09

MF (Vercelli) 64 0.66 $ 109,576.22 21.48% 16.11% 5.37% 21.48% $ 109,576.22 S 1,712.13

Golf Course & Amenity 0 0.00 $ - 0.00% 0.00% 0.00% 0.00% $ - S -
Total 275 '5.471848 $ 510,017.80 100.00% 75.00% 25.00% 100.00% $ 510,017.80

(1) Relative Magnitude

(2) Relative magnitude of Added Enjoyment

(3) Relative Magnitude of All Services

(4) The Hatcher Annexation Area represents 34 lot's and are included in this report as part of the 52' product

The cost allocation methodology for roadway related off-site improvements used ITE
(International Traffic Engineers) TRIP rates to determine the allocation of costs for this part of the
capital improvement program. The ITE TRIP rates help determine the units that use the
infrastructure the most, generating the size of the roadway facilities and consequently cause the
most money to be spent in capital on these facilities. A similar analysis can be used to determine
the relative magnitude of the special benefits peculiar to the properties in the District. The units
that cause the most cost to be spent, and use the infrastructure the most benefit the most from
the roadway capital improvement program. Thus, a direct correlation exists between the units
causing the most capital to be spent on the roadways and the units receiving the most benefits
from the implementation of the capital improvement program
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Phase 8 - Off-Site Improvements

Allocation by

Number Number Cost Percent of use & Allocation by

Parcel Type of Units of ERU's  Allocation Cost Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 87 1 $ 108,679.41 37.15% 27.86% 9.29% 37.15% $ 108,679.41 $ 1,249.19

57' 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S8 -

62' 29 1 S 36,226.47 12.38% 9.29% 3.10% 12.38% S 3622647 S 1,249.19

76' 23 1 $ 2873134 9.82% 7.37% 2.46% 9.82% $ 2873134 S 1,249.19

90 0 1 $ - 0.00% 0.00% 0.00% 0.00% S - s -

100 0 1 S - 0.00% 0.00% 0.00% 0.00% S - s -

Multi-family (Esplanade) 72 0.7 $  62,959.11 21.52% 16.14% 5.38% 21.52% $  62,959.11 S 874.43

MF (Vercelli) 64 0.7 $  55,963.65 19.13% 14.35% 4.78% 19.13% $  55963.65 $ 874.43

Golf Course & Amenity 0 0 $ - 0.00% 0.00% 0.00% 0.00% S - $ -
Total 275 7.4 $ 292,559.98 100.00% 75.00% 25.00% 100.00% $ 292,559.98

(1) Relative Magnitude

(2) Relative magnitude of Added Enjoyment

(3) Relative Magnitude of All Services

(4) The Hatcher Annexation Area represents 34 lot's and are included in this report as part of the 52' product

The cost allocation methodology for project landscaping — off-site, environmental wetland
mitigation along with professional & permit fees are all project costs that are due to the
development of the District as a whole, in that if it were not for the entire development, specific
land uses benefit equally from the entire development program. All properties within the District
receive increased enjoyment from the off-site landscaping, environmental wetland mitigation and
increased use of all services from the typical soft costs associated with development projects of
this size and magnitude. As these miscellaneous services are not attributable to any specific land
uses the apportionment of these services is reflective of the special benefits explained earlier in

this report.

Phase 8 - Off-Site Improvements

Allocation by
Number Number Cost Percent of use & Allocation by
Parcel Type of Units of ERU's  Allocation Cost Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit
52' 87 1 $ 108,679.41 37.15% 27.86% 9.29% 37.15% $ 108,679.41 S 1,249.19
57' 0 $ - 0.00% 0.00% 0.00% 0.00% $ - s -
62' 29 1 S 36,226.47 12.38% 9.29% 3.10% 12.38% S 3622647 S 1,249.19
76 23 1 S 2873134 9.82% 7.37% 2.46% 9.82% S 2873134 S 1,249.19
90' 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S -
100' 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S -
Multi-family (Esplanade) 72 0.7 $  62,959.11 21.52% 16.14% 5.38% 21.52% $  62959.11 $ 874.43
MF (Vercelli) 64 0.7 $  55963.65 19.13% 14.35% 4.78% 19.13% $ 55963.65 $ 874.43
Golf Course & Amenity 0 0 S - 0.00% 0.00% 0.00% 0.00% S - S
Total 275 7.4 $ 292,559.98 100.00% 75.00% 25.00% 100.00% $ 292,559.98

(1) Relative Magnitude

(2) Relative magnitude of Added Enjoyment

(3) Relative Magnitude of All Services

(4) The Hatcher Annexation Area represents 34 lot's and are included in this report as part of the 52' product

The table on the following page shows the total apportioned costs after apportionment of the

special benefit application.
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Phase 8 - Off-Site Improvements

Allocation by

Number Number Cost Percent of use & Allocation by

Parcel Type of Units of ERU's  Allocation Cost Allocation Use (1) Enjoyment (2) All (3) Enjoyment Unit

52' 87 1 $ 108,679.41 37.15% 27.86% 9.29% 37.15% $ 108,679.41 $ 1,249.19

57' 0 1 S - 0.00% 0.00% 0.00% 0.00% S - S8 -

62' 29 1 S 36,226.47 12.38% 9.29% 3.10% 12.38% S 3622647 S 1,249.19

76 23 1 $ 2873134 9.82% 7.37% 2.46% 9.82% $ 2873134 S 1,249.19

90 0 1 S - 0.00% 0.00% 0.00% 0.00% S - s -

100 0 1 S - 0.00% 0.00% 0.00% 0.00% S - s -

Multi-family (Esplanade) 72 0.7 $  62,959.11 21.52% 16.14% 5.38% 21.52% $  62,959.11 S 874.43

MF (Vercelli) 64 0.7 $  55,963.65 19.13% 14.35% 4.78% 19.13% $  55963.65 $ 874.43

Golf Course & Amenity 0 0 $ - 0.00% 0.00% 0.00% 0.00% S - $ -
Total 275 7.4 $ 292,559.98 100.00% 75.00% 25.00% 100.00% $ 292,559.98

(1) Relative Magnitude

(2) Relative magnitude of Added Enjoyment

(3) Relative Magnitude of All Services

(4) The Hatcher Annexation Area represents 34 lot's and are included in this report as part of the 52' product

7.0 Overview of the Inventory Adjustment Determination

The assessment methodology is based on the development plan that is currently proposed by
the Developer. As with all projects of this size and magnitude, as development occurs, there may
be changes to various parts of the proposed project mix, the number of units, the types of units,
etc. The inventory adjustment determination mechanism is intended to insure that all of the debt
is levied only on developable properties, such that by the end of the development period there
will be no remaining debt on any undevelopable property.

First, as property is taken from an undeveloped (raw land) state and readied for development,
the property is platted or alternatively specific site plans are developed and processed through
the County Property Appraiser, who assigns distinct parcel identification numbers for land that is
ready to be built upon. Or in the case of property where a condominium is being developed the
land is platted as a large tract of land, and ultimately as the developer files the declaration of
condominium, the County Property Appraiser assign distinct parcel identifications to each
condominium unit that will be constructed on the property.

Since a plat can and may be changed during the development plan, there are times when a
tract of land is re-platted for various reasons, including but not limited to, market conditions, sales
to builders who desire to build different products on the properties, as such, in order to insure
that properties benefit from the system wide improvements, all land, even if platted, is initially
assessed as undeveloped tracts of land on an equal per acre basis. As such, until the developer
finalizes the development plan for a track of land and advises the District, the equal per acre basis
will be utilized.

When the events noted above occur, the District then allocates the appropriate portion of its
debt to the newly established and distinct parcel identification numbers as finally will be
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developed. The inventory adjustment determination allows for the District to take the debt on
these large tracts of land, and assign the correct allocation of debt to these newly created units.
This mechanism is done to insure that the principal assessment for each type of property
constructed never exceed the initially allocated assessment contained in this report.

This is done periodically as determined by the District Manager or their authorized
representative, and is intended to insure that the remaining number of units to be constructed
can be constructed on the remaining developable land. If at any time, the remaining units are
insufficient to absorb the remaining development plan, the developer will be required to make a
density reduction payment, such that the debt remaining after the density reduction payment
does not exceed principal assessment for each type of property is exceeded in the initially
allocated assessment contained in this report.

In order to insure that the amount of debt does not exceed the maximum per acre
assessment, the District shall take the total acres in Phase 6, remove all platted acres from said
calculation, and calculate the remaining debt for the unplatted acres and if the developer shall
make any payments to the District to bring the unplatted acres remaining debt per acre to the

maximum.
8.0 Allocation of Series 2019 Phase 8 Special Assessment Bonds to Properties in the District.

This section of the report takes the cost allocations identified in this report and spreads that
cost over the proposed development plan, taking into consideration the costs of issuing the Series
2019 Bonds — which include Phase 7 and Phase 8, Capitalized Interest, Reserve Account
Requirements and Cost of Issuance. It should be noted that that the developer, Taylor Morrison
Esplanade, has advised the District that it will construct assets within the 2019 Assessment Area
to insure that these constructed assets will be an obligation of the completion agreement with
Taylor Morrison Esplanade, and such as such, the total infrastructure to be financed by the District
is $7,966,421.03 plus the costs of issuance, as shown in the chart below.

The following chart reflects the preliminary assessment levels for the Series 2019 Bonds.

From the determination of the Par Debt needed to finance the project, we can compute the
outstanding per unit debt, and estimated annual debt service payments on the units. The below

chart shows the allocation of debt.
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Assessment Levels
Series 2019 - Phase 8 Special Assessment Bonds

Completion NET Total ESTIMATED
Percent of Series 2019 - Total ESTIMATED  Collecti
Numberof Total Apportioned ~ Agreemnt  Apportioned Costs oo O eries 2 Series 2019 Par ONECtioOn  yotal Annual  Total Debt

[ Apportioned Debt by Annual Debt  Costs and
CIEEES Units Costs Obligation of after Obligaion of ' PPo - on® LErlEseEy DebtPerUnit ' noa € ostsand . ment Per Service
Costs Product Type Service Discounts Unit

Developer (1) Completion

52' S 381295477 $ 1,360,800.00 $  2,452,154.77 30.43% S 2,710,21386 $ 31,151.88 $ 1,861.63 $ 13031 $ 199194 S 161,961.87
57' 0 $ - $ - 0.00% $ -8 -8 -8 -8 -8 -
62' 29 $ 1,776847.83 $ 57620000 $  1,200,647.83 14.90% S 1,327,00122 $ 4575866 S 2,734.53 $ 19142 $ 292595 $  79,30134
76' 23 $ 182637937 $ 30530000 $ 1,521,079.37 18.88% S 1,681,15423 $ 7309366 S 4,368.06 $ 30576 $ 4,673.83 $ 100,465.46
90' 0 $ - $ - 0.00% $ -8 -8 -8 -8 -8 -
100" 0 $ $ 0.00% $ $ $ $ $ $
'E"::'I:Z':E"V' 72 S 2,401,34250 $  800,00000 $  1,601,342.50 19.87% $  1,769,864.07 $ 2458145 $ 146898 $ 102.83 $ 157181 $ 105766.74
Multi-family -
Vercel 64 S 1,674,28646 $  391,30000 $  1,282,986.46 15.92% $ 141800498 $ 2215633 $ 1,32406 $ 9268 $ 141674 S  84,739.71
Total 275 $ 11,491,810.93 $ 3,433,60000 $ 805821093  100.00% S 8,906,238.37 $ 53,3511
Max Annual Debt Service  $532,235.11
Rounding $ -
(1) The completion agreement obligation is NOT a financial obligation - it is an obligation of the the to ONLY complete the infrastructure, if any exists. If there is no further infrastructure to complete, the
column only serves to reduce assessment levels to desired levels.
(1) The completion agreement obligation is NOT a financial obligation - it is an obligation of the the to ONLY complete the infrastructure
Phase 7 Units were assessed with the Phase 6 and 7 Assessment Proceeding, however the Phase 7 Units were not included with the the Series 2017 - Phase 6 Financing - the below chart adds the Phase 7 Units to this|
Financing.
Mult-family -
Esplanade 36 $ 107961010 $ 37500000 $  704,610.10 $ 77876163 $ 21,63227  $1,292.74 $90.49 $1,383.23 $46,538.65
Max Annual Debt Service  $46,538.65
Total ParDebt:  $  9,685,000.00 Rounding $

As noted earlier in this report, initially the debt is levied on the lands in the 2019 Assessment Area
on an equal acreage basis.

As a part of this financing, the Developer contemplates that it may annex approximately 10.01
acres of land into the District and will consist of 34 — 52’ lots — however, the acquisition of the
potential annexed land is not completed and there is no guarantee that this annexation will be
accomplished. As such, these 34 lots are contemplated to be constructed within Phase 8 as 52’
Single Family Lots. If the Developer is successful in acquiring this land and the District annexes
this land into its boundaries, the District will amend the boundaries of the Phase 8 to include the
annexed land and the total assessments contained in the 52’ Product Mix of 34 units will be
removed and that debt will be re-allocated to the 34 — 52’ lots that may be annexed into the
District.

The chart on the following page shows the effect of that change.
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(1) See Above note (page 30)
(2) Total Apportioned Costs for Phase 7 come from the Phase 6/7 Assessment Methodology

The Developer has advised the District that 34 of the 52" Single Family Product anticipated units at some point in the future, may not
be constructed which will require the Developer to pay down the debt associated with that property, or it may develop those units

into a 52' product line, in an area that is contempleted to be annexed into the District.

52' Single Family Product Par Assessment Per Unit $  31,151.88
Number of anticipated units assigned to Hatcher Annexation 34
Total Par Debt Allocated to Hatcher Annexation Area $1,059,164.04

52' Single Family Product - Construction Proceeds assigned to Hatcher $  28,185.69
Number of anticipated units assigned to Hatcher Annexation 34
Total Construction Proceeds to Sub-Construction Account: $ 958,313.36

Total Deposit to Sub-Account of the Construction Account for Hatcher

Construction Proceeds Transfer to Prepayment Account $ 958,313.36

Par Allocation less Construction Proceeds Transfer $ 100,850.68
Total Paydown: $ 1,059,164.04

Note: If the Hatcher annexation does not occur - their will be an estimated $30,000.00 reduction is the reserve account that will be

used towards the Total Paydown.

9.0 Source and Use of the Series 2019 Special Assessment Bonds (Phase 7 and 8 Projects)

Flow Way Community Development District
Source & Use of Funds
Series 2019 - Phase 7 and 8

Special Assessment Bonds

PRELIMINARY SIZING
PHASE 7
ADDITION

PHASE 8

Par Debt Issued S 8,906,23837 | S 778,761.63 [ S  9,685,000.00
Original Issue Discount S (30,915.40)
$ 9,654,084.60
Project Costs S 8,148,055.38 | $§ 712,466.10 | S  8,860,521.48
Capitalized Interest S 92,695.82 | S 8,105.32 | $ 100,801.14
Debt Service Reserve (505 of MADS) S 266,117.56 | $ 23,269.32 | S 289,386.88
Cost of Issuance S 370,940.00 | $ 32,435.00 | S 403,375.00
Rounding Proceeds S - S - S -
Total: $ 8,877,808.75 | $ 776,275.75 | $  9,654,084.50
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10.0 Assessment Roll

Exhibit 1 provides the assessment roll for the Phase 8 Capital Improvement Program, debt
service assessments shall be paid in thirty (30) annual installments, excluding any capitalized
interest period.
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Development Tract

Number

Tract F1

JP Ward and Associates LLC

Phase 7/8
Acreage
Unallocated

Combined Folio #

31347500067

Total
Unallocated
Acrea

Flow Way Community Development District

EXHIBIT 1 - Assessment Roll - Series 2019 - Phase 8 Capital Improvement Program

Property Owner

Taylor Morrison Esplanade Naples LLC
551 North Cattlemen Road, Suite 200,
sarasota, FL. 34232

Assessment by

Acre

182,883.50

Total Assessment by

Folio

Planned Units by Folio Number

(Esplanade) (Vercelli) ~(Vercell]

(LARGE)

Total
Units,

Phase 7

31347500067 1692

1.692

Taylor Morrison Esplanade Naples LLC
551 North Cattlemen Road, Suite 200,
sarasota, FL. 34232

$

182,883.50

309,504.75

26147000345 0.086

[sean P Willman 40
The Terrace,
Katonah, NY. 10536

24,581.45

26147000361 0.086

Michelle & Christopher Counahan
2880 Deer Hollow,
Hudson, OH. 44236

24,581.45

26147000387 0.086

1250n € Capitani & Shannah L
3768 Bridport Lane,
Oakland TWP, MI. 48363

24,581.45

26147000400 0.086

Catherine W Bell 9672
Montelanico Loop, Unit #104,
Naples, FL 34114

24,581.45

26147000426 0.086

Kimberley M & James E Richardson 16
Kings Grant Drive,
[Atkinson, NH. 03811

24,581.45

26147000442 0.086

Lisa N Colleran & Charles R Machac 68
Morgan Lane,
Basking Ridge, NJ. 7920

24,581.45

26147000468 0086

Donald Stone Jr & Leslie H
3959 Norton Place,
Fairfax, VA. 22030

24,581.45

26147000484 0086

Dina Delpriora & George Zeolla 4
Holly Crescent,
Hopewell Junction, NY. 12533

24,581.45

26147000824 0.086

Ellen Bohn Gitlitz & Mark £
47 Hammond Pond Parkway,
Chestnut Hill, MA. 2467

24,581.45

26147000840 0.086

Tt 9673
Naple:

Montelanico Loop, Unit 4102, pls, L
119

24,581.45

26147000866 0.086

John M Manx & Lorri A
1084 West Oakland Avenue, #624,
Johnson City, TN. 37604

24,581.45

26147000882 0.086

ot 0 Edhoim L Trus  mes L Echolm L Trust 158
summerst.,
[andover, aa. 1810

24,581.45

26147000905 0.086

Richard C Sullivan & Sandra C
25 Heather Lane,
Foster, RI. 2825

24,581.45

26147000921 0086

1oseph P & Yvonne Annese Lore
9673 Montelanico Loop, Unit #202,
Naples, FL 34119

24,581.45

26147000947 0086

David A & Andrea Annese Como
24 Hubbs Road,
Ballston Lake, NY. 12019

24,581.45

26147000963 0086

Patti L Burch
9673 Montelanico Loop, Unit #204,
Naples, FL. 34119

24,581.45

26147000248 0.086

David E & Kathryn N Howenstine
9378 Montelanico Loop, Unit #104,
Naples, FL 34119

24,581.45

26147000329 0086

Bryan K & Amanda M Fowler
9678 Montelanico Loop, Unit #204,
Naples, FL 34119

24,581.45

Total Phase 7 Acres

Phase 8

Tract F1

31347500067 11.90

11.90

Taylor Morrison Esplanade Naples LLC
551 North Cattlemen Road, Suite 200,
sarasota, L. 34232

182,883.50

2,176,14487| 53

Tract F1

31347500067 7.87

[Taylor Morrison Esplanade Naples LLC
551 North Cattlemen Road, Suite 200,
sarasota, FL 34232

182,883.50

1,438,817.88

Tract F1

31347500067 7.58

Taylor Morrison Esplanade Naples LLC
551 North Cattlemen Road, Suite 200,
sarasota, FL. 34232

182,883.50

1,386,656.62

Tract F1

31347500067 6.02

Taylor Morrison Esplanade Naples LLC
551 North Cattlemen Road, Suite 200,
sarasota, FL. 34232

182,883.50

1,100,602.94

Tract F1

31347500067 547

Taylor Morrison Esplanade Naples LLC|
551 North Cattlemen Road, Suite 200,
sarasota, FL. 34232

182,883.50

1,000,143.09

Phase 8 Annex Area|

3134750006 10.01

1001

[Taylor Morrison Esplanade Naples LLC
551 North Cattlemen Road, Suite 200,

$

182,883.50

$

1,830,663.83| 34

Sarasota, FL 34232
Total Phase 8 Acres _ 48.85 8,033,020.23 87 29 23 72 23 275

3

Debt Assignment Allocation

Total Par Debt Allocated to All Product
Total Par Debt Allocated to Sold Units
Total Unallocated Debt

Debt Per Acre for Unallocated Debt

9,685,000.00

9,242,533.98

$
S 442,466.02
$
$

182,883.50
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this "Disclosure Agreement"), dated as
of July 30, 2019, is executed and delivered by the FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT (the "District" or the "Issuer"), TAYLOR MORRISON ESPLANADE NAPLES, LLC, a
Florida limited liability company (the "Developer"), and LERNER REPORTING SERVICES, INC., a
Florida corporation (the "Dissemination Agent") in connection with the issuance of the Issuer's Special
Assessment Bonds, Series 2019 (Phase 8 Project) (the "Bonds"). The Bonds are being issued pursuant to
the Master Trust Indenture dated as of December 1, 2013 (the "Master Indenture"), as supplemented and
amended by the Sixth Supplemental Trust Indenture dated as of July 1, 2019 (the "Sixth Supplement" and
together with the Master Indenture, the "Indenture"), between the District and U.S. BANK NATIONAL
ASSOCIATION, a national banking association duly organized and existing under the laws of the United
States of America and having a designated corporate trust office in Ft. Lauderdale, Florida, as successor
trustee (the "Trustee"). For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and in consideration of the mutual promises and other considerations contained
herein, the District, the Developer, and the Dissemination Agent covenant and agree as follows:

Section 1. Purpose of this Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the District, the Dissemination Agent and the Developer for the benefit of the
Beneficial Owners (as defined herein) of the Bonds and to assist the Participating Underwriter (as defined
herein) of the Bonds in complying with the Rule (as defined herein). The District has no reason to believe
that this Disclosure Agreement does not satisfy the requirements of the Rule and the execution and
delivery of this Disclosure Agreement is intended to comply with the Rule. To the extent it is later
determined by a court of competent jurisdiction, a governmental regulatory agency, or an attorney
specializing in federal securities law, that the Rule requires the District or other Obligated Person to
provide additional information, the District and each Obligated Person agree to promptly provide such
additional information.

The provisions of this Disclosure Agreement are supplemental and in addition to the provisions of
the Indenture with respect to reports, filings and notifications provided for therein, and do not in any way
relieve the District, the Trustee or any other person of any covenant, agreement or obligation under the
Indenture (or remove any of the benefits thereof) nor shall anything herein prohibit the District, the
Trustee or any other person from making any reports, filings or notifications required by the Indenture or
any applicable law, rule or regulation.

Section 2. Definitions.  Capitalized terms not otherwise defined in this Disclosure
Agreement shall have the meaning assigned in the Rule or, to the extent not in conflict with the Rule, in
the Indenture. The following capitalized terms as used in this Disclosure Agreement shall have the
following meanings:

"Annual Filing Date" means the date set forth in Section 3(a) hereof by which the Annual Report
is to be filed with each Repository.

"Annual Financial Information" means annual financial information as such term is used in
paragraph (b)(5)(1)(A) of the Rule and specified in Section 4(a) of this Disclosure Agreement.

"Annual Report" shall mean any Annual Report provided by the District pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.

"Assessment Area" shall mean that portion of the District lands subject to Series 2019 Special
Assessments.



"Audited Financial Statements" means the financial statements of the Issuer for the prior fiscal
year, certified by an independent auditor as prepared in accordance with generally accepted accounting
principles or otherwise, as such term is used in paragraph (b)(5)(i) of the Rule and specified in Section
4(a) of this Disclosure Agreement.

"Audited Financial Statements Filing Date" means the date set forth in Section 3(a) hereof by
which the Audited Financial Statements are to be filed with each Repository if the same are not included
as part of the Annual Report.

"Beneficial Owner" shall mean any person which, (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds through
nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for federal income
tax purposes.

"Business Day" means any day other than (a) a Saturday, Sunday or day on which banks located
in the city in which the designated corporate trust office of the Trustee is located are required or
authorized by law or executive order to close for business and (b) a day on which the New York Stock
Exchange is closed.

"Disclosure Representative" shall mean (i) as to the Issuer, the District Manager or its designee,
or such other person as the Issuer shall designate in writing to the Dissemination Agent from time to time
as the person responsible for providing information to the Dissemination Agent; and (ii) as to each entity
comprising an Obligated Person (other than the Issuer), the individuals executing this Disclosure
Agreement on behalf of such entity or such person(s) as such entity shall designate in writing to the
Dissemination Agent from time to time as the person(s) responsible for providing information to the
Dissemination Agent.

"Dissemination Agent" means the Issuer or any entity appointed by the Issuer to act in the
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing
by the Issuer pursuant to Section 8 hereof. Lerner Reporting Services, Inc. has been designated as the
initial Dissemination Agent hereunder.

"District Manager" shall mean the person or entity serving as District Manager from time to time.

"EMMA" means the Electronic Municipal Market Access System for municipal securities
disclosures located at http://emma.msrb.org/.

"EMMA Compliant Format" shall mean a format for any document provided to the MSRB (as
hereinafter defined) which is in an electronic format and is accompanied by identifying information, all as
prescribed by the MSRB.

"Financial Obligation" means a (a) debt obligation, (b) derivative instrument entered into in
connection with, or pledged as security or a source of payment for, an existing or planned debt obligation,
or (c) guarantee of an obligation or instrument described in either clause (a) or (b). Financial Obligation
shall not include municipal securities as to which a final official statement has been provided to the
MSRB consistent with the Rule.

"Fiscal Year" shall mean the period commencing on October 1 and ending on September 30 of
the next succeeding year, or such other period of time provided by applicable law.



"Limited Offering Memorandum" means that Limited Offering Memorandum dated July 12, 2019
prepared in connection with the issuance of the Bonds.

"Listed Event" shall mean any of the events listed in Section 6(a) of this Disclosure Agreement.
"MSRB" shall mean the Municipal Securities Rulemaking Board.

"Obligated Person(s)" shall mean, with respect to the Bonds, those person(s) who either generally
or through an enterprise, fund, or account of such persons are committed by contract or other arrangement
to support payment of all or a part of the obligations on such Bonds (other than providers of municipal
bond insurance, letters of credit, or other liquidity facilities), which person(s) shall include the Issuer, and
for the purposes of this Disclosure Agreement, the Developer and its affiliates, successors or assigns
(excluding homebuyers who are end users), for so long as the Developer or its affiliates, successors or
assigns (excluding homebuyers who are end users) are the owner of District lands responsible for
payment of at least 20% of the Series 2019 Special Assessments.

"Participating Underwriter" shall mean FMSbonds, Inc.

"Quarterly Filing Date" shall mean for the quarter ending: (i) March 31, each May 1; (ii) June 30,
each August 1; (iii) September 30, each November 1; and (iv) December 31, each February 1 of the
following year. The first Quarterly Filing Date shall be November 1, 2019.

"Quarterly Report" shall mean any Quarterly Report provided by any Obligated Person (other
than the Issuer) pursuant to, and as described in, Section 5 of this Disclosure Agreement.

"Repository" shall mean each entity authorized and approved by the SEC (as hereinafter defined)
from time to time to act as a repository for purposes of complying with the Rule. The Repositories
approved by the SEC may be found by visiting the SEC's website at
http://www.sec.gov/info/municipal/nrmsir.htm. As of the date hereof, the Repository recognized by the
SEC for such purpose is the MSRB, which currently accepts continuing disclosure submissions through
its EMMA web portal. As used herein, "Repository" shall include the State Repository, if any.

"Rule" shall mean Rule 15c¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same has and may be amended from time to time.

"SEC" means the Securities and Exchange Commission.

"Series 2019 Special Assessments" shall mean the non-ad valorem Series 2019 Special
Assessments pledged to the payment of the Bonds pursuant to the Indenture which Series 2019 Special
Assessments are levied on that portion of the District Lands specifically benefited by the Phase 8 Project
or any portion thereof.

"State" shall mean the State of Florida.

"State Repository" shall mean any public or private repository or entity designated by the State as
a state repository for the purposes of the Rule.

Section 3. Provision of Annual Reports.

(a) Subject to the following sentence, the Issuer shall provide the Annual Report to
the Dissemination Agent no later than one hundred eighty (180) days after the close of the



Issuer's Fiscal Year (the "Annual Filing Date"), commencing with the Annual Report for the
Fiscal Year ended September 30, 2019. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may cross-reference other
information as provided in Section 4 of this Disclosure Agreement; provided that the Audited
Financial Statements of the Issuer may be submitted separately from the balance of the Annual
Report, and may be submitted in accordance with State law, which currently requires such
Audited Financial Statements to be provided up to, but no later than, nine (9) months after the
close of the Issuer's Fiscal Year (the "Audited Financial Statements Filing Date"). The Issuer
shall, or shall cause the Dissemination Agent to, provide to the Repository the components of an
Annual Report which satisfies the requirements of Section 4(a) of this Disclosure Agreement
within thirty (30) days after same becomes available, but in no event later than the Annual Filing
Date or Audited Financial Statements Filing Date, if applicable. If the Issuer's Fiscal Year
changes, the Issuer shall give notice of such change in the same manner as for a Listed Event
under Section 6.

(b) If on the fifteenth (15th) day prior to each Annual Filing Date or the Audited
Financial Statements Filing Date, as applicable, the Dissemination Agent has not received a copy
of the Annual Report or Audited Financial Statements, as applicable, the Dissemination Agent
shall contact the Disclosure Representative by telephone and in writing (which may be via email)
to remind the Issuer of its undertaking to provide the Annual Report or Audited Financial
Statements, as applicable, pursuant to Section 3(a). Upon such reminder, the Disclosure
Representative shall either (i) provide the Dissemination Agent with an electronic copy of the
Annual Report or the Audited Financial Statements, as applicable, in accordance with Section
3(a) above, or (ii) advise the Dissemination Agent in writing that the Issuer will not be able to file
the Annual Report or Audited Financial Statements, as applicable, within the times required
under this Disclosure Agreement, state the date by which the Annual Report or the Audited
Financial Statements for such year, as applicable, will be provided and instruct the Dissemination
Agent that a Listed Event as described in Section 6(a)(xv) has occurred and to immediately send a
notice to the Repository in substantially the form attached hereto as Exhibit A.

(©) If the Dissemination Agent has not received an Annual Report by 12:00 noon on
the first (1st) Business Day following the Annual Filing Date for the Annual Report or the
Audited Financial Statements by 12:00 noon on the first (1st) Business Day following the
Audited Financial Statements Filing Date for the Audited Financial Statements, then a Listed
Event as described in Section 6(a)(xv) shall have occurred and the Issuer irrevocably directs the
Dissemination Agent to immediately send a notice to the Repository in substantially the form
attached as Exhibit A.

(d) The Dissemination Agent shall:

1) determine each year prior to the Annual Filing Date the name, address and filing
requirements of the Repository; and

(i1) promptly upon fulfilling its obligations under subsection (a) above, file a notice
with the Issuer stating that the Annual Report or Audited Financial Statement has been provided
pursuant to this Disclosure Agreement, stating the date(s) it was provided and listing all
Repositories with which it was filed.

() All documents, reports, notices, statements, information and other materials
provided to the MSRB under this Disclosure Agreement shall be provided in an EMMA
Compliant Format.



Section 4. Content of Annual Reports.

(a) Each Annual Report shall contain Annual Financial Information with respect to
the District, including;:

(1) The amount of Series 2019 Special Assessments levied for the most
recent prior Fiscal Year.

(i1) The amount of Series 2019 Special Assessments collected during the
most recent Fiscal Year.

(ii1) If available, the amount of delinquencies greater than one hundred fifty
(150) days, and, in the event that delinquencies amount to more than ten percent (10%) of
the amounts of Series 2019 Special Assessments due in any year, a list of delinquent
property owners.

(iv) If available, the amount of tax certificates sold for lands within the
Assessment Area, if any, and the balance, if any, remaining for sale from the most recent
Fiscal Year.

v) All fund balances in all Funds and Accounts for the Bonds.
(vi) The total amount of Outstanding Bonds.

(vil)  The amount of principal and interest to be paid on the Bonds in the
current Fiscal Year.

(viii)  The most recent Audited Financial Statements of the District.

To the extent any of the items set forth in subsections (i) through (vii) above are included
in the Audited Financial Statements referred to in subsection (viii) above, they do not have to be
separately set forth (unless Audited Financial Statements are being delivered more than 180 days
after the close of the Issuer's Fiscal Year pursuant to Section 3(a) hereof). Any or all of the items
listed above may be incorporated by reference from other documents, including limited offering
memorandums and official statements of debt issues of the District or related public entities,
which have been submitted to the MSRB or the SEC. If the document incorporated by reference
is a final limited offering memorandum or official statement, it must be available from the
MSRB. The District shall clearly identify each such other document so incorporated by
reference.

(b) The Issuer and each Obligated Person agree to supply, in a timely fashion, any
information reasonably requested by the Dissemination Agent that is necessary in order for the
Dissemination Agent to carry out its duties under this Disclosure Agreement. The Issuer
acknowledges and agrees that the information to be collected and disseminated by the
Dissemination Agent will be provided by the Issuer, Obligated Persons and others. The
Dissemination Agent's duties do not include authorship or production of any materials, and the
Dissemination Agent shall have no responsibility hereunder for the content of the information
provided to it by the Issuer, an Obligated Person or others as thereafter disseminated by the
Dissemination Agent.



(©) Any Annual Financial Information containing modified operating data or
financial information is required to explain, in narrative form, the reasons for the modification
and the impact of the change in the type of operating data or financial information being
provided.

Section 5. Quarterly Reports.

(a) Each Obligated Person (other than the Issuer), or the Developer on behalf of any
other Obligated Person that fails to execute an Assignment (as hereinafter defined), shall provide
an electronic copy of the Quarterly Report to the Dissemination Agent no later than fifteen (15)
days prior to the Quarterly Filing Date. Promptly upon receipt of an electronic copy of the
Quarterly Report, but in any event within ten (10) days after receipt thereof, the Dissemination
Agent shall provide a Quarterly Report to the Repository.

(b) Each Quarterly Report shall contain an update of the following information with
respect to such Obligated Person for the Bonds, to the extent available:

@) The number and type of lots in the Assessment Area subject to the Assessments.

(i1) The number and type of lots owned in the Assessment Area by the Obligated
Person.

(iii) The number and type of lots platted in the Assessment Area.

(iv) The number and type of homes under contract with homebuyers in the
Assessment Area, if applicable.

) The number and type of homes closed with homebuyers (delivered to end users)
in the Assessment Area.

(vi) Any change to the number or type of lots planned to be developed in the
Assessment Area by the Obligated Person.

(vii)  Materially adverse changes or determinations to permits/approvals for the
development of the Assessment Area which necessitate changes to the land use plans of any
Obligated Person.

(viii)  The occurrence of any new or modified mortgage debt on the land owned by the
Obligated Person in the Assessment Area, including the amount, interest rate and terms of
repayment.

(© If an Obligated Person sells, assigns or otherwise transfers ownership of real
property in an Assessment Area (a "Transferor Obligated Person") to a third party (a
"Transferee"), which will in turn be an Obligated Person for purposes of this Disclosure
Agreement as a result thereof (a "Transfer"), the Transferor Obligated Person hereby agrees to
use its best efforts to contractually obligate such Transferee to agree to comply with the
disclosure obligations of an Obligated Person hereunder for so long as such Transferee is an
Obligated Person hereunder, to the same extent as if such Transferee were a party to this
Disclosure Agreement (an "Assignment"). The Transferor Obligated Person shall notify the
District and the Dissemination Agent in writing of any Transfer within five (5) Business Days of
the occurrence thereof. Nothing herein shall be construed to relieve the Developer from its



respective obligations hereunder except to the extent a written Assignment from a Transferee is
obtained and delivered to the Dissemination Agent and then only to the extent of such

Assignment.
Section 6. Reporting of Significant Events.
(a) This Section 6 shall govern the giving of notices of the occurrence of any of the

following events:
(i) Principal and interest payment delinquencies;
(i1) Non-payment related defaults, if material;

(ii1) Unscheduled draws on the Debt Service Reserve Fund reflecting
financial difficulties;

(iv) Unscheduled draws on credit enhancements reflecting financial
difficulties;*

v) Substitution of credit or liquidity providers, or their failure to perform;*

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other material events
affecting the tax status of the Bonds;

(vil)  Modifications to rights of Bond holders, if material;
(viii))  Bond calls, if material, and tender offers;
(ix) Defeasances;

x) Release, substitution, or sale of property securing repayment of the
Bonds, if material;

(x1) Rating changes;*

(xii)  Bankruptcy, insolvency, receivership or similar event of the Issuer or any
Obligated Person (which is considered to occur when any of the following occur: the appointment of a
receiver, fiscal agent or similar officer for the Issuer or any Obligated Person in a proceeding under the
U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the
Issuer or any Obligated Person, or if such jurisdiction has been assumed by leaving the existing governing
body and officials or officers in possession but subject to the supervision and orders of a court or
governmental authority, or the entry of an order confirming a plan of reorganization, arrangement or
liquidation by a court or governmental authority having supervision or jurisdiction over substantially all
of the assets or business of the Issuer or any Obligated Person);

* The Bonds are not rated or enhanced.



(xiii) Consummation of a merger, consolidation, or acquisition involving the
Issuer or any Obligated Person or the sale of all or substantially all of the assets of the Issuer or any
Obligated Person, other than in the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to any such actions, other
than pursuant to its terms, if material;

(xiv)  Appointment of a successor or additional Trustee or the change of name
of the Trustee, if material;

(xv)  Incurrence of a Financial Obligation of the Issuer or Obligated Person, if
material, or agreement to covenants, events of default, remedies, priority rights, or other similar terms of a
Financial Obligation of the Issuer or Obligated Person, any of which affect security holders, if material;

(xvi)  Default, event of acceleration, termination event, modification of terms,
or other similar events under the terms of the Financial Obligation of the Issuer or Obligated Person, any
of which reflect financial difficulties; and

(xvii) Failure to provide (A) any Annual Report or Audited Financial
Statements as required under this Disclosure Agreement that contains, in all material respects, the
information required to be included therein under Section 4(a) of this Disclosure Agreement, or (B) any
Quarterly Report that contains, in all material respects, the information required to be included therein
under Section 5(b) of this Disclosure Agreement, which failure shall, in all cases, be deemed material
under federal securities laws.

(b) The Issuer shall, in a timely manner not in excess of ten (10) Business Days after its
occurrence, notify the Dissemination Agent in writing of the occurrence of a Listed Event. Such notice
shall instruct the Dissemination Agent to report the occurrence pursuant to subsection (d) below. Such
notice shall identify the Listed Event that has occurred, include the text of the disclosure that the Issuer
desires to make, contain the written authorization of the Issuer for the Dissemination Agent to disseminate
such information, and identify the date the Issuer desires for the Disclosure Dissemination Agent to
disseminate the information (provided that such date is not later than the tenth (10th) Business Day after
the occurrence of the Listed Event).

(©) Each Obligated Person with respect to the Bonds shall notify the Issuer of the occurrence
of a Listed Event described in subsections (a)(x), (xii), (xiii), (xv) or (xvi) above as to such Obligated
Person within five (5) Business Days after the occurrence of the Listed Event so as to enable the Issuer to
comply with its obligations under this Section 6.

(d) If the Dissemination Agent has been instructed by the Issuer to report the occurrence of a
Listed Event, the Dissemination Agent shall immediately file a notice of such occurrence with each
Repository.

(e) The Landowners hereby represent and warrant that, except as may be disclosed in the
Preliminary Limited Offering Memorandum, they have not previously failed to comply with any
continuing disclosure obligations as required in a continuing disclosure agreement entered into in
connection with a prior offering of securities in order to enable the underwriter of said securities to
comply with the provisions of the Rule.

Section 7. Termination of this Disclosure Agreement. This Disclosure Agreement shall
terminate upon the defeasance, prior redemption or payment in full of all of the Bonds.
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Section 8. Dissemination Agent. The District has appointed Lerner Reporting Services,
Inc. to serve as the initial Dissemination Agent. The acceptance of such designation is evidenced by the
execution of this Disclosure Agreement by a duly authorized signatory of Lerner Reporting Services, Inc.
Lerner Reporting Services, Inc. may terminate its role as Dissemination Agent at any time upon delivery
of written notice to the District and each Obligated Person. Upon termination of the Dissemination
Agent's services as Dissemination Agent, whether by notice of the Issuer or the Dissemination Agent, the
Issuer agrees to appoint a successor Dissemination Agent or, alternatively, agrees to assume all
responsibilities of Dissemination Agent under this Disclosure Agreement for the benefit of the holders of
the Bonds. If at any time there is not any other designated Dissemination Agent, the District shall be
deemed to be the Dissemination Agent. Notwithstanding any replacement or appointment of a successor,
the Issuer shall remain liable until payment in full for any and all sums owed and payable to the
Dissemination Agent hereunder.

Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the District and the Dissemination Agent may amend this Disclosure Agreement, and any
provision of this Disclosure Agreement may be waived, if such amendment or waiver is supported by an
opinion of counsel expert in federal securities laws, acceptable to the District, to the effect that such
amendment or waiver would not, in and of itself, cause the undertakings herein to violate the Rule if such
amendment or waiver had been effective on the date hereof but taking into account any subsequent
change in or official interpretation of the Rule.

Notwithstanding the above provisions of this Section 9, no amendment to the provisions of
Section 5(b) hereof may be made without the consent of each Obligated Person.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the District
shall describe such amendment or waiver in the next Annual Report and shall include, as applicable, a
narrative explanation of the reason for the amendment or waiver and its impact on the type (or, in the case
of a change in accounting principles, on the presentation) of financial information or operating data being
presented by the District. In addition, if the amendment relates to the accounting principles to be
followed in preparing financial statements: (i) notice of such change shall be given in the same manner as
for a Listed Event under Section 6(b); and (ii) the Annual Report for the year in which the change is made
should present a comparison (in narrative form and also, if feasible, in quantitative form) between the
financial statements as prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles.

Section 10. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the District from disseminating any other information, using the means of dissemination set
forth in this Disclosure Agreement or any other means of communication, or including any other
information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is
required by this Disclosure Agreement. If the District chooses to include any information in any Annual
Report or notice of occurrence of a Listed Event in addition to that which is specifically required by this
Disclosure Agreement, the District shall have no obligation under this Disclosure Agreement to update
such information or include it in any future Annual Report or notice of occurrence of a Listed Event.

Section 11. Default. In the event of a failure of the District, any Obligated Person, the
Disclosure Representative or the Dissemination Agent to comply with any provision of this Disclosure
Agreement, the Trustee shall (at the request of any Participating Underwriter or the Beneficial Owners of
at least twenty-five percent (25%) of the aggregate principal amount of Outstanding Bonds and receipt of
indemnity satisfactory to the Trustee) or any Beneficial Owner of a Bond may take such actions as may
be necessary and appropriate, including seeking mandamus or specific performance by court order, to
cause the District, any Obligated Person, the Disclosure Representative or the Dissemination Agent, as



the case may be, to comply with its obligations under this Disclosure Agreement. A default under this
Disclosure Agreement by any Obligated Person shall not be deemed a default by the District hereunder
and no default hereunder shall be deemed an Event of Default under the Indenture, and the sole remedy
under this Disclosure Agreement in the event of any failure of the District, the Disclosure Representative,
any Obligated Person, or the Dissemination Agent, to comply with this Disclosure Agreement shall be an
action to compel performance.

Section 12. Duties of Dissemination Agent. The Dissemination Agent shall have only such
duties as are specifically set forth in this Disclosure Agreement between the District, the Developer and
such Dissemination Agent. The Dissemination Agent shall have no obligation to notify any other party
hereto of an event that may constitute a Listed Event. The District, each Obligated Person and the
Disclosure Representative covenant that they will supply, in a timely fashion, any information reasonably
requested by the Dissemination Agent that is necessary in order for the Dissemination Agent to carry out
its duties under this Disclosure Agreement. The District, the Developer and the Disclosure
Representative acknowledge and agree that the information to be collected and disseminated by the
Dissemination Agent will be provided by the District, Obligated Person(s), the Disclosure Representative
and others. The Dissemination Agent's duties do not include authorship or production of any materials,
and the Dissemination Agent shall have no responsibility hereunder for the content of the information
provided to it by the District, any Obligated Person or the Disclosure Representative as thereafter
disseminated by the Dissemination Agent. Any filings under this Disclosure Agreement made to the
MSRB through EMMA shall be in an EMMA Compliant Format.

Section 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
District, the Developer, the Dissemination Agent, the Trustee, the Participating Underwriter and the
Owners of the Bonds (the Trustee, the Participating Underwriter and the Owners of the Bonds being
hereby deemed express third party beneficiaries of this Disclosure Agreement), and shall create no rights
in any other person or entity.

Section 14. Counterparts. This Disclosure Agreement may be executed in several
counterparts and by PDF signature, each of which shall be an original and all of which shall constitute but
one and the same instrument.

Section 15. Tax Roll and Budget. Upon the request of the Dissemination Agent, the Trustee
or any Bondholder, the District, through its District Manager, if applicable, agrees to provide such party
with a certified copy of its most recent tax roll provided to the Collier County Tax Collector and its most
recent adopted budget.

Section 16. Governing Law. This Disclosure Agreement shall be governed by the laws of
the State of Florida and Federal law and venue shall be in Collier County, Florida.

Section 17. Trustee Cooperation. The District represents that the Dissemination Agent is a
bona fide agent of the District and the District instructs the Trustee to deliver to the Dissemination Agent
at the expense of the District, any information or reports the Dissemination Agent requests in writing that
are readily available to and in the possession of the Trustee.

Section 18. Binding Effect. This Disclosure Agreement shall be binding upon each party to
this Disclosure Agreement and upon each successor and assignee of each party to this Disclosure
Agreement and shall inure to the benefit of, and be enforceable by, each party to this Disclosure
Agreement and each successor and assignee of each party to this Disclosure Agreement. Notwithstanding
the foregoing, as to the Developer or any assignee or successor thereto that becomes an Obligated Person
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pursuant to the terms of this Disclosure Agreement, only successor or assignees to such parties who are,
by definition, Obligated Persons, shall be bound or benefited by this Disclosure Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Disclosure Agreement as of the

date and year set forth above.

ATTEST:

Assistant Secretary

Consent to and agreed to by District Manager:

JPWARD AND ASSOCIATES, LLC, a Florida
limited liability company,

By:

Name:

Title:

FLOW WAY COMMUNITY DEVELOPMENT
DISTRICT

By:

Chairperson, Board of Supervisors

TAYLOR MORRISON ESPLANADE NAPLES, LLC,
a Florida limited liability company, as Developer

By: Taylor Morrison of Florida, Inc., its manager and
majority member

By:
Name:
Title:

LERNER REPORTING SERVICES, INC., a Florida
corporation, as Dissemination Agent

By:
Name:
Title:

Acknowledged and agreed to for purposes of Sections 11,
13 and 17 only:

U.S. BANK NATIONAL ASSOCIATION, as Trustee
By:

Name:
Title:
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EXHIBIT A

FORM OF NOTICE TO REPOSITORIES OF FAILURE TO FILE [ANNUAL
REPORT/AUDITED FINANCIAL STATEMENTS/QUARTERLY REPORT]

Name of Issuer: Flow Way Community Development District

Name of Bond Issue: $9,685,000 original aggregate principal amount of Flow Way Community
Development District (Collier County, Florida) Special Assessment Bonds,
Series 2019 (Phase 8 Project) (the "Bonds")

Obligated Person(s):  Flow Way Community Development District;
[ ]

Date of Issuance: July 30, 2019

CUSIP Numbers: 34347V AT9; 34347V AUG6; 34347V AV4; 34347V AW2

NOTICE IS HEREBY GIVEN that the [Issuer][Obligated Person] has not provided an [Annual
Report] [Audited Financial Statements][Quarterly Report] with respect to the above-named Bonds as
required by [Section 3][Section 5] of the Continuing Disclosure Agreement dated July 30, 2019 by and
between the Issuer, Taylor Morrison Esplanade Naples, LLC, and the Dissemination Agent named
therein. The [Issuer][Obligated Person] has advised the undersigned that it anticipates that the [Annual
Report] [Audited Financial Statements] [Quarterly Report] will be filed by ,20 .

Dated:

, as Dissemination Agent

By:
Name:
Title:

cc: Issuer
Obligated Person
Trustee
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CERTIFIED PUBLIC ACCOUNTANTS AND ADVISORS

INDEPENDENT AUDITOR'S REPORT

To the Board of Supervisors
Flow Way Community Development District

Report on the Financial Statements

We have audited the accompanying financial statements of the governmental activities, and each
major fund of the Flow Way Community Development District (the “District”), as of and for the year
ended September 30, 2018, and the related notes to the financial statements, which collectively
comprise the District’s basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

The District's management is responsible for the preparation and fair presentation of these
financial statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express opinions on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness
of accounting principles used and the reasonableness of significant accounting estimates made
by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinions.

McpirmiT Davis & Company, LLC

934 N. MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803
T: 407-843-5406 | F: 407-649-9339 | WWW.MCDIRMITDAVIS.COM



Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities, and each major fund of the District as
of September 30, 2018, and the respective changes in financial position thereof and the
respective budgetary comparison for the General Fund for the year then ended in accordance
with accounting principles generally accepted in the United States of America.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the
management’s discussion and analysis starting on page 3, be presented to supplement the basic
financial statements. Such information, although not a part of the basic financial statements, is
required by the Governmental Accounting Standards Board, who considers it to be an essential
part of financial reporting for placing the basic financial statements in an appropriate operational,
economic or historical context. We have applied certain limited procedures to the required
supplementary information in accordance with auditing standards generally accepted in the United
States of America, which consisted of inquiries of management about the methods of preparing
the information and comparing the information for consistency with management’s responses to
our inquiries, the basic financial statements, and other knowledge we obtained during our audit of
the basic financial statements. We do not express an opinion or provide any assurance on the
information because the limited procedures do not provide us with sufficient evidence to express
an opinion or provide any assurance.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued a report dated January
31, 2019 on our consideration of the District’s internal control over financial reporting and our tests
of its compliance with certain provisions of laws, regulations, contracts, grant agreements and other
matters. The purpose of that report is to describe the scope of our testing of internal control over
financial reporting and compliance and the results of that testing, and not to provide an opinion on
the internal control over financial reporting or on compliance. That report is an integral part of an
audit performed in accordance with Government Auditing Standards in considering the District’'s
internal control over financial reporting and compliance.

NlDierit Douria & Lomponip LLC

Orlando, Florida
January 31, 2019



MANAGEMENT’S DISCUSSION AND ANALYSIS

Our discussion and analysis of the Flow Way Community Development District’'s (the “District”)
financial performance provides an overview of the District’s financial activities for the fiscal years
ended September 30, 2018 and 2017. Please read it in conjunction with the District’s financial
statements which immediately follow this discussion.

Financial Highlights

The following are the highlights of financial activity for the year ended September 30, 2018:

. The District’s total liabilities exceeded its assets at September 30, 2018 by $6,758,436,
a decrease of $1,607,957. The District conveyed infrastructure of $1,507,772.
. At September 30, 2018, the District's governmental funds reported a combined fund

balance of $2,274,653, an increase of $244,033 in comparison with the prior year.
Overview of the Financial Statements

This discussion and analysis are intended to serve as an introduction to the District’s basic
financial statements. The basic financial statements are comprised of three components: 1)
government-wide financial statements, 2) fund financial statements and 3) notes to financial
statements.

Government-Wide Financial Statements

The government-wide financial statements are designed to provide readers with a broad
overview of the District’s finances, in a manner similar to a private-sector business.

The statement of net position presents information on all of the District's assets, liabilities,
and deferred inflows/outflows of resources, with the difference between the three reported
as net position. Over time, increases or decreases in net position may serve as a useful
indicator of whether the financial position of the District is improving or deteriorating.

The statement of activities presents information showing how the government’s net position
changed during the most recent fiscal year. All changes in net position are reported as soon
as the underlying event giving rise to the change occurs, regardless of the timing of related
cash flows. Thus, revenues and expenses are reported in this statement for some items
that will only result in cash flows in future fiscal periods.

The government-wide financial statements can be found on pages 7 and 8 of this report.



MANAGEMENT’S DISCUSSION AND ANALYSIS (CONTINUED)

Fund Financial Statements

A fund is a grouping of related accounts that is used to maintain control over resources that
have been segregated for specific activities or objectives. The District has one fund type:
Governmental Funds.

Governmental Funds - Governmental funds are used to account for essentially the
same functions reported as governmental activities in the government-wide financial
statements. However, unlike the government-wide financial statements, governmental
fund financial statements focus on near-term inflows and outflows of spendable
resources, as well as on balances of spendable resources available at the end of the
year. Such information may be useful in evaluating a government’s near-term financing
requirements.

Because the focus of governmental funds is narrower than that of the government-wide
financial statements, it is useful to compare the information presented for governmental
funds with similar information presented for governmental activities in the government-
wide financial statements. By doing so, readers may better understand the long-term
impact of the District's near-term financing decisions. Both the governmental fund
balance sheet and the statement of revenues, expenditures and changes in fund
balances provide reconciliations to facilitate this comparison between governmental
funds and governmental activities.

The governmental fund financial statements can be found on pages 9 through 12 of this
report.

Notes to Basic Financial Statements
The notes provide additional information that is essential to a full understanding of the data

provided in the government-wide and fund financial statements. The notes to basic financial
statements can be found on pages 13 through 28 of this report.



MANAGEMENT’S DISCUSSION AND ANALYSIS (CONTINUED)

Government-Wide Financial Analysis

As noted earlier, net position may serve over time as a useful indicator of financial position.
The following table reflects the condensed government-wide statements of net position as of
September 30, 2018 and 2017:

Flow Way Community Development District
Statement of Net Position

September 30, September 30,
2018 2017
Assets, excluding capital assets $ 2,277,351 $ 2,034,933
Capital Assets Net of Depreciation 14,032,909 12,321,339
Total assets 16,310,260 14,356,272
Liabilities, excluding long-term liabilities 503,271 439,232
Long-term Liabilities 22,565,335 19,067,429
Total liabilities 23,068,606 19,506,661
Net Position

Netinvestmentin capital assets (8,532,426) (6,746,090)
Restricted for debt service 1,698,063 1,550,713
Restricted for capital projects 25,224 15,596
Unrestricted 50,793 29,392
Total net position $ (6,758,346) $ (5,150,389)

Governmental activities for the year ended September 30, 2018 decreased the District's net
position by $1,607,957, as reflected in the table below:

Changes in Net Position
Year ended September 30,

2018 2017
Revenues:
Program revenues $ 2,096,706 $ 1,726,191
General revenues - -
Total revenues 2,096,706 1,726,191
Expenses:
General government 421,212 437,001
Physical environment 2,114,241 4,283,829
Interest on long-term debt 1,169,210 1,015,401
Total expenses 3,704,663 5,736,231
Change in net position (1,607,957) (4,010,040)
Net position - beginning (5,150,389) (1,140,349)
Net position - ending $ (6,758,346) $  (5,150,389)




MANAGEMENT’S DISCUSSION AND ANALYSIS (CONTINUED)

Analysis of the Government’s Funds

As noted earlier, the District uses fund accounting to ensure and demonstrate compliance with
finance-related legal requirements. The focus of the District’'s governmental funds is to provide
information on near-term inflows, outflows, and balances of spendable resources. Such
information is useful in assessing the District’s financing requirements. In particular, unassigned
fund balance may serve as a useful measure of a District's net resources available for
spending at the end of the fiscal year. The General, Debt Service and Capital Projects Funds
comprise the total governmental funds. The fund balance of the General Fund increased by
$21,401 in the current year. The Debt Service Fund increased by $213,004 in the current year
because bond proceeds and special assessments exceeded debt service payments. The fund
balance of the Capital Projects Fund increased by $9,628 because bond proceeds exceeded
capital outlay expenditures.

Capital Asset and Debt Administration

The District's investment in capital assets for its governmental activities as of September 30,
2018, amounts to $14,032,909 and consists of infrastructure, net of accumulated depreciation.
More detailed information about the District’'s capital assets is presented in the notes to the
financial statements.

At the end of the year, the District had total bond debt outstanding of $22,440,000; $3,665,000
of which was issued in the current year.

Additional information on the District's long-term debt can be found in Note 6 on pages 23
through 28 of this report.

General Fund Budgetary Highlights

An operating budget was adopted and maintained by the governing board for the District
pursuant to the requirements of Florida Statutes. The budget is adopted using the same
basis of accounting that is used in preparation of the fund financial statements. There were
no amendments to the general fund budget. The legal level of budgetary control is at the
fund level.

Requests for Information

This financial report is designed to provide a general overview of Flow Way Community
Development District’s finances for all those with an interest. Questions concerning any of the
information provided in this report or requests for additional information should be addressed to
Flow Way Community Development District; JPWard & Associates, LLC, 2900 Northeast 12
Terrace, Suite 1, Oakland Park, Florida 33334.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF NET POSITION

September 30, 2018

Governmental
Activities
Assets:
Cash $ 53,491
Restricted assets:
Temporarily restricted investments 2,223,860
Capital assets:
Capital assets being depreciated, net 14,032,909
Total assets 16,310,260
Liabilities:
Accounts payable and accrued expenses 2,698
Accrued interest payable 500,573
Noncurrent liabilities:
Due within one year 405,000
Due in more than one year 22,160,335
Total liabilities 23,068,606
Net Position:
Net investment in capital assets (8,532,426)
Restricted for debt service 1,698,063
Restricted for capital projects 25,224
Unrestricted 50,793
Total net position $ (6,758,346)

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

Functions/Programs

Governmental activities:
General government
Physical environment

Interest on long-term debt

Total governmental activities

STATEMENT OF ACTIVITIES

Year Ended September 30, 2018

Net (Expense)
Revenue and

Changes in Net

Program Revenue Position
Operating Capital
Charges for  Grants and Grants and Governmental
Expenses Services  Contributions Contributions Activities

$ 421,212 $ 188,017 $ - 3 - 3 (233,195)
2,114,241 - - 365,213 (1,749,028)
1,169,210 1,537,422 4,960 1,094 374,266
$ 3,704,663 $ 1,725439 § 4,960 $ 366,307 (1,607,957)
General Revenues: -
Change in Net Position (1,607,957)
Net Position - beginning (5,150,389)
Net Position - ending $  (6,758,346)

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

BALANCE SHEET
GOVERNMENTAL FUNDS

September 30, 2018

Total
Capital Governmental
General Debt Service Projects Funds
Assets:
Cash $ 53,491 § -3 - % 53,491
Investments - 2,198,636 25,224 2,223,860
Total assets $ 53,491 $ 2,198,636 $ 25224 $ 2,277,351
Liabilities and Fund Balances:
Liabilities:
Accounts payable and
accrued expenses $ 2,698 § - $ - $ 2,698
Total liabilities 2,698 - - 2,698
Fund Balances:
Restricted for debt service - 2,198,636 - 2,198,636
Restricted for capital projects - - 25,224 25,224
Unassigned 50,793 - - 50,793
Total fund balances 50,793 2,198,636 25,224 2,274,653
Total liabilities and fund balances $ 53491 $ 2,198,636 $ 25,224
Amounts reported for governmental activities in the statement of net position are different because:
Capital assets used in governmental activities are not financial resources and therefore are not
reported in the funds. 14,032,909
Liabilities not due and payable from current available resources are not reported in governmental fund
statements. All liabilities, both current and long-term, are reported in the government-wide statements.
Accrued interest payable (500,573)
Bonds payable (22,565,335) (23,065,908)
Net Position of Governmental Activities $ (6,758,346)

The accompanying Notes to Financial Statements are an integral part of this statement.
9



FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES
GOVERNMENTAL FUNDS

Year Ended September 30, 2018

Revenues:
Developer contributions
Special assessments
Investment income

Total revenues

Expenditures:
Current:
General government
Debt service:
Interest
Principal
Capital outlay

Total expenditures

Excess (Deficit) of Revenues Over
Expenditures

Other Financing Sources (Uses):
Bonds issued
Bond Premium
Transfers in
Transfers out

Total other financing sources (uses)
Net change in fund balances
Fund Balances - beginning of year

Fund Balances - end of year

Total
Capital Governmental

General Debt Service Projects Funds
- $ - $ 365213 $ 365,213
188,017 1,537,422 - 1,725,439
- 4,960 1,094 6,054
188,017 1,542,382 366,307 2,096,706
166,616 - 254,596 421,212
- 1,106,773 - 1,106,773
- 340,000 - 340,000
- - 3,825,811 3,825,811
166,616 1,446,773 4,080,407 5,693,796
21,401 95,609 (3,714,100) (3,597,090)
- 118,375 3,546,625 3,665,000
- - 176,123 176,123
- - 980 980
- (980) - (980)
- 117,395 3,723,728 3,841,123
21,401 213,004 9,628 244,033
29,392 1,985,632 15,596 2,030,620
50,793 $ 2,198,636 $ 25,224 $ 2,274,653

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES AND
CHANGES IN FUND BALANCES OF GOVERNMENTAL FUNDS TO THE
STATEMENT OF ACTIVITIES

Year Ended September 30, 2018

Amounts reported for Governmental Activities in the Statement of Activities are different
because:

Net change in fund balances - total governmental funds (page 10) $ 244,033

Expenditures on capital assets are reported as expenditures in the governmental fund
statement, however, capital assets are capitalized in the statement of net position. 3,825,811

Depreciation on capital assets is not recognized in the governmental fund statement,
however it is reported as an expense in the statement of activities. (606,469)

Conveyance of capital assets is recorded as an expense in the statement of activities while (1,507,772)
the amount does not effect the fund financial statements as the amount had previously been
recorded as an expenditure.

Proceeds from issuance of bonds are reported as fund sources in governmental funds and
an increase to long-term liabilities in the statement of net position. (3,665,000)

Repayments of long-term liabilities are reported as expenditures in
governmental funds, while repayments reduce long-term liabilities in the
statement of net position. 340,000

Some expenses reported in the statement of activities do not require the use of current
financial resources and, therefore, are not reported as expenditures in governmental funds.

Bond Premium (176,123)

Change in accrued interest (65,654)

Amortization of bond premium/discount 3,217 (238,560)
Change in Net Position of Governmental Activities (page 8) $ (1,607,957)

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE
BUDGET AND ACTUAL - GENERAL FUND

Revenues:
Special Assessments

Total revenues

Expenditures:
Current:
General government

Net change in fund balance
Fund Balance - beginning

Fund Balance - ending

Year Ended September 30, 2018

Variance with

Final Budget
Actual Positive
Budgeted Amounts Amounts (Negative)
Original Final
$ 197,615 $ 197,615 § 188,017 $ (9,598)
197,615 197,615 188,017 (9,598)
197,615 197,615 166,616 30,999
- 21,401 21,401
29,392 29,392 29,392 -
$ 29392 § 29,392 § 50,793 $ 21,401

The accompanying Notes to Financial Statements are an integral part of this statement.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS

Year Ended September 30, 2018

Note 1 - Organization and Operations

The Flow Way Community Development District (the “District’) was established on March 4,
2002, pursuant to the Uniform Community Development District Act of 1980, otherwise known
as Chapter 190 of the Florida Statutes by Collier County Ordinance 02-09. The Act provides,
among other things, the power to manage basic services for community development, the
power to borrow money and issue bonds, and to levy and assess non-ad valorem assessments
for the financing and delivery of capital infrastructure.

The District was established for the purpose of planning, financing, constructing, operating and
maintaining certain portions of community-wide infrastructure. The District consists of 830 acres
of land and is located entirely within Collier County, Florida.

The District is governed by a Board of Supervisors (the “Board”), which is composed of five
members. The Supervisors are elected on an at large basis by the owners of property within the
District, and ownership of land within the District entitles the owner to one vote per acre. All of
the Board members are affiliated with Taylor Morrison (the “Developer”) at September 30, 2018.
The District is economically dependent on the Developer. The Board of Supervisors of the
District exercise all powers granted to the District pursuant to Chapter 190, Florida Statutes.

The Board has a final responsibility for:

Assessing and levying special assessments

Approving and adopting budgets

Exercising control over facilities and property

Controlling the use of funds generated by the District

Hiring the District Manager, District Engineer and District Attorney
Financing, operating and maintaining improvements.

Note 2 - Summary of Significant Accounting Policies:

The accounting policies of the District conform to Generally Accepted Accounting Principles
(GAAP) as applicable to governments in accordance with those promulgated by the
Governmental Accounting Standards Board (GASB). The District's more significant accounting
policies are described below:

The Financial Reporting Entity

The criteria used for including component units consist of identification of legally separate
organizations for which the Board of Supervisors of the District are financially accountable. This
criteria also includes identification of organizations for which the nature and significance of their
relationship with the primary government are such that exclusion would cause the reporting
district’s financial statements to be misleading or incomplete. Based upon this review, there
were no potential component units of the District.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 2 - Summary of Significant Accounting Policies (Continued):
Basis of Presentation
Financial Statements - Government-Wide and Fund Financial Statements
The financial statements include both government-wide and fund financial statements.

The District’s basic financial statements include both government-wide (reporting the District as
a whole) and fund financial statements (reporting the Districts major funds). Both the
government-wide and fund financial statements categorize primary activities as either
governmental or business-type. All of the district's activities are classified as governmental
activities.

The government-wide financial statements (i.e., the Statement of Net Position and the
Statement of Activities) report information on all the non-fiduciary activities of the primary
government. Governmental activities, which normally are supported by assessments, are
reported separately from business-type activities, which rely to a significant extent on fees and
charges for support. The business-type activities are reported separately in government-wide
financial statements; however, at September 30, 2018, the District did not have any business-
type activities and therefore, no business-type activities are reported. Assessments and other
items not properly included as program revenues (i.e., charges to customers or applicants who
purchase, use or directly benefit from goods or services) are reported as general revenues. In
the government-wide statement of net position, the governmental activities column is presented
on a consolidated basis, if applicable, and is reported on a full-accrual, economic resource
basis, which recognizes all noncurrent assets and receivables as well as all noncurrent debt and
obligations, when and if applicable.

The government-wide statement of activities reports both the gross and net cost of each of the
District’s functions. The net costs, by function, are also supported by general revenues. The
statement of activities reduces gross expenses by related program revenues, operating and
capital grants. Program revenues must be directly associated with the function. Operating
grants include operating-specific and discretionary (either operating or capital) grants while the
capital grants column reflects capital-specific grants.

The government-wide focus is more on the ability to sustain the District as an entity and the
change in the District’'s net position resulting from the current year’s activities.

Separate financial statements are provided for governmental funds. Major individual
governmental funds are reported as separate columns in the fund financial statements.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 2 - Summary of Significant Accounting Policies (Continued):
Basis of Presentation (Continued)
Financial Statements - Fund Financial Statements

The accounts of the District are organized on the basis of funds. The operations of the funds
are accounted for with separate self-balancing accounts that comprise their assets, liabilities,
fund equity, revenues and expenditures.

The District reports the following governmental funds:

General Fund - This fund is used to account for all operating activities of the District. At this
time, revenues are derived principally from non-ad valorem assessments and interest income.

Debt Service Fund - This fund is used to account for the accumulation of resources for and the
payment of long-term debt principal, interest and other financing costs.

Capital Projects Fund - This fund accounts for the financial resources to be used for the
acquisition or construction of major infrastructure within the District.

For the year ended September 30, 2018, the District does not report any proprietary funds.
Measurement Focus, Basis of Accounting and Presentation

Basis of accounting refers to the point at which revenues or expenditures/expenses are
recognized in the accounts and reported in the basic financial statements. It relates to the
timing of the measurements made regardless of the measurement focus applied. Governmental
funds use the current financial resources measurement focus and the government-wide
statements use the economic resources measurement focus.

Governmental activity in the government-wide financial statements is presented on the accrual
basis of accounting. Revenues are recognized when earned and expenses are recognized
when incurred.

The governmental fund financial statements are presented on the modified accrual basis of
accounting under which revenue is recognized in the accounting period in which it becomes
susceptible to accrual (i.e., when it becomes both measurable and available). “Measurable”
means the amount of the transaction can be determined and “available” means collectible within
the current period or soon enough thereafter to be used to pay liabilities of the current period.
For this purpose, the District considers revenues to be available if they are collected within sixty
days of the end of the current year.

As a general rule, the effect of interfund activity has been eliminated from the government-wide
financial statements.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 2 - Summary of Significant Accounting Policies (Continued):
Budget

A budget is adopted for the General Fund on an annual basis. Appropriations lapse at fiscal
year-end. Changes or amendments to the total budgeted expenditures of the District must be
approved by the District Board of Supervisors.

The District follows these procedures in establishing the budgetary data reflected in the financial
statements:

a. Each year the District Manager submits to the District Board a proposed operating budget
for the fiscal year commencing the following October 1.

b. A public hearing is conducted to obtain property owner’s comments.
c. Prior to October 1, the budget is legally adopted by the District Board.

d. The budgets are adopted on a basis consistent with generally accepted accounting
principles.

Cash, cash equivalents and investments

Cash and cash equivalents are defined as demand deposits, money market accounts, and
short-term investments with original maturities of three months or less from the date of
acquisition.

Investments, if applicable, are stated at their fair value, which is based on quoted market prices.
Unrealized gains and losses in fair value are recognized. Certain money market investments
are stated at amortized cost if they have a remaining maturity of one year or less when
purchased.

Capital assets

Capital assets, which include land and improvements, infrastructure and machinery and
equipment, are reported in the governmental activities column in the government-wide financial
statements. The District defines capital assets as assets with an initial, individual cost of more
than $5,000 and an estimated useful life in excess of one year. Such assets are recorded at
historical cost if purchased or constructed. Donated capital assets are recorded at acquisition
value at the date of donation.

The costs of normal maintenance and repairs that do not add to the value of the asset or
materially extend asset lives are not capitalized.

16



FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 2 - Summary of Significant Accounting Policies (Continued):
Deferred Outflows/Inflows of Resources

In addition to assets, the statement of financial position will sometimes report a separate section
for deferred outflows of resources. This separate financial statement element, deferred outflows
of resources, represents a consumption of net position that applies to a future period(s) and so
will not be recognized as an outflow of resources (expense/expenditure) until then. The District
does not have any item that qualifies for reporting in this category for the year ended
September 30, 2018.

In addition to liabilities, the statement of financial position will sometimes report a separate
section for deferred inflows of resources. This separate financial statement element, deferred
inflows of resources, represents an acquisition of net position that applies to a future
period(s) and so will not be recognized as an inflow of resources (revenue) until that time.
The District does not have any item that qualifies for reporting in this category for the year
ended September 30, 2018.

Special Assessments

The District’'s Assessments are included on the property tax bill that all landowners receive. The
Florida Statues provide that special assessments may be collected by using the Uniform
Method. Under the Uniform Method, the District's Assessments will be collected together with
County and other taxes. These Assessments will appear on a single tax bill issued to each
landowner subject to such. The statutes relating to enforcement of County taxes provided that
County taxes become due and payable on November 1 of the year when assessed or as soon
thereafter as certified tax roll is received by the Tax Collector and constitute a lien upon the land
from January 1 of such year until paid or barred by operation of law. Such taxes (together with
any assessments, being collected by the Uniform Method) are to be billed, and landowners in
the District are required to pay all such taxes and assessments, without preference in payment
of any particular increment of the tax bill, such as the increment owing for the District’s
Assessments. Upon any receipt of moneys by the Tax Collector from the Assessments, such
moneys will be delivered to the District.

All city, county, school and special district ad valorem taxes, non-ad valorem special
assessments and voter-approved ad valorem taxes levied to pay principal and interest on
bonds, including the District Assessments, that are collected by the Uniform Method are payable
at one time. If a taxpayer does not make complete payment of the total amount, he or she
cannot designate specific line items on his or her tax bill as deemed paid in full and such partial
payment Is not to be accepted and is to be returned to the taxpayer, provided, however that a
taxpayer may contest a tax assessment pursuant to certain conditions in Florida Statutes and
other applicable law.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 2 - Summary of Significant Accounting Policies (Continued):
Special Assessments (Continued)

Under the Uniform Method, if the Assessments are paid during November when due or at any
time within thirty (30) days after mailing of the original tax notice or during the following three
months, the taxpayer is granted a variable discount equal to 4% in November and decreasing
one percentage point per month to 1% in February. March payments are without discount.
Pursuant to Section 197.222, Florida Statutes, taxpayers may elect to pay estimated taxes,
which may include non-ad valorem special assessments such as the District's Assessments in
quarterly installments with a variable discount equal to 6% on June 30 decreasing to 3% on
December 31, with no discount on March 31. All unpaid taxes and assessments become
delinquent on April 1 of the year following assessment, and the Tax Collector is required to
collect taxes prior to April 1 and after that date to institute statutory procedures upon
delinquency to collect assessed taxes. Delay in the mailing of the notices to taxpayers may
result in a delay throughout this process.

Certain taxpayers that are entitled to claim homestead tax exemption under Section 196.031(1),
Florida Statutes may defer payment of a portion of the taxes and non-ad valorem assessments
and interest accumulated on a tax certificate, which may include non-ad valorem special
assessments. Deferred taxes and assessments bear interest at a variable rate not to exceed
7%. The amount that may be deferred varies based on whether the applicant is younger than
65 or is 65 years old or older; provided that applicants with a household income for the previous
calendar year of less than $10,000 or applicants with less than the designated amount for the
additional homestead exemption under Section 196.075, Florida Statutes that are 65 year old or
older may defer taxes and assessments in their entirety.

Collection of Delinquent Assessments under the Uniform Method is, in essence, based upon the

sale by the Tax Collector of “tax certificates” and remittance of the proceeds of such sale to the
District for payment of the Assessment due.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 2 - Summary of Significant Accounting Policies (Continued):
Equity Classifications
Government-wide statements:
Equity is classified as net position and displayed in three components:

a. Netinvestment in capital assets - consists of capital assets including restricted capital
assets, net of accumulated depreciation, if applicable, and reduced by the
outstanding balances of any bonds, or other borrowings that are attributable to the
acquisition, construction or improvement of those assets

b. Restricted net position - consist of net position with constraints placed on the use
either by 1) external groups such as creditors, grantors, contributors, or laws or
regulations of other governments, or 2) law through constitutional provisions or
enabling legislation.

c. Unrestricted net position - all other net position that does not meet the definition of
“restricted” or “net investment in capital assets.”

When both restricted and unrestricted resources are available for use, it is the District’s policy to
use restricted resources first, then unrestricted resources as they are needed.

Fund Statements:

The District presents fund balance in accordance with GASB Statement No. 54, Fund Balance
Reporting and Governmental Fund Type Definitions. This statement requires that governmental
fund financial statements presents fund balances based on classifications that comprise a
hierarchy that is based primarily on the extent to which the District is bound to honor constraints
on the specific purposes for which amounts in the respective governmental funds can be spent.
The classifications used in the governmental fund financial statements are as follows:

Nonspendable - This classification includes amounts that cannot be spent because they are
either (a) not in spendable form or (b) are legally or contractually required to be maintained
intact. The District has no nonspendable fund balances as of September 30, 2018.

Restricted - This classification includes amounts for which constraints have been placed on the
use of the resources either (a) externally imposed by creditors (such as through a debt
covenant), grantors, contributors, or laws or regulations of other governments, or (b) imposed by
law through constitutional provisions or enabling legislation. Debt service resources are to be
used for future servicing of the revenue note and are restricted through debt covenants.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 2 - Summary of Significant Accounting Policies (Continued):
Fund Statements (continued):

Committed - This classification includes amounts that can be used only for specific purposes
pursuant to constraints imposed by formal action of the District Board of Supervisors (the
“Board”). These amounts cannot be used for any other purpose unless the Board removes or
changes the specified use by taking the same type of action (ordinance or resolution) that was
employed when the funds were initially committed. This classification also includes contractual
obligations to the extent that existing resources have been specifically committed for use in
satisfying those contractual requirements. The District did not have any committed fund balance
as of September 30, 2018.

Assigned - This classification includes amounts that are constrained by the District’s intent to be
used for a specific purpose but are neither restricted nor committed. This intent can be
expressed by the Board or through the Board delegating this responsibility to the District
Manager through the budgetary process. Unlike commitments, assignments generally only
exist temporarily. In other words, an additional action does not normally have to be taken for the
removal of an assignment. The District did not have any assigned fund balance as of
September 30, 2018.

Unassigned - This classification includes the residual fund balance for the General Fund.

When the District has expenditures for which committed, assigned or unassigned fund balance
is available, the District would consider committed funds to be spent first, then assigned funds
and lastly unassigned funds.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities, and disclosure of contingent assets and liabilities at the date of
the financial statements, and the reported amounts of revenues and expenditures during the
reporting period. Actual results could differ from those estimates.

Note 3 - Deposits and Investments:

Deposits

The District maintains deposits with “Qualified Public Depositories” as defined in Chapter 280,
Florida Statutes. All Qualified Public Depositories must place with the Treasurer of the State of
Florida securities equal to various percentages of the average daily balance for each month of
all public deposits in excess of any applicable deposit insurance. In the event of default by a
Qualified Public Depository, the State Treasurer will pay public depositors all losses. Losses in
excess of insurance and collateral will be paid through assessments between all Qualified
Public Depositories.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 3 - Deposits and Investments (Continued):

Deposits (continued)

Under this method, all the District’'s deposits are fully insured or collateralized at the highest level
of security as defined by Governmental Accounting Standards Board, Statement Number 40,
Deposits and Investment Disclosures (an Amendment of Governmental Accounting Standards
Board, Statement Number 3).

Investments

Investments of the General Fund are governed by Section 218.415, Florida Statutes. The
authorized investments include, among others, negotiable direct or indirect obligations which are
secured by the United States Government, the Local Government Surplus Funds Trust as
created by Section 218.415, Florida Statutes; and interest-bearing time deposits or savings
accounts in authorized financial institutions. The District considered fair value, and since the
District only holds money market mutual funds, GASB 72 states; money market investments
and participating interest-earning investment contracts that have a remaining maturity at the
time of purchase of one year or less and are held by governments other than external pools,
should be measured at amortized cost as provided in in paragraph 9, Statement 31.

Investments of Debt Service and Capital Projects Fund are governed by the provisions of the
Trust Indenture.

Investments of the Debt Service and Capital Projects Fund as of September 30, 2018 were
$2,223,860 and were in money market mutual funds.

Credit Risk

Florida Statutes require the money market mutual funds held by the District to have the
highest credit quality rating from a nationally recognized rating agency. The money market
mutual funds held by the District are rated AAAm by Standard and Poor’s and AAA-mf by
Moody’s Investors Service.

Custodial Risk

For an investment, custodial credit risk is the risk that in the event of the failure of the
counterparty, the District will not be able to recover the value of the investments or collateral
securities that are in the possession of an outside party. The District has no formal policy for
custodial risk. The money market mutual funds are not evidenced by securities that exist in
physical or book entry form.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 3 - Deposits and Investments (Continued):

Investments (continued)

Interest Rate Risk

Florida Statutes provide that the investment portfolio be structured in such manner as to
provide sufficient liquidity to pay obligations as they come due.

Concentration Risk

For an investment, custodial credit risk is the risk that, in the event of the failure of the
counterparty, the District will not be able to recover the value of its investments or collateral
securities that are in the possession of an outside party. At September 30, 2018, the
District’s investments were not subject to custodial credit risk.

Note 4 - Capital Assets:

Capital asset activity for the year ended September 30, 2018 was as follows:

Beginning
Balance Balance at
October 1, September 30,
2017 Additions Disposals 2018
Governmental Activities:
Capital assets being depreciated:
Infrastructure 12,828,154 3,825,811 (1,507,772) 15,146,193
Total capital assets being depreciated 12,828,154 3,825,811 (1,507,772) 15,146,193
Total capital assets 12,828,154 3,825,811 (1,507,772) 15,146,193
Less accumulated depreciation for:
Infrastructure (506,815) (606,469) - (1,113,284)
Total capital assets being depreciated, net 12,321,339 3,219,342 (1,507,772) 14,032,909
Governmental activities capital assets, net $ 12,321,339 $ 3,219,342 $ (1,507,772) $ 14,032,909

Depreciation was charged to physical environment. Infrastructure of $1,507,772 was conveyed
to the county.

Note 5 - Interfund Transfers:

The Debt Service Fund transferred $980 to the Capital Projects Fund for expenses paid on
behalf of that fund.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 6 - Long-Term Debt:

Summary of Long-Term Debt of Governmental Activities

Long-term debt of the governmental activities at September 30, 2018 is comprised of the
following:

$7,050,000 Special Assessment Revenue Bonds, Series 2013; due in annual
installments commencing 2015 through 2044; interest payable semi-annually at
6% and 6.5%. $ 6,780,000

$3,950,000 Special Assessment Revenue Bonds, Series 2015; due in annual
installments commencing 2015 through 2045; interest payable semi-annually at
4.25%, 5% and 5.375%. $ 3,540,000

$3,190,000 Special Assessment Revenue Bonds, Series 2015; due in annual
installments commencing 2016 through 2047; interest payable semi-annually at
4.0%, 5.125% and 5.375%. $ 3,140,000

$5,425,000 Special Assessment Revenue Bonds, Series 2016; due in annual
installments commencing 2017 through 2047; interest payable semi-annually at
3.4%, 4.35%, 4.875% and 5.0%. $ 5,315,000

$3,665,000 Special Assessment Revenue Bonds, Series 2017; due in annual
installments commencing 2018 through 2048; interest payable semi-annually at
3.5%, 4.35%, 4.875% and 5.0%. $ 3,665,000

The following is a summary of changes in governmental activities long-term debt for the year
ended September 30, 2018:

Balance Balance
October 1, September Due Within
2017 Additions Reductions 30, 2018 One Year
Special Assessment
Revenue Bonds,

Series 2013 $ 6,875,000 $ - $ (95000) $ 6,780,000 $ 105,000
Series 2015 3,625,000 - (85,000) 3,540,000 60,000
Series 2015 (Phase 4) 3,190,000 - (50,000) 3,140,000 50,000
Original Issue Discount (47,571) - 1,689 (45,882) -
Series 2016 5,425,000 - (110,000) 5,315,000 110,000
Series 2017 3,665,000 - 3,665,000 80,000

Original Issue Premium 176,123 (4,906) 171,217
Total $ 19,067,429 $3,841,123 $ (343,217) $ 22,565,335 $ 405,000
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 6 - Long-Term Debt (Continued):

Summary of Significant Debt Terms of Governmental Activities

$7,050,000 Special Assessment Revenue Bonds, Series 2013 - The District issued $7,050,000
Series 2013 Bonds for the purpose of funding certain capital projects within the boundaries of
the District. The bonds bear interest at 6% and 6.5% and mature in November 2044. Interest is
payable semi-annually on the first day of each May and November. The bonds are secured by
a pledge of revenues derived from the collection of non-ad valorem special assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2015 through November 1, 2044, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2024 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2018, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2013 Bonds is $14,273.776. For the current year

ended September 30, 2018, total interest paid on the Bonds was $436,775 and principal
payments of $95,000. Special assessment revenue pledged in the current year was $527,245.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 6 - Long-Term Debt (Continued):

Summary of Significant Debt Terms of Governmental Activities (continued)

$3,950,000 Special Assessment Revenue Bonds, Series 2015 - The District issued $3,950,000
Series 2015 Bonds for the purpose of funding certain capital projects within the boundaries of
the District. The bonds bear interest at 4.25%, 5% and 5.375% and mature in November 2045.
Interest is payable semi-annually on the first day of each May and November. The bonds are
secured by a pledge of revenues derived from the collection of non-ad valorem special
assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2016 through November 1, 2045, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2025 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2018, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2015 Bonds is $6,708,006. For the current year
ended September 30, 2018, total interest paid on the Bonds was $181,894 and principal
payments of $85,000 was paid during the current year. Special assessment revenue pledged in
the current year was $257,095.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 6 - Long-Term Debt (Continued):

Summary of Significant Debt Terms of Governmental Activities (continued)

$3,190,000 Special Assessment Revenue Bonds, Series 2015 (Phase 4) - The District issued
$3,190,000 Series 2015 Bonds for the purpose of funding certain capital projects within the
boundaries of the District. The bonds bear interest at 4.0%, 5.125% and 5.375% and mature in
November 2046. Interest is payable semi-annually on the first day of each May and November.
The bonds are secured by a pledge of revenues derived from the collection of non-ad valorem
special assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2017 through November 1, 2046, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2025 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2018, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2015 (Phase 4) Bonds is $6,280,360. For the
current year ended September 30, 2018, interest of $163,556 was paid during the current year.
$50,000 principal was paid and special assessment revenue of $211,671 was pledged.

$5,425,000 Special Assessment Revenue Bonds, Series 2016 (Phase 5) - The District issued
$5,425,000 Series 2016 Bonds for the purpose of funding certain capital projects within the
boundaries of the District. The bonds bear interest at 3.4%, 4.35%, 4.875% and 5.0% and
mature in November 2046. Interest is payable semi-annually on the first day of each May and
November. The bonds are secured by a pledge of revenues derived from the collection of non-
ad valorem special assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.
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FLOW WAY COMMUNITY DEVELOPMENT DISTRICT
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Year Ended September 30, 2018

Note 6 - Long-Term Debt (Continued):

Summary of Significant Debt Terms of Governmental Activities (continued)

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2017 through November 1, 2046, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2025 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2018, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2016 Bonds is $9,929,861. For the current year
ended September 30, 2018, interest of $254,478 was paid during the current year. $110,000
principal was paid and special assessment revenue of $471,341 was pledged.

$3,665,000 Special Assessment Revenue Bonds, Series 2017 (Phase 6) - The District issued
$3,665,000 Series 2017 Bonds for the purpose of funding certain capital projects within the
boundaries of the District. The bonds bear interest at 3.5%, 4.0%, and 5.0% and mature in
November 2047. Interest is payable semi-annually on the first day of each May and November.
The bonds are secured by a pledge of revenues derived from the collection of non-ad valorem
special assessments.

The District is required by the Bond Indenture to levy and collect special assessments pursuant
to Florida Statutes, Section 190.022. The collection of these assessments is restricted and
applied to the debt service requirements of the Bond issue. Further, the District covenants to
levy special assessments in annual amounts adequate to provide for the payment of principal
and interest on the Bonds as they become due.

The Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
starting November 1, 2018 through November 1, 2047, the maturity date. The District is
required to redeem the Bonds at par prior to the schedule from the proceeds of any
assessments prepaid in full, or moneys received as a result of condemnation or destruction of
the project. The Bonds are subject to redemption at the option of the District anytime on or after
November 1, 2028 as described in the bond indenture.

The Bond Indenture requires the District to fund a debt service reserve account, as described in
the bond indenture. As of September 30, 2018, the reserve fund account balance was sufficient
to satisfy this requirement.

Total principal and interest remaining on the 2017 Bonds is $6,955,838. For the current year

ended September 30, 2018, interest of $70,070 was paid during the current year. No principal
was due and special assessment revenue of $70,070 was pledged.
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NOTES TO FINANCIAL STATEMENTS (CONTINUED)

Year Ended September 30, 2018

Note 6 - Long-Term Debt (Continued):

The annual debt service requirements for the Special Assessment Revenue Bonds consist of:

Year Ending
September 30, Principal Interest Total
2019 $ 390,000 $ 1,192,936 $ 1,582,936
2020 390,000 1,175,962 1,565,962
2021 405,000 1,158,553 1,563,553
2022 420,000 1,140,481 1,560,481
2023 445,000 1,120,634 1,565,634
2024 - 2028 2,550,000 5,252,174 7,802,174
2029 - 2033 3,285,000 4,496,064 7,781,064
2034 - 2038 4,295,000 3,463,369 7,758,369
2039 - 2043 5,630,000 2,084,135 7,714,135
2044 - 2048 4,630,000 623,533 5,253,533

$ 22,440,000 $ 21,707,841 $ 44,147,841

Note 7 - Risk Management:

The District is exposed to various risks of loss related to torts; theft of, damage to, and
destruction of assets; errors and omissions; and natural disasters. To mitigate this risk, the
District purchases an insurance policy that provides coverage of up to a $2,000,000 general
liability for each occurrence and an annual aggregate coverage of approximately $4,000,000 for
the policy year ending September 30, 2018. Another insurance policy carried by the District
during the year includes public official’s liability. Deductible amounts ranged from $0 to $2,500.
There have been no claims against the District during the last three fiscal years.

Note 8 - Concentration:

A significant portion of the District’s activity is dependent upon the continued involvement of the
Developer, Taylor Morrison, the loss of which could have a materially adverse effect on the
District’s ability to pay the principal and interest on the District Series 2013, 2015 and 2016
Bonds, along with the operations of the District. For the period ending September 30, 2018, the
Developer owned a majority of the assessable property. For the same period, the Developer’s
share of total assessment revenue was 77%.

All of the members of the Board of Supervisors are affiliated with the Developer.

Note 9 - Subsequent Events:
Subsequent to year end, the District accepted 1025 acres of conservation land from the
developer valued at $18,289,963 in exchange for any outstanding obligations of the developer.

The District also executed a promissory note for water and sewer infrastructure improvements in
the amount of $262,853 after the close of the fiscal year.
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CERTIFIED PUBLIC ACCOUNTANTS AND ADVISORS

INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT
OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE
WITH GOVERNMENT AUDITING STANDARDS

To the Board of Supervisors
Flow Way Community Development District

We have audited, in accordance with auditing standards generally accepted in the United States
of America and the standards applicable to financial audits contained in Government Auditing
Standards issued by the Comptroller General of the United States, the financial statements of
the governmental activities, and each major fund of the Flow Way Community Development
District (the “District”) as of and for the year ended September 30, 2018, and the related notes
to the financial statements, which collectively comprise the District’s basic financial statements,
and have issued our report thereon dated January 31, 2019.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the District’s
internal control over financial reporting (internal control) to determine the audit procedures that
are appropriate in the circumstances for the purpose of expressing opinions on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness of the
District’s internal control. Accordingly, we do not express an opinion on the effectiveness of the
District’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct misstatements on a timely basis. A material weakness is a
deficiency, or a combination of deficiencies, in internal control such that there is a reasonable
possibility that a material misstatement of the entity’s financial statements will not be prevented,
or detected and corrected on a timely basis. A significant deficiency is a deficiency, or a
combination of deficiencies, in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

Our consideration of internal control over financial reporting was for the limited purpose
described in the first paragraph of this section and was not designed to identify all deficiencies
in internal control over financial reporting that might be material weaknesses or significant
deficiencies. Given these limitations, during our audit, we did not identify any deficiencies in
internal control over financial reporting that we consider to be material weaknesses. However,
material weaknesses may exist that have not been identified.

McpirmiT Davis & Compeany, LLC

934 N. MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803
T: 407-843-5406 | F:407-649-9339 | WWW.MCDIRMITDAVIS.COM
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the District’s financial statements are
free from material misstatement, we performed tests of its compliance with certain provisions of
laws, regulations and contracts, and grant agreements, noncompliance with which could have a
direct and material effect on the determination of financial statement amounts. However,
providing an opinion on compliance with those provisions was not an objective of our audit and,
accordingly, we do not express such an opinion. The results of our tests disclosed no instances
of noncompliance or other matters that are required to be reported under Government Auditing
Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of
the entity’s internal control or on compliance. This report is an integral part of an audit
performed in accordance with Government Auditing Standards in considering the entity’s
internal control and compliance. Accordingly, this communication is not suitable for any other
purpose.

vt Dauria & Componp LLC
Orlando, Florida
January 31, 2019
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CERTIFIED PUBLIC ACCOUNTANTS AND ADVISORS

MANAGEMENT COMMENTS

Board of Supervisors
Flow Way Community Development District

Report on the Financial Statements

We have audited the financial statements of the Flow Way Community Development District,
(the “District”) as of and for the fiscal year ended September 30, 2018, and have issued our
report thereon dated January 31, 2019.

Auditor’s Responsibility

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America; the standards applicable to financial audits contained in Government Auditing
Standards, issued by the Comptroller General of the United States and Chapter 10.550, Rules of
the Auditor General.

Other Reporting Requirements

We have issued our Independent Auditor's Report on Internal Control over Financial Reporting
and Compliance and Other Matters Based on an Audit of Financial Statements Performed in
Accordance with Government Auditing Standards, and Independent Accountant’s Report on an
examination conducted in accordance with AICPA Professional Standards, AT-C Section 315,
regarding compliance requirements in accordance with Chapter 10.550, Rules of the Auditor
General. Disclosures in those reports, which are dated January 31, 2019, should be considered
in conjunction with this management letter.

Prior Audit Findings

Section 10.554(1)(i.)1., Rules of the Auditor General, require that we determine whether or not
corrective actions have been taken to address findings and recommendations made in the
preceding annual financial audit report. There were no audit findings in the previous year.

Official Title and Legal Authority

Section 10.554(1)(i)4., Rules of the Auditor General, requires that the name or official title and
legal authority for the primary government and each component unit of the reporting entity be
disclosed in this management letter, unless disclosed in the notes to the financial statements.
This information has been disclosed in the notes to the financial statements.

McpirmiT Davis & Comeany, LLC

934 NORTH MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803
TELEPHONE: 407-843-5406 FAX: 407-649-9339 EMAIL: INFO@MCDIRMITDAVIS.COM
MEMBERS: PRIVATE COMPANIES PRACTICE SECTION AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS FLORIDA INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
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Financial Condition and Management

Section 10.554(1)(i)5.a and 10.556(7), Rules of the Auditor General, require us to apply
appropriate procedures and communicate the results of our determination as to whether or not the
District has met one or more of the conditions described in Section 218.503(1), Florida Statutes,
and to identify of the specific condition(s) met. In connection with our audit, we determined that
the District did not meet any of the conditions described in Section 218.503(1), Florida Statutes.

Pursuant to Sections 10.554(1)(i)5.c. and 10.556(8), Rules of the Auditor General, we applied
financial condition assessment procedures for the District. It is management’s responsibility to
monitor the District financial condition, and our financial condition assessment was based in part
on representations made by management and the review of financial information provided by
same.

Section 10.554(1)(i)2., Rules of the Auditor General, requires that we communicate any
recommendations to improve financial management. In connection with our audit, we did not
have any such recommendations.

Additional Matters

Section 10.554(1)(i)3., Rules of the Auditor General, requires us to communicate honcompliance
with provisions of contracts or grant agreements, or abuse, that have occurred, or are likely to
have occurred, that have an effect on the financial statements that is less than material but which
warrants the attention of those charged with governance. In connection with our audit, we did not
note any such findings.

Purpose of this Letter

Our management letter is intended solely for the information and use of the Legislative Auditing
Committee, members of the Florida Senate and the Florida House of Representatives, the
Florida Auditor General, Federal and other granting agencies, the Board of Supervisors, and
applicable management, and is not intended to be and should not be used by anyone other than
these specified parties.

vt Dauria & Componp LLC
Orlando, Florida
January 31, 2019
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CERTIFIED PUBLIC ACCOUNTANTS AND ADVISORS

INDEPENDENT ACCOUNTANT’S REPORT ON COMPLIANCE WITH
THE REQUIREMENTS OF SECTION 218.415, FLORIDA STATUTES

Board of Supervisors
Flow Way Community Development District

We have examined Flow Way Community Development District’s (the District) compliance with the
requirements of Section 218.415, Florida Statutes, during the year ended September 30, 2018.
Management is responsible for the Districts compliance with those requirements. Our
responsibility is to express an opinion on the District's compliance based on our examination.

Our examination was conducted in accordance with attestation standards established by the
American Institute of Certified Public Accountants and the standards applicable to attestation
engagements contained in Government Auditing Standards issued by the Comptroller General of
the United States and, accordingly, included examining, on a test basis, evidence about the
District's compliance with those requirements and performing such other procedures as we
considered necessary in the circumstances. We believe that our examination provides a
reasonable basis for our opinion. Our examination does not provide a legal determination on the
District’'s compliance with specified requirements.

In our opinion, District complied, in all material respects, with the aforementioned requirements for
the year ended September 30, 2018.

MDinmit Dowria & Companig LLC

Orlando, Florida
January 31, 2019

McpirmiT Davis & Compeany, LLC

934 N. MAGNOLIA AVENUE, SUITE 100 ORLANDO, FLORIDA 32803
T: 407-843-5406 | F:407-649-9339 | WWW.MCDIRMITDAVIS.COM
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Flowway Community Develoment District
Balance Sheet
for the Period Ending June 30, 2019

Governmental Funds

Debt Service Funds Capital Project Fund Account Groups

Totals
Series 2015 Series 2015 Series 2016 Series 2017 Series 2015 Series 2016 Series 2017 General Long (Memorandum
General Fund Series 2013 (Phase 3) (Phase 4) (Phase 5) (Phase 6) (Phase 4) (Phase 5) (Phase 6) Term Debt Only)

Assets
Cash and Investments
General Fund - Invested Cash S 356,844 S - S - S - S - S - S - S - S - S - S 356,844
Debt Service Fund
Interest Account - - - - - - - - - - -

Sinking Account - - - - - - - - - - -

Reserve Account - 539,000 246,188 161,930 174,589 118,375 - - - - 1,240,081
Revenue - 393,913 219,420 153,816 245,031 155,901 - - - - 1,168,080
Prepayment Account - - 0 - - - - - - - 0
General Redemption Account - - - 2,468 - - - - - - 2,468
Construction - - - - - - - 14,236 9,106 - 23,342

Cost of Issuance - - - - - - - - - - -
Due from Other Funds
General Fund - - - - - - - - - - -
Debt Service Fund(s) - - - - - - - - - -
Capital Projects Fund(s) - - - - -
Market Valuation Adjustments - - - - - - - -
Accrued Interest Receivable - - - - - - - - - - -
Assessments Receivable/Deposits - - - - - - - - - - -
Amount Available in Debt Service Funds - - - - - - - - - 2,410,628 2,410,628
Amount to be Provided by Debt Service Funds - - - - - - - - - 20,029,372 20,029,372
Investment in General Fixed Assets (net of
depreciation) - - - - - - - - - - _
Total Assets $ 356,844 $ 932,913 $ 465,608 $ 318,213 $ 419,620 $ 274,276 $ - $ 14,236 S 9,106 $ 22,440,000 $ 25,230,815

Prepared by:
Unaudited JPWARD and Associates, LLC 1



Flowway Community Develoment District
Balance Sheet
for the Period Ending June 30, 2019

Governmental Funds

Debt Service Funds Capital Project Fund Account Groups

Totals
Series 2015 Series 2015 Series 2016 Series 2017 Series 2015 Series 2016 Series 2017 General Long (Memorandum
General Fund Series 2013 (Phase 3) (Phase 4) (Phase 5) (Phase 6) (Phase 4) (Phase 5) (Phase 6) Term Debt Only)

Liabilities
Accounts Payable & Payroll Liabilities S - S - S - S - S - S - $ - $ - $ - $ - $ -
Due to Other Funds
General Fund - - - - - - - - - - -
Debt Service Fund(s) - - - - - - - - - - -
Capital Projects Fund(s) -
Bonds Payable -

Current Portion - - - - - - - - - 390,000 390,000
Long Term 22,050,000 22,050,000
Unamortized Prem/Disc on Bds Pybl - - - - - - - - 176,123 176,123

Total Liabilities  $ - S - $ - $ - $ - $ - $ - $ - S 176,123 $ 22,440,000 $ 22,616,123

Fund Equity and Other Credits
Investment in General Fixed Assets - - - - - - - - - - -

Fund Balance

Restricted
Beginning: October 1, 2018 (Audited) - 919,789 443,275 307,103 410,092 118,377 2,589 13,814 (167,301) - 2,047,737
Results from Current Operations - 13,124 22,333 11,110 9,528 155,899 (2,589) 422 285 - 210,111
Unassigned
Beginning: October 1, 2018 (Audited) 50,794 - - - - - - - - - 50,794
Results from Current Operations 306,050 - - 306,050
Total Fund Equity and Other Credits $ 356,844 $ 932,913 $ 465,608 $ 318,213 $ 419,620 $ 274,276 $ - $ 14,236 $ (167,017) $ - $ 2,614,692
Total Liabilities, Fund Equity and Other Credits $ 356,844 S 932,913 $ 465,608 $ 318,213 $ 419,620 $ 274,276 $ - $ 14,236 $ 9,106 $ 22,440,000 $ 25,230,815

Prepared by:
Unaudited JPWARD and Associates, LLC 2



Description

Revenue and Other Sources
Carryforward
Interest
Interest - General Checking
Special Assessment Revenue
Special Assessments - On-Roll
Special Assessments - Off-Roll
Contributions Private Sources
Intragovernmental Transfer In

Total Revenue and Other Sources:

Expenditures and Other Uses
Legislative
Board of Supervisor's Fees
Executive
Professional Management
Financial and Administrative
Audit Services
Accounting Services
Assessment Roll Services
Arbitrage Rebate Services
Other Contractual Services
Recording and Transcription
Legal Advertising
Trustee Services
Dissemination Agent Services
Property Appraiser Fees
Bank Services
Travel and Per Diem
Communications & Freight Services
Postage, Freight & Messenger
Rentals & Leases
Meeting Room Rental
Computer Services - Website Development
Insurance

Unaudited

October

Statement of Revenues, Expenditures and Changes in Fund Balance

November

Flowway Community Development District

General Fund

Through June 30, 2019

December February

Year to Date

Total Annual
Budget

$ - S -5 - S -8 - S - - - - -
- - - - - - - - - - N/A
- 185,151 215,064 38,472 88,602 12,779 6,461 1,797 877 549,204 541,675  101%
- - - - - - - - - - - N/A
- - N/A
- - - - - - - - - - - N/A
$ - $ 185151 $ 215064 $ 38472 $ 88,602 $ 12,779 6,461 1,797 877 549,204 $ 541,675 101%
- - - - - 400 - 800 400 1,600 - N/A
3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 30,000 40,000 75%
- - - 4,400 - - - - 4,400 4,400 100%
1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 9,000 16,000 56%
667 667 667 667 667 667 667 667 667 6,000 16,000 38%
500 - - 100 1,000 - - - 500 2,100 2,000 105%
- - - - - - - - - - - N/A
323 623 - 5,519 256 - - 2,146 515 9,380 7,500 125%
- - - 11,486 - - - 8,654 - 20,139.39 21,400 94%
667 667 667 6,167 667 667 667 667 667 11,500 25,000 46%
- - - - - 3,599 - - - 3,599 15,100 24%
20 20 14 - - - - - - 54 300 18%
- - - - - - - - - - - N/A
32 28 - 28 28 19 242 100 92 568 600 95%
- - - - - - - - - - - N/A
50 50 50 50 50 50 - 100 50 450 1,000 45%
6,042 - - - - - - - - 6,042 6,100 99%

Prepared by:
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Flowway Community Development District
General Fund
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Total Annual
Description October November December January February March April Year to Date Budget
Printing & Binding 752 95 - 534 334 171 - 511 727 3,123 750 416%
Office Supplies - - - - - - - - - - - N/A
Subscription & Memberships 175 - - - - - - - - 175 175 100%
Legal Services
Legal - General Counsel - - - 114 957 1,398 - 3,730 2,486 8,685 20,000 43%
Legal - Series 2013 Bonds - - - - - - - - - - - N/A
Legal - Series 2015(Phase 3) - - - - - - - - - - - N/A
Legal - Series 2015(Phase 4) - - - - - - - - - - - N/A
Legal - Series 2016(Phase 5) - - 125 - - - - - - 125 - N/A
Legal - Series 2017(Phase 6) - - 263 - - - - - - 263 - N/A
2019 Requisitions - - - - - - - 455 - 455 - N/A
Other General Government Services
Engineering Services - General Fund - - - - - - - 8,754 - 8,753.75 1,000 875%
Environmental RFP-Engineering - - - 5,775 - 2,863 - - 2,781 11,418.75 1,650 692%
Contingencies - - - - - - - - - - 3,000 0%
Capital Outlay - - - - - - - - - - 1,000 N/A
Stormwater Management Services
Environmental Engineering-Mitigation Area - - - - - - - - - - 31,700 0%
Preserve Area Maintenance
Wading Bird Foraging Areas - - - - - - - - - - 5,000 N/A
Internal Preserves - - - - - - - 6,598 - 6,598 16,000 N/A
Western Preserve - - - - - - - 34,164 - 34,164 31,000 N/A
Northern Preserve Area 1 - - - - - - - 64,560 - 64,560 100,000 N/A
Northern Preserve Area 2 - - - - - - - - - - 175,000 N/A
Intragovernmental Transfer Out - - - - - - - - - - - N/A
Sub-Total: 13,560 6,483 6,119 34,772 12,690 14,165 5,908 136,238 13,218 243,153 541,675 45%

Total Expenditures and Other Uses: $ 13560 $ 6483 S 6,119 $ 34,772 $ 12,690 $ 14,165 $ 5908 $136,238 $ 13,218 $ 243,153 $ 541,675 45%

Net Increase/ (Decrease) in Fund Balance (13,560) 178,669 208,946 3,700 75,912 (1,386) 553  (134,441) (12,340) 306,050 -

Fund Balance - Beginning 50,794 37,234 215,903 424,848 428,548 504,460 503,073 503,626 369,185 50,794 -

Fund Balance - Ending $ 37,234 $ 215903 $ 424,848 $ 428,548 $ 504,460 $ 503,073 $503,626 $ 369,185 $ 356,844 356,844 $ -
Prepared by:
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Flowway Community Development District
Debt Service Fund - Series 2013
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Total Annual % of

Description October November December January February March Year to Date Budget Budget

Revenue and Other Sources

Carryforward S - S - S - S - S - S - S - S - S - - S - N/A
Interest Income
Interest Account - - - - - - - 2 - 2 8 22%
Reserve Account 133 137 133 137 137 124 137 133 133 1,205 1,000 121%
Prepayment Account - - - - - - - - - - - N/A
Revenue Account 94 97 16 58 117 108 141 145 99 875 600 N/A
Special Assessment Revenue
Special Assessments - On-Roll - 184,347 214,130 38,305 88,217 12,723 6,433 1,789 873 546,817 539,344 101%
Special Assessments - Off-Roll - - - - - - - - - - - N/A
Intragovernmental Transfer In - - - - - - - - - - - N/A
Total Revenue and Other Sources: $ 227 $ 184,581 $ 214,278 $ 38,500 $ 88,471 $ 12,955 $ 6,711 $ 2,069 $ 1,106 548,899 $ 540,952 N/A

Expenditures and Other Uses
Debt Service
Principal Debt Service - Mandatory

Series 2013 Bonds S - $ 105,000 $ - S - S - S - S - S - S - 105,000 $ 105,000 100%
Principal Debt Service - Early Redemptions
Series 2013 Bonds - - - - - - - - - - - N/A
Interest Expense
Series 2013 Bonds - 216,963 - - - - - 213,813 - 430,775 430,775 100%
Operating Transfers Out (To Other Funds) - - - - - - - - - - - N/A
Total Expenditures and Other Uses: $ - $ 321,963 $ - S - $ - S - $ - $ 213,813 $ - 535,775 $ 535,775 N/A
Net Increase/ (Decrease) in Fund Balance 227 (137,381) 214,278 38,500 88,471 12,955 6,711 (211,743) 1,106 13,124 5,177
Fund Balance - Beginning 919,789 920,016 782,634 996,913 1,035,412 1,123,883 1,136,838 1,143,550 931,806 919,789
Fund Balance - Ending $ 920,016 $ 782634 $ 996,913 $ 1035412 $ 1,123,883 $ 1,136,838 $ 1,143,550 $ 931,806 $ 932,913 932,913 $ 5,177

Prepared by:
Unaudited JPWARD and Associates, LLC 5



Flowway Community Development District
Debt Service Fund - Series 2015 (Phase 3)
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

October

November

December

March

Year to
Date

Total Annual

Budget

% of
Budget

Description

Revenue and Other Sources

January

February

April

Carryforward $ - S - S - S -8 - S - S - S - $ - - $ - N/A
Interest Income
Interest Account - - - - - - - 1 - 1 - N/A
Reserve Account 61 63 61 63 63 57 63 61 61 551 550 100%
Prepayment Account - - - - - - - - - - - N/A
Revenue Account 49 50 12 32 60 56 72 74 55 461 300 154%
Special Assessment Revenue
Special Assessments - On-Roll - 87,492 101,627 18,180 41,868 6,039 3,053 849 415 259,521 255,873 101%
Special Assessments - Off-Roll - - - - - - - - - - - N/A
Special Assessments - Prepayment - - - - - - - - - - - N/A
Intragovernmental Transfers In - - - - - - - - - -
Debt Proceeds - - - - - - - - - - - N/A
Total Revenue and Other Sources: $ 109 $ 87605 $ 101,700 $ 18,275 $ 41991 S 6,151 $ 3,188 $ 985 $ 531 260,533 $ 256,723 N/A
Expenditures and Other Uses
Debt Service
Principal Debt Service - Mandatory
Series 2015 Bonds (Phase 3) S - § 60,000 S - S - S - S - S - S - S - 60,000 S 70,000 86%
Principal Debt Service - Early Redemptions
Series 2015 Bonds (Phase 3) - - - - - - - - - - - N/A
Interest Expense
Series 2015 Bonds (Phase 3) - 89,738 - - - - - 88,463 - 178,200 190,406 94%
Operating Transfers Out (To Other Funds) - - - - - - - - - - - N/A
Total Expenditures and Other Uses: S - $ 149,738 $ - S - S - S - S - $ 88463 $ - 238,200 $ 260,406 N/A
Net Increase/ (Decrease) in Fund Balance 109 (62,133) 101,700 18,275 41,991 6,151 3,188 (87,478) 531 22,333 (3,683)
Fund Balance - Beginning 443,275 443,384 381,251 482,951 501,225 543,216 549,367 552,555 465,077 443,275 -
Fund Balance - Ending $ 443,384 $ 381,251 $ 482,951 $ 501,225 $ 543,216 $ 549,367 $ 552,555 $ 465,077 $ 465,608 465,608 $ (3,683)

Prepared by:
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Flowway Community Development District
Debt Service Fund - Series 2015 (Phase 4)
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Description
Revenue and Other Sources

Carryforward
Interest Income

Interest Account

Sinking Account

Reserve Account

Prepayment Account

Revenue Account

General Redemption Account
Special Assessment Revenue

Special Assessments - On-Roll

Special Assessments - Off-Roll
Operating Transfers In (To Other Funds)
Debt Proceeds

Total Revenue and Other Sources:

Expenditures and Other Uses
Debt Service
Principal Debt Service - Mandatory
Series 2015 Bonds (Phase 4)
Principal Debt Service - Early Redemptions
Series 2015 Bonds (Phase 4)
Interest Expense
Series 2015 Bonds (Phase 4)
Operating Transfers Out (To Other Funds)
Total Expenditures and Other Uses:

Net Increase/ (Decrease) in Fund Balance
Fund Balance - Beginning
Fund Balance - Ending

Year to Total Annual % of
October November December January February March April Date Budget Budget
$ - S - S -8 - S - S -8 - S - S - - $ - N/A
- - - - - - - 1 - 1 - N/A
- - - - - - - - - - - N/A
40 41 40 41 41 37 41 40 40 362 300 121%
- - - - - - - - - - N/A
36 37 4 21 44 41 54 56 39 331 250 133%
- - - - - - - 1 1 1 - N/A
- 73,958 85,907 15,367 35,392 5,105 2,581 718 350 219,378 216,250 101%
- - - - - - - - - - - N/A
- - - - - 2,834 - - 2,834 - N/A
- - - - - - - - - - - N/A
$ 76 $ 74,036 $ 85951 $ 15429 $ 35477 $ 8,016 $ 2,676 S 815 $ 430 222,907 $ 216,800 N/A
S - $ 50000 $ - S - S - S - S - S - S - 50,000 S 50,000 100%
- - - - - - - - - - - N/A
- 81,278 - - - - - 80,278 - 161,556 161,556 100%
40 41 40 41 41 37 - - - 241 - N/A
$ 40 $ 131,319 $ 40 $41.26 $ 41 $ 37 $ - $ 80,278 $ - 211,797 $ 211,556 N/A
36 (57,283) 85,911 15,388 35,436 7,979 2,676 (79,463) 430 11,110 5,244
307,103 307,139 249,856 335,767 351,155 386,591 394,570 397,246 317,783 307,103
$ 307,139 $ 249,856 $ 335,767 $ 351,155 $ 386,591 $ 394,570 $ 397,246 $ 317,783 $ 318,213 318,213 $ 5,244

Prepared by:
JPWARD and Associates, LLC



Flowway Community Development District
Debt Service Fund - Series 2016 (Phase 5)
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Description

Revenue and Other Sources
Carryforward
Interest Income
Interest Account
Sinking Account
Reserve Account
Prepayment Account
Revenue Account
Special Assessment Revenue
Special Assessments - On-Roll
Special Assessments - Off-Roll
Debt Proceeds
Operating Transfers In (To Other Funds)
Total Revenue and Other Sources:

Expenditures and Other Uses
Debt Service
Principal Debt Service - Mandatory
Series 2016 Bonds (Phase 5)
Principal Debt Service - Early Redemptions
Series 2016 Bonds (Phase 5)
Interest Expense
Series 2016 Bonds (Phase 5)
Operating Transfers Out (To Other Funds)
Total Expenditures and Other Uses:

Net Increase/ (Decrease) in Fund Balance
Fund Balance - Beginning
Fund Balance - Ending

Year to Total Annual % of
October November December January February March April Date Budget Budget
$ -8 - S - S - S - S - S - S -8 - - $ - N/A
- - - - - - - 1 - 1 2 51%
- - - - - - - - - - - N/A
43 44 43 44 44 40 44 43 43 390 345 113%
- - - - - - - - - - N/A
58 60 4 31 70 64 85 88 62 523 220 238%
- 119,679 139,014 24,868 57,271 8,260 4,176 1,162 567 354,997 350,060 101%
- - - - - - - - - - - N/A
- - - - - - - - - - - N/A
$ 101 $ 119,784 $ 139,062 $ 24,943 $ 57,385 $ 8365 $ 4306 $ 1,294 $ 672 355,911 $ 350,627 N/A
S - $ 95000 $ - S - S - S - S - S - S - 95,000 S 95,000 100%
- - - - - - - - - - - N/A
- 126,304 - - - - - 124,689 - 250,993 250,993 100%
43 44 43 44 44 40 44 43 43 390 - N/A
S 43 $ 221,348 $ 43 $ 44 $ 44 $ 40 $ 44 $ 124,732 $ 43 346,383 $ 345,993 N/A
58 (101,565) 139,019 24,899 57,340 8,324 4,262 (123,438) 629 9,528 4,634
410,092 410,150 308,585 447,604 472,503 529,843 538,167 542,429 418,991 410,092
$ 410,150 $ 308,585 $ 447,604 $ 472,503 $ 529,843 $ 538,167 $ 542,429 $ 418,991 $ 419,620 419,620 S 4,634

Prepared by:
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Flowway Community Development District
Debt Service Fund - Series 2017 (Phase 6)
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Description
Revenue and Other Sources

Carryforward
Interest Income
Interest Account
Sinking Account
Reserve Account
Prepayment Account
Revenue Account
Special Assessment Revenue
Special Assessments - On-Roll
Special Assessments - Off-Roll
Debt Proceeds
Operating Transfers In (To Other Funds)

Total Revenue and Other Sources:

Expenditures and Other Uses
Debt Service
Principal Debt Service - Mandatory
Series 2017 Bonds (Phase 6)
Principal Debt Service - Early Redemptions
Series 2017 Bonds (Phase 6)
Interest Expense
Series 2017 Bonds (Phase 6)
Debt Service-Other Costs
Operating Transfers Out (To Other Funds)

Total Expenditures and Other Uses:

Net Increase/ (Decrease) in Fund Balance
Fund Balance - Beginning
Fund Balance - Ending

Year to Total Annual % of
October November December January February March April Date Budget Budget
$ -8 - S - S - S - S - S - S -8 - - $ - N/A
- - - - - - - 1 - 1 - N/A
- - - - - - - - - - - N/A
29 30 29 30 30 27 30 29 29 265 - N/A
- - - - - - - - - - N/A
- 23 1 19 45 41 55 58 39 281 - N/A
- 80,908 93,979 16,812 38,717 5,584 2,823 785 383 239,992 236,750 101%
167,000 - - - - - - - - 167,000 166,388 100%
- - - - - - - - - - - N/A
$ 167,029 $ 80,961 $ 94,009 $ 16,861 $ 38,792 $ 5653 $ 2,909 $ 873 $ 452 407,538 $ 403,138 N/A
$ - $ 80000 $ -8 -8 -8 -8 -8 - - 80,000 $ 80,000 100%
- - - - - - - - - - N/A
- 86,388 - - - - - 84,988 - 171,375 171,375 100%
- - - - - - - - - - - N/A
29 30 29 30 30 27 30 29 29 265 - N/A
$ 29 $ 166,418 $ 29 $ 30 $ 30 $ 27 $ 30 $ 85,017 $ 29 251,640 $ 251,375 N/A
167,000 (85,456) 93,980 16,830 38,762 5,626 2,879 (84,144) 423 155,899 151,763
118,377 285,377 199,920 293,900 310,731 349,493 355,118 357,997 273,853 118,377
$ 285,377 $ 199,920 $ 293,900 $ 310,731 $ 349,493 $ 355,118 $ 357,997 $ 273,853 $ 274,276 274,276 $ 151,763
Prepared by:
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Flowway Community Development District
Capital Project Fund - Series 2015 (Phase 4)
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Total Annual
Description October November December January February March April May June Year to Date Budget
Revenue and Other Sources
Carryforward $ - S - S - S - S - S - S - S - S - - $ -
Interest Income
Construction Account 1 1 1 1 1 1 - - - S 4 -
Cost of Issuance - - - - - - - - - S - -
Debt Proceeds - - - - - - - - - S - -
Operating Transfers In (From Other Funds) 40 41 40 41 41 37 - - - S 241 -
Total Revenue and Other Sources: $ 41 $ 42 S 41 $ 42 $ 42 S 38 $ - S - S - $ 245 $ -
Expenditures and Other Uses
Executive
Professional Management - - S - - - - - - - S - S -
Other Contractual Services
Trustee Services - - S - - - - - - - S - S -
Printing & Binding - - S - - - - - - - S - S -
Legal Services
Legal - Series 2015 Bonds (Phase 4) - - S - - - - - - - S - -
Other General Government Services -
Engineering Services - Capital Projects Fund - - S - - - - - - - S - S -
Capital Outlay
Construction in Progress - - S - - - - - - - S - -
Cost of Issuance
Series 201 Bonds (Phase 3) - - - - - - - - - - S -
Underwriter's Discount - - S - - - - - - - S - -
Operating Transfers Out (To Other Funds) S - S - S - S - S - § 2834 S - S - S - S 2,834 -
Total Expenditures and Other Uses: S - S - S - S - S - $ 2834 $ - S - S - $ 2,834 $ -
Net Increase/ (Decrease) in Fund Balance 41 42 S 41 S 42 S 42 S (2,796) S - S - S - S (2,589) -
Fund Balance - Beginning 2,589 2,629 S 2,671 S 2,712 S 2,754 S 2,796 S - S - S - 2,589 -
Fund Balance - Ending $ 2629 $ 2671 $ 2,712 $ 2,754 $ 2,796 $ - S - S - S - $ - $ -

Prepared by:
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Flowway Community Development District
Capital Project Fund - Series 2016 (Phase 5)
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Total Annual
Description October November December January February March Year to Date Budget
Revenue and Other Sources
Carryforward $ -3 -8 -8 - $ -8 -8 -8 -8 - - S -
Interest Income
Construction Account 3 4 3 4 4 3 4 3 4 31 -
Cost of Issuance - - - - - - - - - - -
Debt Proceeds - - - - - - - - S - -
Operating Transfers In (From Other Funds) 43 44 43 44 44 40 44 43 43 390 -
Total Revenue and Other Sources: ~ $ 46 S 48 S 46 S a8 $ 48 S 43 S 48 S 47 S 47 $ 422 $ -
Expenditures and Other Uses
Executive
Professional Management - - S - - - - - - - S - S -
Other Contractual Services
Trustee Services - - S - - - - - - - S - S -
Printing & Binding - - S - - - - - - - S - S -
Legal Services
Legal - Series 2016 Bonds (Phase 5) - - S - - - - - - - S - -
Other General Government Services -
Stormwater Mgmt-Construction - - S - - - - - - - S - S -
Capital Outlay
Construction in Progress - - S - - - - - - - S - -
Cost of Issuance
Series 2016 Bonds (Phase 5) - - - - - - - - - - S -
Underwriter's Discount - - S - - - - - - - S - -
Operating Transfers Out (To Other Funds) S - S - S - S - S - S - S - S - S - S - -
Total Expenditures and Other Uses: S - S - S - $ - S - S - S -8 -8 - S - S -
Net Increase/ (Decrease) in Fund Balance 46 48 $ 46 S 48 S 48 S 43 S 48 S 47 S 47 $ 422 R
Fund Balance - Beginning 13,814 13,860 $ 13,908 $ 13,955 $ 14,003 $ 14,051 $ 14,094 S 14,142 $ 14,189 13,814 -
Fund Balance - Ending $ 13,860 $ 13,908 $ 13,955 $ 14,003 $ 14,051 $ 14,094 S 14,142 $ 14,189 $ 14,236 S 14,236 $ -

Prepared by:
Unaudited JPWARD and Associates, LLC
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Description
Revenue and Other Sources
Carryforward
Interest Income
Construction Account
Cost of Issuance
Debt Proceeds

Operating Transfers In (From Other Funds)
Total Revenue and Other Sources:

Expenditures and Other Uses
Executive
Professional Management
Other Contractual Services
Trustee Services
Printing & Binding
Legal Services

Legal - Series 2016 Bonds (Phase 5)

Other General Government Services

Stormwater Mgmt-Construction
Capital Outlay

Construction in Progress

Cost of Issuance

Series 2016 Bonds (Phase 5)

Underwriter's Discount

Operating Transfers Out (To Other Funds)

Total Expenditures and Other Uses:

Net Increase/ (Decrease) in Fund Balance

Fund Balance - Beginning
Fund Balance - Ending

Unaudited

Flowway Community Development District
Capital Project Fund - Series 2017 (Phase 6)
Statement of Revenues, Expenditures and Changes in Fund Balance
Through June 30, 2019

Total Annual
October November December January February March April May June Year to Date Budget
-8 -8 -8 -8 -8 -8 -8 -8 - - $ -
2 2 2 2 2 2 2 2 2 20 -
29 30 29 30 30 27 30 29 29 265 -
31 $ 32 $ 31 $ 32 $ 32 §$ 29 $ 32 $ 31 $ 32 $ 285 $ -
- -8 - - - - - - - -8 -
- -8 - - - - - - -8 - s -
- -8 - - - - - - -8 -8 -
- S - R - R - - R $ - -
- -8 - - - - - - - s - s -
- -8 - - - - - R - $ - -
- - - - - - - - - $ - -
- s - s -3 -5 -8 -8 -8 -3 - s - -
- s - $ - s - s - s - $ - s - $ - s - s -
31 32 S 31 S 32 S 32 S 29 $ 32 S 31 $ 32 S 285 -
(167,301) (167,270) S (167,238) $ (167,206) S (167,174) $ (167,141) $ (167,112) $ (167,080) $ (167,048) (167,301) -
(167,270) $ (167,238) $ (167,206) $ (167,174) $ (167,141) $ (167,112) $ (167,080) $ (167,048) $ (167,017) $ (167,017) $ -

Prepared by:
JPWARD and Associates, LLC 12
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