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PRINCIPAL AMOUNTS, INTEREST RATES, MATURITY DATES,
YIELDS, PRICES AND INITIAL CUSIP NUMBERS*

$990,000 3.900% Term Series 2020 Bond Due November 1, 2025 Yield 3.900% Price 100.000 CUSIP No.* 232677AE4
$845,000 4.350% Term Series 2020 Bond Due November 1, 2030 Yield 4.350% Price 100.000 CUSIP No.* 232677AF1
$2,405,000 5.000% Term Series 2020 Bond Due November 1, 2040 Yield 5.000% Price 100.000 CUSIP No.* 232677AG9
$3,465,000 5.200% Term Series 2020 Bond Due November 1, 2049 Yield 5.200% Price 100.000 CUSIP No.* 232677AH7

The Series 2020 Bonds are offered for delivery when, as and if issued by the District and accepted by the Underwriter, subject to prior sale,
withdrawal or modification of the offer and the receipt of the opinion of Bryant Miller Olive P.A., Orlando, Florida, Bond Counsel, as to the validity
of the Series 2020 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, Hopping Green & Sams P.A., Tallahassee, Florida, for the Master Developer and Landowner by its counsel,
Gunster Yoakley & Stewart, P.A., Jacksonville, Florida, for the Trustee by its in-house counsel, and for the Underwriter by its counsel, Nabors, Giblin
& Nickerson, P.A., Tampa, Florida. It is expected that the Series 2020 Bonds will be available for delivery through The Depository Trust Company in
New York, New York on or about April 15, 2020.

MBS Capital Markets, LLC

Dated: April 3, 2020

* The District is not responsible for the use of CUSIP numbers, nor is any representation made as to their correctness. They are included solely for the convenience
of the readers of this Limited Offering Memorandum.
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REGARDING USE OF THIS LIMITED OFFERING MEMORANDUM

No dealer, broker, salesman or other person has been authorized by the District, the
City of Jacksonville, Florida, Duval County, Florida, the State of Florida or the
Underwriter 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 any of
the foregoing. This Limited Offering Memorandum does not constitute an offer to sell or
the solicitation of an offer to buy, nor shall there be any sale of the Series 2020 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 District,
the District Manager, the District Engineer, the Assessment Consultant, the Master
Developer, the Landowner and other sources that are believed by the Underwriter to be
reliable.

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.

At closing, the District, the District Engineer, the District Manager, the Assessment
Consultant, the Master Developer and the Landowner will each deliver certificates
certifying that certain of the information supplied by each does not contain any untrue
statement of a material fact or omit to state a material fact required to be stated herein or
necessary to make the statements herein, in light of the circumstances under which they
were made, not misleading. The information and expressions of opinion herein 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 with respect to the matters described herein since the date
hereof.

In connection with this offering, the Underwriter may over-allot or effect
transactions that stabilize or maintain the market price of the Series 2020 Bonds at a level
above that which might otherwise prevail in the open market. Such stabilizing, if
commenced, may be discontinued at any time.

The Series 2020 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
2020 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 City of Jacksonville,
Florida, Duval County, Florida, the State of Florida, nor any of its subdivisions or agencies
have guaranteed or passed upon the merits of the Series 2020 Bonds, upon the probability
of any earnings thereon or upon the accuracy or adequacy of this Limited Offering
Memorandum.



Certain statements included or incorporated by reference in this Limited Offering
Memorandum constitute "forward-looking statements" within the meaning of the United
States Private Securities Litigation Reform Act of 1995, Section 21E of the United States
Exchange Act of 1934, as amended, and Section 27A of the Securities Act of 1933, as
amended. Such statements are generally identifiable by the terminology used such as
"plan," "expect," "estimate," "project," "anticipate," "budget" or other similar words. 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 does 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.

nmn

The order and placement of materials in this Limited Offering Memorandum,
including the appendices, are not to be deemed a determination of relevance, materiality or
importance, and this Limited Offering Memorandum, including the appendices, must be
considered in its entirety. The captions and headings in this Limited Offering
Memorandum are for convenience of reference only and in no way define, limit or describe
the scope or intent, or affect the meaning or construction, of any provisions or sections in
this Limited Offering Memorandum.

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 as printed in its entirety
directly from such websites.

This Limited Offering Memorandum is not, and shall not be deemed to constitute,
an offer to sell, or the solicitation of an offer to buy, real estate, which may only be made
pursuant to offering documents satisfying applicable federal and state laws relating to the
offer and sale of real estate.
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LIMITED OFFERING MEMORANDUM
relating to

CYPRESS BLUFF COMMUNITY DEVELOPMENT DISTRICT
(City of Jacksonville, Florida)
$7,705,000 Special Assessment Bonds, Series 2020

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page and
appendices hereto, is to set forth certain information concerning the Cypress Bluff
Community Development District (the "District") in connection with the offering and
issuance by the District of its $7,705,000 Special Assessment Bonds, Series 2020 (the
"Series 2020 Bonds").

The District was created pursuant to the Uniform Community Development District
Act of 1980, Chapter 190, Florida Statutes (the "Act"), the Florida Constitution, and other
applicable provisions of law, and established by Ordinance 2018-335-E, enacted by the City
Council of the City of Jacksonville, Florida (the "City") on June 26, 2018, effective June 29,
2018, as amended by Ordinance 2019-599E, enacted by the City Council of the City on
October 22, 2019, effective October 28, 2019 (the "Boundary Amendment") to expand the
boundaries of the District to include an additional 24 acres of land (as amended, the
"Ordinance"). See "THE DISTRICT" herein.

The Series 2020 Bonds are being issued pursuant to the Act and a Master Trust
Indenture dated as of February 1, 2019 (the "Master Indenture"), from the District to The
Bank of New York Mellon Trust Company, N.A., as trustee (the "Trustee") as supplemented
by a Second Supplemental Trust Indenture dated as of April 1, 2020, from the District to
the Trustee (the "Second Supplemental Indenture" and, together with the Master
Indenture, the "Indenture"), and resolutions adopted by the Board of Supervisors of the
District on August 1, 2018 and February 25, 2020, authorizing the issuance of the Series
2020 Bonds. All capitalized terms used in this Limited Offering Memorandum that are
defined in the Indenture and not defined herein shall have the respective meanings set
forth in the Indenture which appears in composite APPENDIX C attached hereto.

The District was established for the purposes, among other things, of financing and
managing the planning, acquisition, construction, maintenance and operation of the
infrastructure necessary for community development in the Development (hereinafter
defined). For a complete discussion of the Development, see "THE DEVELOPMENT" and
"THE CAPITAL IMPROVEMENT PROGRAM" herein. The Act authorizes the District to
issue bonds for the purpose, among others, of financing, funding, planning, establishing,
acquiring, constructing or reconstructing, enlarging or extending, equipping, operating and
maintaining water management, water supply, sewer and wastewater management,
bridges or culverts, district roads, recreational facilities and other basic infrastructure
projects within or without the boundaries of the District, all as provided in the Act.



Under the Constitution and laws of the State of Florida (the "State"), including the
Act, the District has the power and authority to levy non-ad valorem assessments upon
District Lands (hereinafter defined) and to issue the Series 2020 Bonds for the purposes of
providing community development services and facilities, including those financed with the
proceeds of the Series 2020 Bonds as described herein.

Consistent with the requirements of the Indenture and the Ordinance, the Series
2020 Bonds are being issued to (i) finance a portion of the Cost of acquiring, constructing
and equipping assessable improvements comprising the Series 2020 Project (as defined
herein), (11) pay certain costs associated with the issuance of the Series 2020 Bonds, and (i11)
make a deposit into the Series 2020 Debt Service Reserve Account which account will be
held for the benefit of all of the Series 2020 Bonds, without privilege or priority of one
Series 2020 Bond over another.

Proceeds of the Series 2020 Bonds will be used to finance the acquisition and
construction of certain master infrastructure improvements for the special benefit of the
lands within the District (the "District Lands"). The District Lands encompass
approximately 1,274 acres located entirely within the City. The District is planned for
1,950 residential units and recreational facilities. For more complete information about the
District, its Governing Body, and the District Manager, see "THE DISTRICT" herein.

The Series 2020 Bonds are payable from and secured by the Pledged Revenues,
which is defined in the Second Supplemental Indenture as (a) all revenues received by the
District from the Series 2020 Special Assessments levied and collected on that portion of
the District Lands benefited by the Series 2020 Project, including, without limitation,
amounts received from any foreclosure proceeding for the enforcement of collection of such
Series 2020 Special Assessments or from the issuance and sale of tax certificates with
respect to such Series 2020 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 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 shall not apply to any of the moneys
described in the foregoing clauses (A) and (B) of this proviso).

"Series 2020 Special Assessments"” is defined in the Second Supplemental Indenture
as the Special Assessments levied on that portion of the District Lands specially benefitted
by the Series 2020 Project or any portion thereof, which assessments correspond in amount
to the debt service on the Series 2020 Bonds.

"Special Assessments" is defined in the Master Indenture as (a) the net proceeds
derived from the levy and collection of "special assessments," as provided for in Sections
190.011(14) and 190.022 of the Act (except for any such special assessments levied and
collected for maintenance purposes), against the District Lands that are subject to
assessment as a result of a particular Project or any portion thereof, and (b) the net
proceeds derived from the levy and collection of "benefit special assessments," as provided
for in Section 190.021(2) of the Act, against the District Lands that are subject to
assessment as a result of a particular Project or any portion thereof, and in the case of both



"special assessments" and "benefit special assessments," including the interest and
penalties on such assessments, pursuant to all applicable provisions of the Act and Chapter
170, Florida Statutes, and Chapter 197, Florida Statutes (and any successor statutes
thereto), including, without limitation, any amount received from any foreclosure
proceeding for the enforcement of collection of such assessments or from the issuance and
sale of tax certificates with respect to such assessments, less (to the extent applicable) the
fees and costs of collection thereof payable to the Tax Collector and less certain
administrative costs payable to the Property Appraiser pursuant to the Property Appraiser
and Tax Collector Agreement. "Special Assessments" shall not include "maintenance
special assessments" levied and collected by the District under Section 190.021(3) of the
Act.

The Series 2020 Special Assessments represent an allocation of a portion of the costs
of the Series 2020 Project, including bond financing costs, to the District Lands benefiting
from the Series 2020 Project (as more particularly described herein, the "Series 2020
Assessment Area") in accordance with the Methodology Report (hereinafter defined). The
Methodology Report and assessment resolutions with respect to the Series 2020 Bonds
(collectively, the "Assessment Proceedings") permit the prepayment in part or in full of the
Series 2020 Special Assessments at any time without penalty. See "ASSESSMENT
METHODOLOGY AND ALLOCATION OF ASSESSMENTS" herein.

Subsequent to the issuance of the Series 2020 Bonds, the District may cause one or
more Series of Bonds to be issued pursuant to the Master Indenture, subject to the terms
and conditions thereof. Bonds may be issued for the purpose of financing the Cost of
acquisition or construction of the Capital Improvement Program or to refund all or a
portion of a Series of Bonds. The District covenants and agrees in the Second Supplemental
Indenture that other than refunding bonds issued to refund the Outstanding Series 2020
Bonds, the District shall not, while any Series 2020 Bonds are Outstanding, issue or incur
any debt payable in whole or in part from the Pledged Revenues. The District further
covenants and agrees in the Second Supplemental Indenture that so long as the Series 2020
Bonds are Outstanding, it will not impose debt service Special Assessments for capital
projects on any lands subject to the Series 2020 Special Assessments without the written
consent of the Majority Owners; provided, however, such consent shall not be required if
the additional debt service Special Assessments, when taking into account the Series 2020
Special Assessments, does not cause the aggregate annual debt service Special Assessments
on such lands to exceed $30.00 per front footage (by way of example, the aggregate debt
service on a 50' lot could not exceed $1,500), evidence of which shall be provided by the
District to the Trustee in a written certificate upon which the Trustee may conclusively
rely. Notwithstanding the foregoing, the District is not precluded from imposing capital
Special Assessments on property then subject to the Series 2020 Special Assessments which
are necessary for health, safety or welfare reasons, or to remediate a natural disaster, or to
effect repairs to or replacement of property, facilities or equipment of the District. See
"SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2020 BONDS - No

Parity Bonds; Limitation on Parity Liens" herein.

There follows in this Limited Offering Memorandum a brief description of the
District and the Development, together with summaries of the terms of the Series 2020
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
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statutes and all references to the Series 2020 Bonds are qualified by reference to the
definitive form thereof and the information with respect thereto contained in the Indenture,
the form of which appears as composite APPENDIX C attached hereto.

SUITABILITY FOR INVESTMENT

Investment in the Series 2020 Bonds poses certain economic risks. No dealer,
broker, salesman 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. Additional information will be made available to each
prospective investor, including the benefit of a site visit to the District, and the opportunity
to ask questions of the District, as such prospective investor deems necessary in order to
make an informed decision with respect to the purchase of the Series 2020 Bonds.
Prospective investors are encouraged to request such additional information, visit the
District and ask such questions.

While the Series 2020 Bonds are not subject to registration under the Securities Act
of 1933, as amended (the "Securities Act"), the Underwriter has determined that the Series
2020 Bonds are not suitable for investment by persons other than, and, as required by
Chapter 189, Florida Statutes, will offer the Series 2020 Bonds only to, "accredited
investors," as such term is utilized in Chapter 517, Florida Statutes, and the rules
promulgated thereunder. However, the limitation of the initial offering to accredited
investors does not denote restrictions on transfer in any secondary market for the Series
2020 Bonds. Prospective investors in the Series 2020 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 2020 Bonds and should have the ability to bear the
economic risks of such prospective investment, including a complete loss of such
investment.

OUTSTANDING INDEBTEDNESS OF THE DISTRICT

On February 7, 2019, the District issued its $11,565,000 Special Assessment Bonds,
Series 2019 (the "Series 2019 Bonds"), which are currently outstanding in the principal
amount of $11,235,000. Net proceeds of the Series 2019 Bonds in the amount of
approximately $10.1 million were applied to finance a portion of the Master CIP
(hereinafter defined), and the Series 2019 Special Assessments that secure the Series 2019
Bonds have been allocated to Parcels E-2, E-3a, E-4, E-5, E-6 and E-7a of the Development,
consisting of 398 acres planned to include 1,123 residential units (the "Series 2019
Assessment Area"). See "THE DEVELOPMENT — Development Status" herein.

The Series 2020 Special Assessments that secure the Series 2020 Bonds are not
being levied on lands within the Series 2019 Assessment Area, but rather, initially, on
Parcels E-3b/c, E-7b, E-7c and E-8 totaling 185 acres and planned for 706 residential units
and the twenty-one (21) lots within Parcels E-2, E-4, E-5, E-6 and E-7a not included within
the Series 2019 Assessment Area. See "THE DEVELOPMENT — The Assessment Areas"
herein and "APPENDIX B — Methodology Report" attached hereto.



DESCRIPTION OF THE SERIES 2020 BONDS
General Description

The Series 2020 Bonds are issuable as fully registered bonds, without coupons, in
denominations of $5,000 or any multiple thereof; provided, however, with respect to the
Series 2020 Bonds all initial purchasers must purchase at least $100,000 of the Series 2020
Bonds and integral multiples of $5,000 in excess thereof at the time of initial delivery of the
Series 2020 Bonds.

The Series 2020 Bonds will be dated their date of issuance and delivery to the initial
purchasers thereof and will bear interest payable on each May 1 and November 1,
commencing November 1, 2020 (each, an "Interest Payment Date") and shall be computed
on the basis of a 360-day year comprised of twelve 30-day months. The Series 2020 Bonds
will mature on November 1 of such years, in such amounts and at such rates as set forth on
the cover page of this Limited Offering Memorandum.

Interest on the Series 2020 Bonds shall be payable on each Interest Payment Date to
maturity or prior redemption. Interest on the Series 2020 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, 2020, in
which case from the date of original issuance of the Series 2020 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.

Except as otherwise provided in the Second Supplemental Indenture in connection
with a book-entry only system of registration of the Series 2020 Bonds, the principal or
Redemption Price of the Series 2020 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 2020 Bonds. Except as otherwise provided in the Second
Supplemental Indenture in connection with a book-entry only system of registration of the
Series 2020 Bonds, the payment of interest on the Series 2020 Bonds shall be made on each
Interest Payment Date to the Owners of the Series 2020 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 2020 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 2020 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 15 nor
less than 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 day prior to such
mailing, at his address as it appears in the Bond Register not less than 10 days prior to
such Special Record Date. The foregoing notwithstanding, any Owner of Series 2020 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 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 15 days prior to the relevant Interest Payment Date.

The Series 2020 Bonds will initially be registered in the name of Cede & Co. as
nominee for The Depository Trust Company ("DTC"), which will act initially as securities
depository for the Series 2020 Bonds and, so long as the Series 2020 Bonds are held in
book-entry only form, Cede & Co. will be considered the Registered Owner for all purposes
hereof. See "- Book-Entry Only System" below for more information about DTC and its
book-entry only system.

Redemption Provisions

Optional Redemption. The Series 2020 Bonds may, at the option of the District in
writing, be called for redemption prior to maturity in whole or in part at any time on or
after November 1, 2030 (less than all Series 2020 Bonds to be specified by the District in
writing), at a Redemption Price equal to 100% of the principal amount of Series 2020 Bonds
to be redeemed plus accrued interest from the most recent Interest Payment Date to the
date of redemption.

Mandatory Sinking Fund Redemption. The Series 2020 Bond maturing on
November 1, 2025, is subject to mandatory redemption in part by the District by lot prior to
its scheduled maturity from moneys in the Series 2020 Sinking Fund Account established
under the Indenture in satisfaction of applicable Sinking Fund 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:

Sinking Sinking
Year Fund Year Fund
(November 1) Installment (November 1) Installment
2020 $290,000 2023 $140,000
2021 130,000 2024 145,000
2022 135,000 2025* 150,000

* Final Maturity

The Series 2020 Bond maturing on November 1, 2030, is subject to mandatory
redemption in part by the District by lot prior to its scheduled maturity from moneys in the
Series 2020 Sinking Fund Account established under the Indenture in satisfaction of
applicable Sinking Fund 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:



Sinking Sinking
Year Fund Year Fund
(November 1) Installment (November 1) Installment
2026 $155,000 2029 $175,000
2027 160,000 2030* 185,000
2028 170,000

* Final Maturity

The Series 2020 Bond maturing on November 1, 2040, is subject to mandatory
redemption in part by the District by lot prior to its scheduled maturity from moneys in the
Series 2020 Sinking Fund Account established under the Indenture in satisfaction of
applicable Sinking Fund 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:

Sinking Sinking

Year Fund Year Fund
(November 1) Installment (November 1) Installment

2031 $190,000 2036 $245,000
2032 200,000 2037 255,000
2033 210,000 2038 270,000
2034 220,000 2039 285,000
2035 235,000 2040* 295,000

* Final Maturity

The Series 2020 Bond maturing on November 1, 2049, is subject to mandatory
redemption in part by the District by lot prior to its scheduled maturity from moneys in the
Series 2020 Sinking Fund Account established under the Indenture in satisfaction of
applicable Sinking Fund 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:

Sinking Sinking

Year Fund Year Fund
(November 1) Installment (November 1) Installment

2041 $310,000 2046 $400,000
2042 330,000 2047 420,000
2043 345,000 2048 445,000
2044 365,000 2049* 470,000
2045 380,000

* Final Maturity

The above Sinking Fund Installments are subject to recalculation, as provided in the
Master Indenture, as the result of the redemption of Series 2020 Bonds other than in
accordance with scheduled Sinking Fund Installments so as to re-amortize the remaining
Outstanding principal of Series 2020 Bonds in substantially equal annual installments of
principal and interest (subject to rounding to Authorized Denominations of principal) over
the remaining term thereof.



Extraordinary Mandatory Redemption. The Series 2020 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 2020 Bonds to be
redeemed, plus interest accrued to the date of redemption, as follows:

1) from Series 2020 Prepayments deposited into the Series 2020 Prepayment
Account of the Series 2020 Bond Redemption Fund following the payment in whole or in
part of Series 2020 Special Assessments on any portion of the Series 2020 Lands in
accordance with the provisions of the Second Supplemental Indenture, including any excess
moneys transferred from the Series 2020 Debt Service Reserve Account to the Series 2020
Prepayment Account of the Series 2020 Bond Redemption Fund resulting from such Series
2020 Prepayment pursuant to the Second Supplemental Indenture; or

(11) on or after the Completion Date of the Series 2020 Project, by application of
moneys remaining in the Series 2020 Acquisition and Construction Account of the
Acquisition and Construction Fund not reserved by the District for the payment of any
remaining part of the Cost of the Series 2020 Project, which has been transferred as
specified in the Second Supplemental Indenture to the Series 2020 General Account of the
Series 2020 Bond Redemption Fund, credited toward extinguishment of the Series 2020
Special Assessments and applied toward the redemption of the Series 2020 Bonds in
accordance with the manner it has credited such excess moneys toward extinguishment of
Series 2020 Special Assessments which the District shall describe to the Trustee in writing;
or

(1)  following condemnation or the sale of any portion of the Series 2020 Project
to a governmental entity under threat of condemnation by such governmental entity and
the payment of moneys which are not to be used to rebuild, replace or restore the taken
portion of the Series 2020 Project to the Trustee by or on behalf of the District for deposit
into the Series 2020 General Account of the Series 2020 Bond Redemption Fund in order to
effectuate such redemption and which moneys shall be applied by the District to redeem
Series 2020 Bonds in accordance with the manner it has credited such moneys toward
extinguishment of Series 2020 Special Assessments which the District shall describe to the
Trustee in writing; or

(iv)  following the damage or destruction of all or substantially all of the Series
2020 Project to such extent that, in the reasonable opinion of the District, the repair and
restoration thereof would not be economical or would be impracticable, to the extent of
amounts paid by the District to the Trustee for deposit to the Series 2020 General Account
of the Series 2020 Bond Redemption Fund which moneys shall be applied by the District to
redeem Series 2020 Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2020 Special Assessments; provided, however, that at
least 45 days prior to such extraordinary mandatory redemption, the District shall cause to
be delivered to the Trustee (x) notice setting forth the date of redemption and (y) a
certificate of the Consulting Engineer confirming that the repair and restoration of the
Series 2020 Project would not be economical or would be impracticable, such certificate
upon which the Trustee shall be entitled to rely; or



V) from moneys, if any, on deposit in the Series 2020 Funds and Accounts (other
than the Rebate Fund) sufficient to pay and redeem all Outstanding Series 2020 Bonds and
accrued interest thereon to the date of redemption in addition to all amounts owed to
Persons under the Indenture; or

(v1) on February 1, 2021, from amounts transferred to the Series 2020
Prepayment Account of the Series 2020 Bond Redemption Fund from the Series 2020
Acquisition and Construction Subaccount — Parcel E-7(c) of the Series 2020 Acquisition and
Construction Account and from any applicable true-up payment as provided in the Second
Supplemental Indenture.

The Master Indenture provides that, except to the extent otherwise provided in a
Supplemental Indenture, if less than all of a Series of Bonds of a maturity are to be
redeemed, the Trustee shall select the particular Bonds or portions of the Bonds to be called
for redemption by lot in such reasonable manner as the Trustee in its discretion may
determine. In the case of any partial optional redemption of Bonds of a Series, such
redemption shall be effectuated by redeeming Bonds of such Series of such maturities in
such manner as shall be specified by the District in writing, subject to the provisions of the
Master Indenture. In the case of any partial extraordinary mandatory redemption of Bonds
of a Series, such redemption shall be effectuated by redeeming Bonds of such Series 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 Bonds of such
Series to be redeemed multiplied times a fraction the numerator of which is the principal
amount of the Series of Bonds of such maturity outstanding immediately prior to the
redemption date and the denominator of which is the aggregate principal amount of all
Bonds of such Series outstanding immediately prior to the redemption date.

Notice of Redemption

When required to redeem or purchase Bonds of a Series 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 given by Electronic Means or mailed at least 30
but not more than 60 days prior to the redemption or purchase date to all Owners of Bonds
to be redeemed or purchased (as such Owners appear on the Bond Register on the fifth day
prior to such mailing), at their registered addresses and also to any Credit Facility Issuer,
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 Bonds of such Series for which
notice was duly mailed in accordance with the Master Indenture. Such notice shall be
given in the name of the District, shall be dated, shall set forth the Bonds of such Series
Outstanding 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
redemption or purchase price; (¢) CUSIP numbers, to the extent applicable, and any other
distinctive numbers and letters; (d) if less than all Outstanding Bonds of a Series to be
redeemed or purchased, the identification (and, in the case of partial redemption, the
respective principal amounts) of the Bonds to be redeemed or purchased; (e) that on the
redemption or purchase date the redemption or purchase price will become due and payable
upon surrender of each such Bond or portion thereof called for redemption or purchase, and
that interest thereon shall cease to accrue from and after said date; (f) the place where such
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Bonds are to be surrendered for payment of the redemption or purchase price, which place
of payment shall be a corporate trust office of the Trustee; and (g) any condition or
conditions to be met prior to the redemption of the Bonds of such Series, including, but not
limited to receipt of funds sufficient to accomplish the redemption of the Bonds.

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 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.

No Acceleration

The Indenture does not permit the acceleration of the principal of the Series 2020
Bonds upon an Event of Default (as defined in the Indenture). See "SECURITY FOR AND
SOURCE OF PAYMENT OF THE SERIES 2020 BONDS - Enforcement and Collection of
Series 2020 Special Assessments" herein and "APPENDIX C - Copy of Master Indenture
and Form of Second Supplemental Indenture" attached hereto.

Book-Entry Only System

THE INFORMATION IN THIS CAPTION CONCERNING THE DEPOSITORY
TRUST COMPANY, NEW YORK, NEW YORK, ("DTC") AND DTC'S BOOK-ENTRY
SYSTEM HAS BEEN OBTAINED FROM DTC AND NEITHER THE DISTRICT NOR THE
UNDERWRITER MAKES ANY REPRESENTATION OR WARRANTY OR TAKES ANY
RESPONSIBILITY FOR THE ACCURACY OR COMPLETENESS OF SUCH
INFORMATION.

DTC will act as securities depository for the Series 2020 Bonds. The Series 2020
Bonds will be issued as fully-registered bonds 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 bond certificate will be issued for each
maturity of each Series of the Series 2020 Bonds 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 (the "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
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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 (the
"Indirect Participants"). DTC has a Standard and 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 the Series 2020 Bonds under the DTC system must be made by or
through Direct Participants, which will receive a credit for such Series 2020 Bonds on
DTC's records. The ownership interest of each actual purchaser of each Series 2020 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 2020 Bonds are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of the Beneficial Owners. Beneficial Owners will not receive -certificates
representing their ownership interests in the Series 2020 Bonds, except in the event that
use of the book-entry system for the Series 2020 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2020 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 Series 2020 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 2020 Bonds; DTC's records reflect
only the identity of the Direct Participants to whose accounts such Series 2020 Bonds are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping an 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 made among them,
subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the Series 2020 Bonds
are being redeemed, DTC's practice is to determine by lot the amount of the interest of each
Direct Participant in such Series 2020 Bonds, as the case may be, to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2020 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
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2020 Bonds are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Redemption proceeds, distributions, and dividend payments on the Series 2020
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
Registrar on the 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, the Registrar 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 dividend 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 for the Series 2020 Bonds. 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 the Direct and Indirect
Participants.

DTC may discontinue providing its services as securities depository with respect to
the Series 2020 Bonds at any time by giving reasonable notice to the District. Under such
circumstances, in the event that a successor securities depository is not obtained, Series
2020 Bond certificates are required to be printed and delivered.

The District may decide to discontinue use of the system of book-entry only transfers
through DTC (or a successor securities depository). In that event, Series 2020 Bond
certificates will be printed and delivered to DTC.

NEITHER THE DISTRICT NOR THE TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATION TO THE DTC PARTICIPANTS OR THE PERSONS
FOR WHOM THEY ACT AS NOMINEE WITH RESPECT TO THE PAYMENTS TO OR
THE PROVIDING OF NOTICE FOR THE DTC PARTICIPANTS, THE INDIRECT
PARTICIPANTS OR THE BENEFICIAL OWNERS OF THE SERIES 2020 BONDS. THE
DISTRICT CANNOT AND DOES NOT GIVE ANY ASSURANCES THAT DTC, THE DTC
PARTICIPANTS OR OTHERS WILL DISTRIBUTE PAYMENTS OF PRINCIPAL OF OR
INTEREST ON THE SERIES 2020 BONDS PAID TO DTC OR ITS NOMINEE, AS THE
REGISTERED OWNER, OR PROVIDE ANY NOTICES TO THE BENEFICIAL OWNERS
OR THAT THEY WILL DO SO ON A TIMELY BASIS, OR THAT DTC WILL ACT IN THE
MANNER DESCRIBED IN THIS LIMITED OFFERING MEMORANDUM.

SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2020 BONDS
General
The Series 2020 Bonds are payable from and secured by the Pledged Revenues,
which is defined in the Second Supplemental Indenture as (a) all revenues received by the
District from the Series 2020 Special Assessments levied and collected on that portion of

the District Lands benefited by the Series 2020 Project, including, without limitation,
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amounts received from any foreclosure proceeding for the enforcement of collection of such
Series 2020 Special Assessments or from the issuance and sale of tax certificates with
respect to such Series 2020 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 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 shall not apply to any of the moneys
described in the foregoing clauses (A) and (B) of this proviso).

The Series 2020 Special Assessments represent an allocation of a portion of the costs
of the Series 2020 Project, including bond financing costs, to the District Lands benefiting
from the Series 2020 Project in accordance with the Methodology Report, which 1s attached
hereto as APPENDIX B.

THE SERIES 2020 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 CITY, THE STATE, OR
ANY OTHER POLITICAL SUBDIVISION THEREOF, IS PLEDGED AS SECURITY FOR
THE PAYMENT OF THE SERIES 2020 BONDS, EXCEPT THAT THE DISTRICT IS
OBLIGATED UNDER THE INDENTURE TO LEVY AND TO COLLECT SERIES 2020
SPECIAL ASSESSMENTS TO SECURE AND PAY THE SERIES 2020 BONDS. THE
SERIES 2020 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE DISTRICT,
THE CITY, THE STATE, OR ANY OTHER POLITICAL SUBDIVISION THEREOF
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION
OR LIMITATION.

No Parity Bonds; Limitation on Parity Liens

The District covenants and agrees in the Second Supplemental Indenture that other
than refunding bonds issued to refund the Outstanding Series 2020 Bonds, the District
shall not, while any Series 2020 Bonds are Outstanding, issue or incur any debt payable in
whole or in part from the Pledged Revenues. The District further covenants and agrees in
the Second Supplemental Indenture that so long as the Series 2020 Bonds are Outstanding,
it will not impose debt service Special Assessments for capital projects on any lands subject
to the Series 2020 Special Assessments without the written consent of the Majority Owners;
provided, however, such consent shall not be required if the additional debt service Special
Assessments, when taking into account the Series 2020 Special Assessments, does not
cause the aggregate annual debt service Special Assessments on such lands to exceed
$30.00 per front footage (by way of example, the aggregate debt service on a 50' lot could
not exceed $1,500), evidence of which shall be provided by the District to the Trustee in a
written certificate upon which the Trustee may conclusively rely. Notwithstanding the
foregoing, the District is not precluded from imposing capital Special Assessments on
property then subject to the Series 2020 Special Assessments which are necessary for
health, safety or welfare reasons, or to remediate a natural disaster, or to effect repairs to
or replacement of property, facilities or equipment of the District.
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WHILE NO FUTURE ADDITIONAL BONDS WILL BE PAYABLE FROM OR
SECURED BY THE SERIES 2020 SPECIAL ASSESSMENTS PLEDGED AS SECURITY
FOR THE SERIES 2020 BONDS, THE DISTRICT, THE CITY, DUVAL COUNTY,
FLORIDA (THE "COUNTY"), THE SCHOOL BOARD OF DUVAL COUNTY, FLORIDA,
THE STATE OR ANY POLITICAL SUBDIVISION THEREOF MAY IN THE FUTURE
IMPOSE, LEVY AND COLLECT ASSESSMENTS AND TAXES THE LIENS OF WHICH
WILL BE CO-EQUAL WITH THE LIEN OF ASSESSMENTS WHICH INCLUDES THE
SERIES 2020 SPECIAL ASSESSMENTS SECURING THE SERIES 2020 BONDS. See "-
Enforcement and Collection of Series 2020 Special Assessments" below.

Series 2020 Debt Service Reserve Account

Pursuant to the Master Indenture, the Trustee shall establish an Account within the
Debt Service Reserve Fund designated as the "Series 2020 Debt Service Reserve Account."

Proceeds of the Series 2020 Bonds shall be deposited into the Series 2020 Debt
Service Reserve Account in the amount set forth in the Second Supplemental Indenture,
which account will be held for the benefit of all of the Series 2020 Bonds, without privilege
or priority of one Series 2020 Bond over another, and such moneys, together with any other
moneys deposited into such Account pursuant to the Master Indenture, shall be applied for
the purposes provided in the Indenture. On each March 15, June 15, September 15 and
December 15 (or, if such date is not a Business Day, on the Business Day next preceding
such day), the Trustee shall determine the amounts on deposit in the Series 2020 Debt
Service Reserve Account and transfer any excess therein (except for excess resulting from
interest earnings as provided below, excess resulting from failure of receipt of notice by the
Trustee from the District as provided below, and excess resulting from Prepayments as
provided below) above the Series 2020 Debt Service Reserve Requirement, as follows: (A)
prior to the Completion Date of the Series 2020 Project, to the Series 2020 Acquisition and
Construction Subaccount — Sold Parcels of the Acquisition and Construction Fund; and (B)
on and after the Completion Date of the Series 2020 Project, such amounts shall be
transferred to the Series 2020 Revenue Account. The "Series 2020 Debt Service Reserve
Requirement" is defined in the Second Supplemental Indenture as an amount equal to 50%
of the maximum annual Debt Service Requirement for the Series 2020 Bonds as of any date
of calculation as provided for therein, which initially is $247,300.43.

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 2020 Special Assessment against such lot or parcel as provided in
the Second Supplemental Indenture, the District, on March 15, June 15, September 15 and
December 15 (or, if such date is not a Business Day, on the Business Day next preceding
such day), shall determine the Series 2020 Debt Service Reserve Requirement, taking into
account such optional prepayment and shall direct the Trustee in writing to transfer any
amount on deposit in the Series 2020 Debt Service Reserve Account in excess of the Series
2020 Debt Service Reserve Requirement (except for excess resulting from interest earnings)
from the Series 2020 Debt Service Reserve Account to the Series 2020 Prepayment Account
of the Series 2020 Bond Redemption Fund, as a credit against the Series 2020 Prepayment
otherwise required to be made by the owner of such lot or parcel.
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In the event that notice is not received by the Trustee from the District pursuant to
the Second Supplemental Indenture, the portion of the Series 2020 Bonds relating to the
Parcel E-7(c) Project are subject to redemption on February 1, 2021. On December 15, 2020
(or, if such date is not a Business Day, on the Business Day next preceding such day), the
District shall determine the Series 2020 Debt Service Reserve Requirement, taking into
account the extraordinary mandatory redemption of the Series 2020 Bonds related to the
Parcel E-7(c) Project, and shall direct the Trustee in writing to transfer any amount on
deposit in the Series 2020 Debt Service Reserve Account in excess of the Series 2020 Debt
Service Reserve Requirement (except for excess resulting from interest earnings) from the
Series 2020 Debt Service Reserve Account to the Series 2020 General Account of the Series
2020 Bond Redemption Fund.

Earnings on investments in the Series 2020 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 2020 Debt
Service Reserve Account were valued by the Trustee there was a deficiency in the Series
2020 Debt Service Reserve Account, or if after such date withdrawals have been made from
the Series 2020 Debt Service Reserve Account and have created such a deficiency, then
earnings on investments in the Series 2020 Debt Service Reserve Account shall be
deposited to the credit of the Series 2020 Debt Service Reserve Account until the amounts
on deposit therein equal the Series 2020 Debt Service Reserve Requirement; and

(b) As long as no notice of an Event of Default under the Indenture has been
delivered to the Trustee or if such Event of Default described in a notice has been cured or
waived as provided in the Master Indenture, and the amount in the Series 2020 Debt
Service Reserve Account is not reduced below the then Series 2020 Debt Service Reserve
Requirement, then earnings on investments in such Account shall be applied as follows: (x)
prior to the Completion Date of the Series 2020 Project, on a pro rata basis to the Series
2020 Acquisition and Construction Subaccount — Sold Parcels and the Series 2020
Acquisition and Construction Subaccount — Parcel E-7(c) of the Acquisition and
Construction Fund; and (y) on and after the Completion Date of all of the components of the
Series 2020 Project, to the Series 2020 Revenue Account of the Revenue Fund. Upon the
occurrence and continuance of an Event of Default, earnings on investments in the Series
2020 Debt Service Reserve Account shall remain therein.

Series 2020 Revenue Account

Pursuant to the Master Indenture, the Trustee shall establish a separate Account
within the Revenue Fund designated as the "Series 2020 Revenue Account." Series 2020
Special Assessments (except for Series 2020 Prepayments which shall be identified as such
by the District to the Trustee to be deposited in the Series 2020 Prepayment Account) shall
be deposited by the Trustee into the Series 2020 Revenue Account which shall be applied as
set forth in the Indenture.

The Second Supplemental Indenture provides that the Trustee shall transfer from
amounts on deposit in the Series 2020 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:
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FIRST, not later than the Business Day preceding each May 1 and November 1, to
the Series 2020 Interest Account of the Debt Service Fund, an amount equal to the interest
on the Series 2020 Bonds due on such May 1 or November 1, less any amounts on deposit in
the Series 2020 Interest Account not previously credited;

SECOND, no later than the Business Day next preceding each May 1, to the Series
2020 Principal Account of the Debt Service Fund, an amount equal to the principal amount
of Series 2020 Bonds Outstanding and maturing on such May 1, if any, less any amounts on
deposit in the Series 2020 Principal Account not previously credited;

THIRD, no later than the Business Day next preceding each May 1, to the Series
2020 Sinking Fund Account of the Debt Service Fund, an amount equal to the principal
amount of Series 2020 Bonds subject to sinking fund redemption on such May 1, less any
amount on deposit in the Series 2020 Sinking Fund Account not previously credited;

FOURTH, upon receipt but no later than the Business Day next succeeding each
Interest Payment Date, to the Series 2020 Debt Service Reserve Account an amount equal
to the amount, if any, which is necessary to make the amount on deposit therein equal to
the Series 2020 Debt Service Reserve Requirement;

FIFTH, notwithstanding the foregoing, at any time the Series 2020 Bonds are
subject to redemption on a date which is not an Interest Payment Date, the Trustee shall be
authorized to transfer to the Series 2020 Interest Account the amount necessary to pay
interest on the Series 2020 Bonds subject to redemption on such date; and

SIXTH, subject to the following paragraph, the balance of any moneys remaining
after making the foregoing deposits shall remain in the Series 2020 Revenue Account
unless pursuant to the Arbitrage Certificate it is necessary to make a deposit into the
Rebate Fund, in which case the District shall direct the Trustee in writing to make such
deposit thereto.

Prior to the Completion Date of the Series 2020 Project, on each November 2, the
Trustee shall transfer the balance on deposit in the Series 2020 Revenue Account to the
Series 2020 Acquisition and Construction Subaccount — Sold Parcels; on or after the
Completion Date of the Series 2020 Project, on each November 2, the Trustee shall transfer
to the District, at the District's written direction, the balance on deposit in the Series 2020
Revenue Account on such November 2 to be used for any lawful purpose of the District;
provided, however, that on the date of such proposed transfer the amount on deposit in the
Series 2020 Debt Service Reserve Account shall be equal to the Series 2020 Debt Service
Reserve Requirement, and provided further that no notice of an Event of Default under the
Indenture has been delivered to the Trustee, including the payment of Trustee's fees and
expenses then due.

Series 2020 Bond Redemption Fund

Pursuant to the Master Indenture, the Trustee shall establish a separate Series
Bond Redemption Fund designated as the "Series 2020 Bond Redemption Fund" and within
such Fund, a "Series 2020 General Account" and a "Series 2020 Prepayment Account."
Except as otherwise provided in the Second Supplemental Indenture, moneys to be
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deposited into the Series 2020 Bond Redemption Fund, as provided in the Master Indenture
shall be deposited to the Series 2020 General Account of the Series 2020 Bond Redemption
Fund. Series 2020 Prepayments shall be identified as such by the District to the Trustee to
then be deposited directly into the Series 2020 Prepayment Account of the Series 2020
Bond Redemption Fund, as provided in the Indenture.

Moneys in the Series 2020 General Account (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 2020 Bonds, if
any, as the District 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 2020 General Account to the Rebate Fund shall
thereupon be free from the lien and pledge of the Indenture;

SECOND, to be used to call for extraordinary mandatory redemption pursuant to
the Second Supplemental Indenture an amount of Series 2020 Bonds equal to the amount
of money transferred to the Series 2020 General Account pursuant to the Second
Supplemental Indenture, for the purpose of such extraordinary mandatory redemption on
the dates and at the prices provided in the Second Supplemental Indenture; and

THIRD, the remainder to be utilized by the Trustee, at the written direction of a
Responsible Officer, to call for redemption such Series 2020 Bonds that are subject to
optional redemption pursuant to the Second Supplemental Indenture such amount of Series
2020 Bonds as, with the redemption premium, may be practicable; provided, however, that
not less than $5,000 principal amount of Bonds shall be called for redemption at one time.

Moneys in the Series 2020 Prepayment Account of the Series 2020 Bond Redemption
Fund (including all earnings on investments therein) shall be accumulated therein to be
used to call for extraordinary mandatory redemption pursuant to the Second Supplemental
Indenture an amount of Series 2020 Bonds equal to the amount of money transferred to the
Series 2020 Prepayment Account pursuant to the Second Supplemental Indenture, for the
purpose of such extraordinary mandatory redemption on the dates and at the prices
provided in the Second Supplemental Indenture.

Series 2020 Acquisition and Construction Account

The Trustee shall establish a separate Account within the Acquisition and
Construction Fund designated as the "Series 2020 Acquisition and Construction Account,"
and within such Account, 2 Subaccounts designated as the "Series 2020 Acquisition and
Construction Subaccount — Parcel E-7(c)" and the "Series 2020 Acquisition and
Construction Subaccount — Sold Parcels." Proceeds of the Series 2020 Bonds shall be
deposited into the Series 2020 Acquisition and Construction Account and the Subaccounts
therein in the amounts set forth in the Second Supplemental Indenture, together with any
excess moneys transferred to the Series 2020 Acquisition and Construction Account. Such
moneys in the subaccounts of the Series 2020 Acquisition and Construction Account shall
be applied as set forth in the Indenture to pay costs to acquire and construct the respective
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portion of the Series 2020 Project upon compliance with the requirements of the requisition
provisions set forth in the Indenture.

After the Completion Date of the respective portion of the Series 2020 Project and
after retaining in the respective subaccount of the Series 2020 Acquisition and Construction
Account the amount, if any, of all remaining unpaid Costs of any portion of the respective
portion of the Series 2020 Project set forth in the Consulting Engineer's Certificate
establishing such Completion Date, any funds remaining in the respective subaccount of
the Series 2020 Acquisition and Construction Account shall be transferred to and deposited
into the Series 2020 General Account of the Series 2020 Bond Redemption Fund and
applied to the extraordinary mandatory redemption of the Series 2020 Bonds, and the
respective subaccount of the Series 2020 Acquisition and Construction Account shall be
closed.

Amounts on deposit in the Series 2020 Acquisition and Construction Subaccount —
Parcel E-7(c) of the Series 2020 Acquisition and Construction Account shall be retained
therein and shall not be available to pay Costs of the Parcel E-7(c) Project, unless and until
the District has delivered to the Trustee a certificate, on which the Trustee may
conclusively rely, to the effect that the sale of Parcel E-7(c) has closed, at which time
proceeds on deposit in the Series 2020 Acquisition and Construction Subaccount — Parcel E-
7(c) of the Series 2020 Acquisition and Construction Account shall be made available to the
Master Developer to pay costs of the Parcel E-7(c) Project. If on December 15, 2020, the
District has not received notice from the Landowner that the sale of Parcel E-7(c) has
closed, any amount remaining in the Series 2020 Acquisition and Construction Subaccount
— Parcel E-7(c) of the Series 2020 Acquisition and Construction Account shall be transferred
to and deposited in the Series 2020 General Account of the Series 2020 Bond Redemption
Fund and applied to the extraordinary mandatory redemption of the Series 2020 Bonds as
prescribed in the Second Supplemental Indenture.

In accordance with the provisions of the Indenture, upon the occurrence of an Event
of Default with respect to the Series 2020 Bonds, the Series 2020 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 District
acknowledges in the Second Supplemental Indenture that, upon the occurrence of an Event
of Default with respect to the Series 2020 Bonds, (i) the Pledged Revenues include, without
limitation, all unencumbered amounts on deposit in the Series 2020 Acquisition and
Construction Account of the Acquisition and Construction Fund then held by the Trustee,
(i1) the Pledged Revenues may not be used by the District (whether to pay Costs of the
Series 2020 Project or otherwise) without the consent of the Majority Owners of the Series
2020 Bonds and (i11) the Pledged Revenues may be used by the Trustee, at the written
direction or with the written approval of the Majority Owners of the Series 2020 Bonds, to
pay costs and expenses incurred in connection with the pursuit of remedies under the
Indenture or as otherwise provided in the Master Indenture.

Other Funds and Accounts
The Trustee shall establish a separate subaccount within the Series 2020

Acquisition and Construction Account Acquisition and Construction Fund designated as the
"Series 2020 Costs of Issuance Subaccount." Amounts in the Series 2020 Costs of Issuance
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Subaccount shall be applied by the Trustee to pay the costs relating to the issuance of the
Series 2020 Bonds. Six months after the date of issuance of the Series 2020 Bonds, any
moneys remaining in the Series 2020 Costs of Issuance Subaccount which have not been
requisitioned by the District to pay costs relating to the issuance of the Series 2020 Bonds
shall be deposited into the Series 2020 Acquisition and Construction Account and applied
as set forth in the Indenture, and the Series 2020 Costs of Issuance Subaccount shall be
closed.

Pursuant to the Master Indenture, the Trustee shall establish a separate Account
within the Debt Service Fund designated as the "Series 2020 Principal Account." Moneys
shall be deposited into such Account as provided in the Indenture and applied for the
purposes provided therein.

Pursuant to the Master Indenture, the Trustee shall establish a separate Account
within the Debt Service Fund designated as the "Series 2020 Interest Account." Proceeds of
the Series 2020 Bonds shall be deposited into such Account in the amount set forth in the
Second Supplemental Indenture. Moneys deposited into such Account pursuant to the
Indenture shall be applied for the purposes provided therein.

Pursuant to the Master Indenture, the Trustee shall establish a separate Account
within the Debt Service Fund designated as the "Series 2020 Sinking Fund Account."
Moneys shall be deposited into such Account as provided in the Indenture and applied for
the purposes provided therein.

Collateral Assignment

Contemporaneously with the issuance of the Series 2020 Bonds, both the Master
Developer and the Landowner will enter into a Collateral Assignment and Assumption of
Development and Contract Rights (the "Assignment Agreement") with the District. The
following description of the Assignment Agreement is qualified in its entirety by reference
to the Assignment Agreement. Pursuant to the Assignment Agreement, the Master
Developer and Landowner collaterally assign to the District certain of the Master
Developer's and Landowner's development rights and contract rights relating to the
development of the lands within the District (the "Development and Contract Rights") as
security for the Master Developer and/or Landowner's payment and performance and
discharge of its obligation to pay the Series 2020 Special Assessments levied against the
Lands (as defined in the Assignment Agreement) when due. The assignment will become
effective and absolute upon failure of the Master Developer and/or Landowner to pay the
Series 2020 Special Assessments levied against the Lands owned by the Master Developer
and/or Landowner. The Development and Contract Rights specifically excludes any such
portion of the Development and Contract Rights which relate to any property which has
been conveyed to a landowner resulting from the sale of any portion of the Lands in the
ordinary course of business, the County, the City, the District, any applicable homeowner's
association or other governing entity or association for the benefit of the Series 2020
Project. Pursuant to the Indenture, the District assigns its rights under the Assignment
Agreement to the Trustee for the benefit of the Owners, from time to time, of the Series
2020 Bonds.
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Completion Agreement

In connection with the issuance of the Series 2020 Bonds, the District and the
Master Developer will enter into an agreement (the "Completion Agreement") pursuant to
which the Master Developer will agree to provide funds to complete the Master CIP to the
extent that proceeds of the Series 2020 Bonds and any other debt of the District are
insufficient therefor. Remedies for a default under the Completion Agreement include
damages and/or specific performance.

True-Up Agreements

In connection with the issuance of the Series 2020 Bonds, the District and the
landowners of each of the Sold Parcels and the landowner of Parcel E-7(c) will enter into
agreements pursuant to which such landowner agrees to timely pay all Series 2020 Special
Assessments on lands owned by such landowner and subject to the Series 2020 Special
Assessments and to pay, when requested by the District, any amount of Series 2020 Special
Assessments allocated to unplatted acres on lands owned by such landowner in excess of
the allocation in place at the time of issuance of the Series 2020 Bonds pursuant to the
Methodology Report or any update thereto.

Events of Default

The Indenture provides that each of the following shall be an "Event of Default"
under the Indenture with respect to the Series 2020 Bonds:

(a) if payment of any installment of interest on any Series 2020 Bond is not
made when it becomes due and payable; or

(b) if payment of the principal or Redemption Price of any Series 2020 Bond is
not made when it becomes due and payable at maturity or upon call or presentation for
redemption; or

(c) if the District, for any reason, fails to, or 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
1s commenced any proceeding in liquidation, bankruptcy, reorganization, arrangement of
debts, debtor rehabilitation, creditor adjustment or insolvency, local, state or federal, by or
against the District and if such is not vacated, dismissed or stayed on appeal within 90
days; or

(e) if the District defaults in the due and punctual performance of any other
covenant in the Indenture or in any Series 2020 Bond and such default continues for 60
days after written notice thereof that requires the same to be remedied shall have been
given to the District by the Trustee, which notice may be given by the Trustee in its
discretion and which notice shall be given by the Trustee at the written request of the
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Majority Owners of the Series 2020 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 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 60 day period and shall
diligently and continuously prosecute the same to completion; or

® the Trustee withdraws more than 25% of the available funds from the Series
2020 Debt Service Reserve Account of the Debt Service Reserve Fund established to pay
Debt Service Requirements for the Series 2020 Bonds and such amount is not replenished
within 12 months of the date of withdrawal (including from collections of delinquent Series
2020 Special Assessments); or

(g2 more than 25% of the operation and maintenance assessments levied and
collected directly by the District on District Lands subject to the Series 2020 Special
Assessments securing the Series 2020 Bonds are not paid within 90 days of the date such
are due and payable ("Delinquent Direct Billed Operation and Maintenance Assessments").

The District covenants and agrees in the Indenture 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 Series 2020
Special Assessments, the provisions for the foreclosure of liens of delinquent Series 2020
Special Assessments, and will take such other appropriate remedial actions as shall be
directed by the Trustee acting at the written direction of, and on behalf of, the Majority
Owners, from time to time, of the Series 2020 Bonds. Notwithstanding anything to the
contrary in the Indenture, and unless otherwise directed by the Majority Owners and
allowed pursuant to Federal or State law, the District acknowledges and agrees that (1)
upon failure of any property owner to pay an installment of Series 2020 Special
Assessments collected directly by the District when due, that the entire Series 2020 Special
Assessments related to the Series 2020 Bonds on the tax parcel as to which such delinquent
Series 2020 Special Assessment pertains, with interest and penalties thereon, shall
immediately become due and payable and the District shall cause to be commenced the
necessary legal proceedings for the foreclosure of liens of delinquent Series 2020 Special
Assessments related to the Series 2020 Bonds with respect to such tax parcel, including
interest and penalties and (i1) 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. Notwithstanding anything to the contrary in the Indenture, the
District shall be entitled to first recover from any foreclosure before such proceeds are
applied to the payment of principal or interest on the Series 2020 Bonds, all fees and costs
expended in connection with such foreclosure, regardless of whether such fees and costs are
included as part of the Series 2020 Special Assessments.

Provisions Relating to Bankruptcy or Insolvency of Landowner

The provisions of this section shall apply 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 at least five percent of the Series 2020 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,
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or relief of debtors (a "Proceeding"), except where such tax parcel shall be homestead
property. For as long as any Series 2020 Bonds remain Outstanding, in any Proceeding
involving the District, any Insolvent Taxpayer, the Series 2020 Bonds or the Series 2020
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 2020 Bonds
or for as long as any Series 2020 Bonds remain Outstanding.

The District acknowledges and agrees in the Indenture that, although the Series
2020 Bonds may be issued by the District, the Owners of the Series 2020 Bonds are
categorically a party with a financial stake in the transaction and, consequently, a party
with a vested interest in a Proceeding. In the event of any Proceeding involving any
Insolvent Taxpayer: (a) the District agrees 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 2020 Special Assessments, the Series
2020 Bonds or any rights of the Trustee under the Indenture that is inconsistent with any
direction from the Trustee; provided, however, that the Trustee shall be deemed to have
consented, on behalf of the Majority Owners of Outstanding Series 2020 Bonds, to the
proposed action if the District does not receive a written response from the Trustee within
45 days following written request to a Responsible Officer of the Trustee for such consent;
(b) the Trustee shall have the right, but is not obligated to (unless directed in writing by the
Majority Owners of Outstanding Series 2020 Bonds and receipt by Trustee of indemnity
satisfactory to the Trustee), (1) vote in any such Proceeding any and all claims of the
District, except for any claims the District may have related to the District's operation and
maintenance assessments or other claims unrelated to the Series 2020 Special Assessments
or the Series 2020 Bonds and (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 2020 Special Assessments or the Series 2020 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 (or is directed in writing by the Majority Owners of Outstanding
Series 2020 Bonds and receipt by Trustee of indemnity satisfactory to the Trustee), 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 United
States 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 the Trustee's
enforcement of the District claim with respect to the Series 2020 Special Assessments or
receipt of adequate protection (as that term is defined in the United States Bankruptcy
Code). Without limiting the generality of the foregoing, the District agrees that the Trustee
shall have the right (1) to file a proof of claim with respect to the Series 2020 Special
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Assessments, (i1) to deliver to the District a copy thereof, together with evidence of the filing
with the appropriate court or other authority, and (ii1) to defend any objection filed to said
proof of claim.

Enforcement and Collection of Series 2020 Special Assessments

The primary sources of payment for the Series 2020 Bonds are the Series 2020
Special Assessments imposed on each landowner within the District which are specially
benefited by the Series 2020 Project. To the extent that landowners fail to pay such Series
2020 Special Assessments, delay payments, or are unable to pay such Series 2020 Special
Assessments, the successful pursuit of collection procedures available to the District is
essential to continued payment of principal of and interest on the Series 2020 Bonds. The
Act provides for various methods of collection of delinquent taxes by reference to other
provisions of the Florida Statutes. See "ENFORCEMENT OF ASSESSMENT
COLLECTIONS" herein for a summary of special assessment payment and collection
procedures appearing in the Florida Statutes.

Pursuant to the Indenture, the Series 2020 Special Assessments shall be directly
collected and enforced by the District pursuant to the provisions of the Act, Chapter 170,
Florida Statutes, or Chapter 197, Florida Statutes, or any successor statutes thereto;
provided, however, Series 2020 Special Assessments levied on platted lots and pledged
hereunder to secure the Series 2020 Bonds will be collected pursuant to 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 "Uniform Method").
The District covenants in the Indenture to enter into a Property Appraiser and Tax
Collector Agreement with the County in order to comply with the provisions of the
Indenture.

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 written direction of the Majority Owners of the Series 2020 Bonds, requests that the
District not use the Uniform Method, but instead collect and enforce Series 2020 Special
Assessments pursuant to another available method under the Act, Chapter 170, Florida
Statutes, or Chapter 197, Florida Statutes, or any successor statutes thereto, then the
District shall collect and enforce said Series 2020 Special Assessments in the manner and
pursuant to the method so requested by the Trustee.

Any Series 2020 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 30
days prior to each Interest Payment Date.

If the owner of any lot or parcel of land assessed for the Series 2020 Project shall be
delinquent in the payment of any Series 2020 Special Assessment, then such Series 2020
Special Assessment shall be enforced pursuant to the provisions of Chapter 197, Florida
Statutes, or any successor statute thereto, including but not limited to the sale of tax
certificates and tax deeds as regards such delinquent Series 2020 Special Assessment. In
the event the provisions of Chapter 197, Florida Statutes, and any provisions of the Act
with respect to such sale are inapplicable by operation of law, then upon the delinquency of
any Series 2020 Special Assessment the District may, to the extent permitted by law,
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utilize any other method of enforcement as provided in the Master Indenture, including,
without limitation, declaring the entire unpaid balance of such Series 2020 Special
Assessment to be in default and, at its own expense, cause such delinquent property to be
foreclosed, pursuant to the provisions of Section 170.10, Florida Statutes, in the same
method now or hereafter provided by law for the foreclosure of mortgages on real estate, or
pursuant to the provisions of Chapter 173, Florida Statutes, and Sections 190.026 and
170.10, Florida Statutes, or otherwise as provided by law.

If any property shall be offered for sale for the nonpayment of any Series 2020
Special Assessment and no person or persons shall purchase such property for an amount
equal to the full amount due on the Series 2020 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 2020 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 2020 Bonds; provided that the Trustee shall have the right, acting at the written
direction of the Majority Owners of the Series 2020 Bonds, 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 2020 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 2020 Bonds within 60 days after the receipt of the request
therefor signed by the Trustee or the Majority Owners of the Series 2020 Bonds.

THERE CAN BE NO ASSURANCE THAT ANY SALE, PARTICULARLY A BULK
SALE, OF LAND SUBJECT TO DELINQUENT ASSESSMENTS WILL PRODUCE
PROCEEDS SUFFICIENT TO PAY THE FULL AMOUNT OF SUCH DELINQUENT
ASSESSMENTS PLUS OTHER DELINQUENT TAXES AND ASSESSMENTS
APPLICABLE THERETO.

Additional Covenants Regarding Assessments

The District covenants in the Indenture to comply with the terms of the proceedings
heretofore adopted with respect to the Series 2020 Special Assessments, including the
Assessment Resolutions and the Assessment Methodology (each as defined in the Second
Supplemental Indenture), and to levy the Series 2020 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 2020 Bonds,
when due.

Prepayment
At any time any owner of property subject to the Series 2020 Special Assessments
may, at its option, or under certain circumstances described in the Assessment Resolutions

in connection with Series 2020 Prepayments derived from application of the "true-up"
mechanism therein, require the District to reduce or release and extinguish the lien upon
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its property by virtue of the levy of the Series 2020 Special Assessments by paying to the
District all or a portion of the Series 2020 Special Assessment which shall constitute Series
2020 Prepayments as directed in writing by the District pursuant to the provisions of the
Second Supplemental Indenture, plus accrued interest to the next succeeding Quarterly
Redemption Date (or the second succeeding Quarterly Redemption Date if such prepayment
is made within 45 calendar days before a Quarterly Redemption Date), attributable to the
property subject to Series 2020 Special Assessment owned by such owner; provided,
however, to the extent that such payments are to be used to redeem Series 2020 Bonds in
the event the amount in the Series 2020 Debt Service Reserve Account will exceed the
Series 2020 Debt Service Reserve Requirement as a result of a Series 2020 Prepayment and
the resulting redemption of Series 2020 Bonds, the excess amount above the Series 2020
Debt Service Reserve Requirement shall be transferred from the Series 2020 Debt Service
Reserve Account to the Series 2020 Prepayment Account of the Series 2020 Bond
Redemption Fund, as a credit against the Series 2020 Prepayment otherwise required to be
paid by the owner of such lot or parcel, upon written instructions of the District together
with a certificate of a Responsible Officer of the District stating that, after giving effect to
such transfers sufficient moneys will be on deposit in the Series 2020 Debt Service Reserve
Account to equal or exceed the Series 2020 Debt Service Reserve Requirement and
accompanied by cash flows which demonstrate that, after giving effect to the proposed
redemption of Series 2020 Bonds, there will be sufficient Pledged Revenues to pay the
principal and interest, when due, on all Series 2020 Bonds that will remain Outstanding.
The written instructions shall be delivered to the Trustee on or prior to the 46th day prior
to a Quarterly Redemption Date.

Upon receipt of Series 2020 Prepayments as described above, which includes accrued
interest to the next succeeding Quarterly Redemption Date (or the second succeeding
Quarterly Redemption Date if such prepayment is made within 45 calendar days before a
Quarterly Redemption Date), subject to satisfaction of the conditions set forth therein, the
District shall immediately pay the amount so received to the Trustee and clearly identify in
writing such amounts as a Series 2020 Prepayment and the District shall take such action
as 1s 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 2020
Special Assessment has been paid in whole or in part and that such Series 2020 Special
Assessment lien is thereby reduced, or released and extinguished, as the case may be.
Upon receipt of any such moneys from the District the Trustee shall immediately deposit
the same into the Series 2020 Prepayment Account of the Series 2020 Bond Redemption
Fund to be applied in accordance with the Second Supplemental Indenture, to the
redemption of Series 2020 Bonds in accordance with the Second Supplemental Indenture.

Re-Assessment

Pursuant to the Master Indenture, if any 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 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
Special Assessment when it might have done so, the District shall either (1) take all
necessary steps to cause a new Special Assessment to be made for the whole or any part of
said improvement or against any property benefitted by said improvement, or (i1) in its sole
discretion, make up the amount of such Special Assessment from any legally available
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moneys, which moneys shall be deposited into the applicable Series Account in the Revenue
Fund. In case such second Special Assessment shall be annulled, the District shall obtain
and make other Special Assessments until a valid Special Assessment shall be made.

ENFORCEMENT OF ASSESSMENT COLLECTIONS
General

The primary source of payment for the Series 2020 Bonds is the revenues received
by the District from the collection of Series 2020 Special Assessments imposed on certain
lands in the District specially benefited by the Series 2020 Project pursuant to the
Assessment Proceedings. See "ASSESSMENT METHODOLOGY AND ALLOCATION OF
ASSESSMENTS" herein and "APPENDIX B - Methodology Report" attached hereto.

The imposition, levy, and collection of Series 2020 Special Assessments must be done
in compliance with the provisions of Florida law. Failure by the District, the Duval County
Tax Collector (the "Tax Collector") or the Duval 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 2020 Special Assessments during any year. Such
delays in the collection of Series 2020 Special Assessments, or complete inability to collect
any Series 2020 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 2020 Bonds. See "BONDOWNERS' RISKS" herein. To the extent that landowners
fail to pay the Series 2020 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 2020 Bonds.

For the Series 2020 Special Assessments to be valid, the Series 2020 Special
Assessments must meet two requirements: (1) the benefit from the Series 2020 Project to
the lands subject to the Series 2020 Special Assessments must exceed or equal the amount
of the Series 2020 Special Assessments, and (2) the Series 2020 Special Assessments must
be fairly and reasonably allocated across all such benefitted properties. The Assessment
Consultant will certify that these requirements have been met with respect to the Series
2020 Special Assessments.

Pursuant to the Act and the Assessment Proceedings, the District may collect the
Series 2020 Special Assessments through a variety of methods. See "BONDOWNERS'
RISKS" herein. Initially, and for undeveloped properties owned by the Landowner and
subsequent landowners, the District will directly issue annual bills to landowners requiring
payment of the Series 2020 Special Assessments and will enforce such bill through
foreclosure proceedings. See "ASSESSMENT METHODOLOGY AND ALLOCATION OF
ASSESSMENTS" herein and "APPENDIX B - Methodology Report" attached hereto. As
lands are platted, the Series 2020 Special Assessments will be added to the County tax roll
and collected pursuant to the Uniform Method. The following is a description of certain
statutory provisions relating to each of these collection methods. Such description is not
intended to be exhaustive and is qualified in its entirety by reference to such statutes.
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Direct Billing & Foreclosure Procedures

As noted above, and pursuant to Chapter 170, Florida Statutes, and the Act, the
District may directly levy, collect and enforce the Series 2020 Special Assessments. In this
context, Section 170.10, Florida Statutes, provides that upon the failure of any property
owner to timely pay all or any part of the annual installment of principal and/or interest of
a special assessment due, including the Series 2020 Special Assessments, the whole
assessment, with the interest and penalties thereon, shall immediately become due and
payable and subject to foreclosure. Generally stated, the governing body of the entity
levying the special assessment, in this case the District, may foreclose by commencing a
foreclosure proceeding in the same manner as the foreclosure of a real estate mortgage, or,
alternatively, by commencing an action under Chapter 173, Florida Statutes, which relates
to foreclosure of municipal tax and special assessment liens. Such proceedings are in rem,
meaning that the action would be brought against the land, and not against the landowner.
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 2020 Special Assessments and the
ability to foreclose the lien of such Series 2020 Special Assessments upon the failure to pay
such Series 2020 Special Assessments may not be readily available or may be limited
because enforcement is dependent upon judicial action which is often subject to discretion
and delay. Additionally, there is no guarantee that there will be demand for any foreclosed
lands sufficient to repay the Series 2020 Special Assessments. See "BONDOWNERS'
RISKS" herein.

Uniform Method Procedure

Subject to certain conditions, and for developed lands, the District may alternatively
elect to collect the Series 2020 Special Assessments using the Uniform Method. The
Uniform Method 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 2020 Special Assessments to be levied and then collected
in this manner.

If the Uniform Method is used, the Series 2020 Special Assessments will be collected
together with County, school, special district, and other ad valorem taxes and non-ad
valorem assessments (together, "Taxes and 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 Taxes and 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 2020 Special Assessments, are to be billed
together and landowners in the District are required to pay all Taxes and Assessments
without preference in payment of any particular increment of the tax bill, such as the
increment owing for the Series 2020 Special Assessments.
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All Taxes and Assessments are payable at one time, except for partial payment
schedules as may be provided by Florida law such as 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. Therefore, in the event the Series 2020 Special Assessments are to be collected
pursuant to the Uniform Method, any failure to pay any one line item would cause the
Series 2020 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 2020 Bonds.

Under the Uniform Method, if the Series 2020 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 Taxes and Assessments on the tax bill
prior to April 1 and, after that date, to institute statutory procedures upon delinquency to
collect such Taxes and Assessments through the sale of "tax certificates," as discussed
below. Delay in the mailing of tax notices to taxpayers may result in a delay throughout
this process. Neither the District nor the Underwriter can give any assurance to the
holders of the Series 2020 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
2020 Special Assessments, (2) that future landowners and taxpayers in the District will pay
such Series 2020 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 2020 Special Assessments and all other liens that are
coequal therewith.

Collection of delinquent Series 2020 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 2020 Special
Assessments due. Prior to the sale of tax certificates, the landowner may bring current the
delinquent Taxes and Assessments and cancel the tax certificate process by paying the total
amount of delinquent Taxes and Assessments plus all applicable interest, costs and
charges. If the landowner does not act, the Tax Collector is required to attempt to sell tax
certificates by public bid to the person who pays the delinquent Taxes and Assessments
owing, and any applicable interest, costs and charges, and who accepts the lowest interest
rate per annum to be borne by the certificates (but not more than 18%).

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, which is currently 18%. The Tax Collector does not collect
any money if tax certificates are issued, or "struck off," to the County. The County may sell
such certificates to the public at any time after issuance, but before a tax deed application
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is made, at the face amount thereof plus interest at the rate of not more than 18% per
annum, costs and charges. Proceeds from the sale of tax certificates are required to be used
to pay Taxes and Assessments (including the Series 2020 Special Assessments), interest,
costs and charges on the real property described in the certificate.

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 (unless full payment for a tax deed is made to the clerk of court, including
documentary stamps and recording fees), at a price equal to the face amount of the
certificate or portion thereof together with all interest, costs, and charges due. Regardless
of the interest rate actually borne by the certificates, persons redeeming tax certificates
must pay a minimum interest rate of five percent, 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 above.

Any holder, other than the County, of a tax certificate that has not been redeemed
has seven years from the date of issuance of the tax certificate during which to act against
the land that is the subject of the tax certificate. After an initial period ending two years
from April 1 of the year of issuance of a certificate, during which period actions against the
land are held in abeyance to allow for sales and redemptions of tax certificates, and before
the expiration of seven years from the date of issuance, the holder of a certificate may apply
for a tax deed to the subject land. The applicant is required to pay to the Tax Collector at
the time of application all amounts required to redeem or purchase all other outstanding
tax certificates covering the land, plus interest, any omitted taxes or delinquent taxes and
interest, and current taxes, if due (as well as any costs of resale, if applicable). 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 or as soon thereafter as is reasonable. 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 all other costs to the applicant
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. The holder is also responsible for payment of any amounts included in the
bid not already paid, including but not limited to, documentary stamp tax, recording fees,
and, if property is homestead property, the moneys to cover the one-half value of the
homestead. 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, together with all subsequent unpaid taxes plus the costs and expenses of the
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application for deed, with interest on the total of such sums, 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. If the property is purchased for an amount in
excess of the statutory bid of the certificate holder, but such excess is not sufficient to pay
all governmental liens of record, the excess shall be paid to each governmental unit pro
rata.

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 clerk shall enter the land on a list
entitled "lands available for taxes" and shall immediately notify the governing board of the
County that the property is available. At any time within 90 days from the date the
property is placed on the list, the County may purchase the land for the opening bid, or may
waive its rights to purchase the property. Thereafter, and without further notice or
advertising, any person, the County or any other 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 the property was
offered for sale, unsold lands escheat to the County in which they are located, free and
clear, and all tax certificates and liens against the property are canceled and a deed is
executed vesting title in the governing board of such County.

There can be no guarantee that the Uniform Method will result in the payment of
Series 2020 Special Assessments. For example, the demand for tax 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 2020 Special
Assessments, which are the primary source of payment of the Series 2020 Bonds.
Additionally, 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. See "BONDOWNERS' RISKS" herein.

THE DISTRICT
General

The District is a local unit of special purpose government duly organized and
existing under the provisions of the Act and established by the Ordinance. The boundaries
of the District originally included approximately 1,250 acres located entirely within the
City. The boundaries of the District were expanded by the Boundary Amendment, which
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added approximately 24 acres of land to the District, increasing the District Lands to
approximately 1,274 acres of land located entirely within the City.

Legal Powers and Authority

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. 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.

The Act provides that community development districts have the power to issue
general obligation, revenue and special assessment revenue debt obligations in any
combination to pay all or part of the cost of infrastructure improvements authorized under
the Act. The Act further provides that community development districts have the power
under certain conditions to levy and assess ad valorem taxes or non-ad valorem
assessments, including the Series 2020 Special Assessments, on all taxable real property
within their boundaries to pay the principal of and interest on debt obligations issued and
to provide for any sinking or other funds established in connection with any such debt
obligation issues. Pursuant to the Act, such assessments may be levied, collected and
enforced in the same manner and time as county property taxes.

Among other provisions, the Act gives the District's Board of Supervisors the
authority to (a) finance, fund, plan, establish, acquire, construct or reconstruct, enlarge or
extend, equip, operate and maintain systems and facilities for: (1) water management and
control for lands within the District and to connect any of such facilities with roads and
bridges; (i1) water supply, sewer and wastewater management reclamation and re-use
systems or any combination thereof, and to construct and operate connecting intercepting
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; (ii1) district roads
equal to or exceeding the applicable specifications of the county in which such district roads
are located; roads and improvements to existing roads that are owned by or conveyed to the
local general-purpose government, the State, or the federal government; street lights;
alleys; landscaping; hardscaping; undergrounding of electric utility lines; buses, trolleys,
transit shelters, ridesharing facilities and services, parking improvements, and related
signage; (iv) conservation areas, mitigation areas, and wildlife habitat, including the
maintenance of any plant or animal species, and any related interest in real or personal
property; (v) any other project, facility or service required by a development approval,
interlocal agreement, zoning condition, or permit issued by a governmental authority with
jurisdiction in the District; and 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, including, but not limited to, guardhouses,
fences and gates, and electronic intrusion-detection systems; (b) borrow money and issue
bonds of the District; (c) levy, collect and enforce special assessments; (d) impose and
foreclose special assessment liens as provided in the Act; and (e) exercise all other powers,
necessary, convenient, incidental or proper in connection with any of the powers or duties of
the District authorized by the Act.
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The Act does not empower the District to adopt and enforce land use plans or zoning
ordinances and the Act does not empower the District to grant building permits. These
functions are collectively performed by the City and its departments of government.

The Act exempts all property of the District from levy and sale by virtue of an
execution and from judgment liens, but does not limit the right of any owner of bonds of the
District to pursue any remedy for enforcement of any lien or pledge of the District in
connection with such bonds, including the Series 2020 Bonds.

Board of Supervisors

The Act provides for a five-member Board of Supervisors (the "Board") to serve as
the governing body of the District. Members of the Board must be residents of the State
and citizens of the United States. Pursuant to the Act, six years after establishment and
after 250 qualified electors reside within the District, the seats of Board members whose
terms expire are filled by votes of the qualified electors of the District, except as described
below. A qualified elector is a registered voter who is a resident of the District and the
State and a citizen of the United States. At the election where Board members are first
elected by qualified electors, two Board members must be qualified electors and be elected
by qualified electors, both to four-year terms. A third Board member is elected through an
election of the landowners of the District. Thereafter, as terms expire, all Board members
must be qualified electors and are elected to serve four-year terms with staggered
expiration dates in the manner set forth in the Act. The current members of the Board and
their respective term expiration dates are set forth below.

Name Title Expiration of Term
Richard T. Ray” Chairman November, 2022
John Holmes Vice Chairman November, 2020
John S. Hewins Assistant Secretary November, 2022
Stephen Grossman  Assistant Secretary November, 2020
Chris Price Assistant Secretary November, 2020

*Shareholder of the Master Developer.

The Act empowers the Board to adopt administrative rules and regulations with
respect to any projects of the District, and to enforce penalties for the violation of such rules
and regulations. The Act permits the Board to levy taxes under certain conditions, and to
levy special assessments, and to charge, collect and enforce fees and user charges for use of
District facilities.

District Manager and Other Consultants

The Act authorizes the Board to hire a District Manager as the chief administrative
official of the District. The Act provides that the District Manager shall have charge and
supervision of the works of the District and shall be responsible for (i) preserving and
maintaining any improvement or facility constructed or erected pursuant to the provisions
of the Act, (i1) maintaining and operating the equipment owned by the District, and (iii)
performing such other duties as may be prescribed by the Board.
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Governmental Management Services, LL.C, has been retained as the firm to provide
district management services for the District (in such capacity, the "District Manager").
The District Manager's office 1s located at 475 West Town Place, Suite 114, St. Augustine,
Florida 32092 and their phone number i1s (904) 940-5850.

The District Manager's typical responsibilities can briefly be summarized as directly
overseeing and coordinating the District's planning, financing, purchasing, staffing, and
reporting and acting as governmental liaison for the District. The District Manager's
responsibilities also include requisitioning moneys to pay construction contracts and the
related accounting and reporting that is required by the Indenture.

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; Hopping Green & Sams P.A., Tallahassee, Florida, as
District Counsel; England, Thims & Miller, Inc., Jacksonville, Florida, as District Engineer;
and Governmental Management Services, LLC, St. Augustine, Florida, as Assessment
Consultant to prepare the Methodology Report attached hereto as APPENDIX B.

THE CAPITAL IMPROVEMENT PROGRAM

The District's Engineer has prepared the Master Engineer's Report, as amended and
restated, dated September 2019 (the "Master Engineer's Report") describing the capital
improvement program (the "CIP") for the District which is estimated to cost approximately
$96.7 million consisting of $28.1 million for master infrastructure improvements (the
"Master CIP") and $68.6 million for neighborhood infrastructure improvements (the
"Neighborhood CIP"). The Master CIP includes (a) improvements associated with E-Town
Parkway such as utilities, landscape and irrigation, hardscape, signage, electric, and
lighting (b) certain collector roadway improvements and (c) recreational facilities associated
with the District. The Master CIP does not include the actual costs of the construction of E-
Town Parkway which has been funded directly by the Master Developer as more fully
described under the heading "THE DEVELOPMENT — Development Financing." The
Neighborhood CIP includes infrastructure for each planned neighborhood including
engineering/permitting, clearing and grubbing, earthwork, collector roadways and
associated drainage, underground conduit to facilitate street lighting, landscaping,
hardscape, irrigation, neighborhood signage, neighborhood parks, neighborhood amenity
centers, sewage pump stations, water/sewer/reuse transmission lines and subdivision
roadways and associated drainage. Enumeration of the costs of the CIP are provided in the
table below.

[Remainder of Page Intentionally Left Blank]
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Cost Category Estimated Cost

Master CIP
E-Town Parkway/R.G. Skinner Parkway
Utilities, Landscaping, Hardscaping, and

Electric $15,968,034
Apex Trail Roadway Utilities, Landscaping,
Hardscaping and Electric 2,978,550
Axiom Roadway Utilities, Landscaping,
Hardscaping and Electric 1,430,000
Master Recreational Improvements 7,728,000
Total Master CIP $28,104,584
Neighborhood CIP $68,589,600
Total $96,694,184

As more fully discussed under the heading "OUTSTANDING INDEBTEDNESS OF
THE DISTRICT", the District previously issued its Series 2019 Bonds to construct and/or
acquire a portion of the District's Master CIP in the estimated amount of $10.1 million.
Proceeds of the Series 2020 Bonds will be utilized to acquire a portion of the Master CIP in
the approximate amount of $7.1 million, referred to herein as the "Series 2020 Project."
Detailed information concerning the Series 2020 Project is contained within the
Supplemental Engineer's Report dated February 25, 2020 (the "Supplemental Engineer's
Report" and together with the Master Engineer's Report, the "Engineer's Report"), which is
attached hereto as APPENDIX A. The Master Developer estimates that it has expended
approximately $16.3 million towards the Master CIP.

It is the intent of the District to issue one additional Series of Bonds to construct
and/or acquire additional portions of the Master CIP in the estimated amount of $1.0
million. The remainder of the Master CIP not funded with proceeds of the Series 2020
Bonds or future Series of Bonds will be funded by the Master Developer. Upon issuance of
the Series 2020 Bonds, the Master Developer will enter into a Completion Agreement
whereby the Master Developer will agree to complete those portions of the Master CIP not
funded with proceeds of the Series 2020 Bonds or future Series of Bonds. The District
cannot make any representation that the Master Developer will have sufficient funds to
complete the Master CIP.

As it relates to the District's Neighborhood CIP, each parcel purchaser will construct
their own neighborhood infrastructure improvements. One or more of the land purchasers
may request that the District issue additional Bonds to fund neighborhood infrastructure
improvements located within their respective tract. As discussed further herein under the
heading "THE DEVELOPMENT — Fees and Assessments," currently one parcel purchaser,
Pulte Homes, has expressed its interest to the District for it to issue Bonds to fund a
portion of the District's Neighborhood CIP for all subphases of Parcel E-3 planned for 518
residential units.
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ASSESSMENT METHODOLOGY AND ALLOCATION OF ASSESSMENTS

Governmental Management Services, LLC, (the "Assessment Consultant") has
prepared the Master Assessment Methodology Report (the "Master Report") and the
Supplemental Assessment Methodology Report (the "Supplemental Report," and together
with the Master Report, the "Methodology Report") attached hereto as APPENDIX B. In
the case of the Master CIP, the special assessments are initially levied over all assessable
lands within the District based on the approved site plan on an equal acreage basis within
each parcel. As parcels of land are sold by the Landowner with specific entitlements
assigned thereto or parcels are platted, the special assessments are then allocated to such
parcel or parcels based upon the amount of transferred entitlements or units platted, as
further described in the Supplemental Report. In the case of the Neighborhood CIP, the
special assessments are initially levied on the benefitted parcel on an equal acreage basis
and then on a per unit basis as platting occurs.

The District previously issued its Series 2019 Bonds to fund a portion of the Master
CIP in the estimated amount of $10.1 million. The Series 2019 Bonds were sized to
correspond with the special assessments allocable to the initial development plan including
1,123 units within Parcels E-2, E-3a, E-4, E-5, E-6 and E-7a. The development plan has
since been revised to include an additional twenty-one (21) lots. Such lots are not subject to
the special assessments securing the Series 2019 Bonds.

Initially, the Series 2020 Special Assessments securing the Series 2020 Bonds will
be levied on an equal acreage basis on Parcels E-3b/c, E-7b, E-7c and E-8 consisting of 185
developable acres within the District which are intended to be developed into 706
residential lots together with the twenty-one (21) additional lots within Parcels E-2, E-4, E-
5, E-6 and E-7a (collectively, the "Series 2020 Assessment Area"). Pursuant to the
allocation methodology set forth in the Methodology Report and the sizing of the Series
2020 Bonds, the Series 2020 Special Assessments levied in connection with the Series 2020
Bonds will then be allocated on a per lot basis upon the sale of each parcel within the Series
2020 Assessment Area with specific entitlements transferred thereto and/or platting of each
parcel within the Series 2020 Assessment Area.

As stated herein, the District is issuing its Series 2020 Bonds to acquire a portion of
the Master CIP and anticipates issuing an additional Series of Bonds to fund additional
portions of the Master CIP. The table below illustrates the principal and annual Series
2020 Special Assessments for the various product types planned within the Series 2020
Assessment Area.

[Remainder of Page Intentionally Left Blank]
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Series 2020 Special Gross Series 2020 Special

Assessment Assessment Annual Debt
Parcel Product Type # Units Principal Per Unit Service Per Unit
Parcel E-2 Single-Family 3 $12,073 $838
Parcel E-3b/c  Age Restricted 172 5,842 405
Parcel E-4 Single-Family 4 12,073 838
Parcel E-5 Single-Family 4 12,073 838
Parcel E-6 Single-Family 9 12,073 838
Parcel E-7a Single-Family 1 12,073 838
Parcel E-7b Single-Family 72 12,073 838
Parcel E-7c Townhomes 260 12,073 838
Parcel E-8 SF/TH/Duplex 202 12,073 838

Total 727

THE LANDOWNER

The following information appearing under the caption "THE LANDOWNER," has
been furnished by the Landowner for inclusion in this Limited Offering Memorandum as a
means for the prospective Bondholders to understand the anticipated development plan and
risks associated with the Development and the provision of infrastructure to the real property
within the District. Although believed to be reliable, such information has not been
independently verified by the District or its counsel, the Underwriter or its counsel, or Bond
Counsel, and no persons other than the Landowner, subject to certain qualifications and
limitations, makes any representation or warranty as to the accuracy or completeness of such
information. At the time of the issuance of the Series 2020 Bonds, the Landowner will
represent in writing that the information herein under the captions "THE LANDOWNER,"
and "LITIGATION - Landowner" does not contain any untrue statement of a material fact
and does not omit to state any material fact necessary in order to make the statements made
herein, in light of the circumstances under which they are made, not misleading.

The Landowner's obligation to pay the Series 2020 Special Assessments is limited
solely to the obligation of any landowner within the District. The Landowner is not a
guarantor of payment on any property within the District and the recourse for the
Landowner’s failure to pay or otherwise comply with its obligations to the District is limited
to its ownership interest in the land subject to the Series 2020 Special Assessments.

Prior to the commencement of land sales within the District as more fully described
under the heading "THE DEVELOPMENT - Land Sales/Contract Activity" or the transfer
of certain lands to the Master Developer for the construction of E-Town Parkway and the
planned recreational facilities (such amenity land parcel has since been dedicated to the
District and such E-Town Parkway land has since been dedicated to the City of
Jacksonville), the lands within the District were owned by Eastland Timber, LLC, a Florida
limited liability company (the "Landowner"). The Landowner is wholly-owned by Estuary,
LLC, a Florida limited liability company and an investment company that is owned by
trusts established for the benefit of members of the Davis Family. Prior to the transfer of
the lands to the Landowner, the lands constituting the District were previously owned by
the Davis Family for more than 30 years.
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The District is wholly contained within the boundaries of the e-Town development,
as defined further herein, and only includes for-sale residential tracts. It is the intent of
the Landowner to continue to sell undeveloped tracts of land within the District to
developers/homebuilders for them to develop such tracts into finished lots for home
construction thereon. Such purchasers will then develop the on-site infrastructure required
for each respective tract.

Additional lands owned by entities affiliated with the Davis Family in St. Johns
County and Duval County include certain undeveloped portions of the Nocatee project and
the 25,000-acre Dee Dot Ranch located east of State Road 9B and north of the Nocatee
project.

THE MASTER DEVELOPER

The following information appearing under the captions "THE MASTER
DEVELOPER" and "THE DEVELOPMENT" has been furnished by the Master Developer for
inclusion in this Limited Offering Memorandum as a means for the prospective Bondholders
to understand the anticipated development plan and risks associated with the Development
and the provision of infrastructure to the real property within the District. Although
believed to be reliable, such information has not been independently verified by the District
or its counsel, the Underwriter or its counsel, or Bond Counsel, and no persons other than
the Master Developer, subject to certain qualifications and Ilimitations, makes any
representation or warranty as to the accuracy or completeness of such information. At the
time of the issuance of the Series 2020 Bonds, the Master Developer will represent in writing
that the information herein under the captions "THE MASTER DEVELOPER,” "THE
DEVELOPMENT" and "LITIGATION — Master Developer” does not contain any untrue
statement of a material fact and does not omit to state any material fact necessary in order to
make the statements made herein, in light of the circumstances under which they are made,
not misleading.

To the extent it owns land subject to the Series 2020 Special Assessments, the Master
Developer's obligation to pay the Series 2020 Special Assessments is limited solely to the
obligation of any landowner within the District. The Master Developer is not a guarantor of
payment on any property within the District and the recourse for the Master Developer's
failure to pay or otherwise comply with its obligations to the District is limited to its
ownership interest in the land subject to the Series 2020 Special Assessments.

The Landowner has entered into an agreement with E-Town Development, Inc., a
Florida corporation (the "Master Developer") where the Master Developer has purchased
right of way land from the Landowner and will develop certain infrastructure within the
District to provide the Landowner the ability to sell parcels in bulk to developers/
homebuilders. The Master Developer is largely owned by members of the Davis family who
maintain a controlling ownership interest in the Master Developer. Roger M. O'Steen and
Richard T. Ray, two of three principals of The PARC Group ("PARC"), a real estate
development company established in 1989 primarily developing projects in the northeast
Florida area, own the remaining minority ownership interest in the Master Developer.

The Master Developer has entered into a project management agreement with
PARC. PARC's duties under the project management agreement are to provide engineering

37



and construction management services for the Master Developer. The Landowner has also
entered into an agreement with PARC Land Management, LLC, a Florida limited liability
company, of which the membership interests are held by Mr. O'Steen and Mr. Ray,
providing for asset management services to the Landowner.

PARC has been named Developer of the Year for 13 consecutive years (2006 — 2018)
by the Northeast Florida Builder's Association. In addition to the District, the following
table summarizes some of the completed and active projects for which PARC or its affiliates
serve as the master developer or in a development management capacity, most notably
Nocatee, a master-planned community featuring over 11,000 single-family homes, several
million square feet of mixed-use space and extensive recreational amenities.

Project Location Description Status
Crosswater at Pablo Bay Duval County 288 single-family lots  Completed
Pablo Creek Reserve Duval County 271 single-family lots ~ Completed
Hickory Village Nassau County 253 single-family lots ~ Completed
Pablo Bay Duval County 449 single-family lots =~ Completed
Marsh Creek C. C. St. Johns County 670 single-family lots =~ Completed
Reedy Branch Plantation Duval County 203 single-family lots = Completed
Timberlin Parc Duval County 310 single-family lots ~ Completed
Nocatee St. Johns/Duval County 11,000 single-family lots Active

THE DEVELOPMENT
Overview

e-Town (the "Development") encompasses approximately 1,715 acres located east of
the Interstate 295 East Beltway and on both sides of State Road 9B. Direct access to the
Development is via E-Town Parkway which extends from north to south from the recently-
constructed interchange at State Road 9B, through the Development, and terminates at the
existing R.G. Skinner Parkway at Atlantic Coast High School. State Road 9B currently
connects County Road 2209 in St. Johns County to Interstate 295 in Duval County
providing for quicker routes from St. Johns County to major highways such as Interstate
95, Philips Highway and Interstate 295.

The Development is located approximately twenty-two (22) miles south of downtown
Jacksonville and fifteen (15) miles west of Ponte Vedra Beach. The dJacksonville
International Airport is approximately thirty (30) miles northwest of the Development via
Interstate 295 and the St. Augustine and St. Johns County Airport, a general aviation
airport, is approximately twenty-five (25) miles southeast of the Development.

The Development is centrally located to recreational opportunities, shopping and
restaurants including the St. Johns Town Center, a 2.0 million square foot lifestyle center
located seven (7) miles northwest of the Development at the intersection of Interstate 295
and Butler Boulevard. The Avenues Mall, a multi-level shopping center offering more than
1.1 million square feet of enclosed retail shopping located at the merger of U.S. Highway 1
and Southside Boulevard in south Jacksonville, is approximately seven (7) miles from the
Development. Finally, a new approximately 700,000 square foot retail center known as
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Durbin Park is currently under construction and located approximately eleven (11) miles
southwest of the Development on the west side of Interstate 95.

Designed as a community centered around convenience, technology and
sustainability, the Development consists of approximately 1,715 acres and is planned to
include 1,950 residential units in clustered neighborhoods and commercial, retail and
multi-family uses situated around the interchange at the southern portion of the
Development. As previously discussed, the District expanded its boundaries to include a
portion of Parcel E-1 (the "Annexed Parcel") which is comprised of approximately twenty-
four (24) acres planned for 100 multi-family units. The District, as expanded, is wholly
contained within the boundaries of the Development and encompasses approximately 1,274
acres consisting of eleven (11) residential tracts planned for approximately 1,950 residential
units.

As described below under the subheading " — The Assessment Areas," the Series
2020 Special Assessments levied in connection with the Series 2020 Bonds are levied on
Parcels E-3b/c, E-7b, E-7c and E-8 of the District consisting of 185 developable acres and
intended to be developed into 706 residential units together with the additional twenty-one
(21) lots within Parcels E-2, E-4, E-5, E-6 and E-7a.

Land Acquisition

Prior to the commencement of land sales within the District (as more fully described
under the subheading " — Land Sales/Contract Activity" below) and the land transfers to the
Master Developer for the construction of E-Town Parkway and planned recreational
facilities (such amenity land parcel has since been dedicated to the District and such E-
Town Parkway land has since been dedicated to the City of Jacksonville), the lands within
the District were owned by the Landowner. There are currently no mortgages on the land
within the District owned by the Landowner. It is the intent of the Landowner to continue
to sell undeveloped tracts of land to developers/homebuilders for them to develop such
tracts into finished lots for home construction thereon. Such purchasers will then develop
the on-site infrastructure required for each respective tract.

Development Financing

The District Engineer has prepared the Engineer's Report, attached hereto as
APPENDIX A, describing the Master CIP which is estimated to cost approximately $28.1
million. The Master CIP includes (a) improvements associated with E-Town Parkway such
as utilities, landscape and irrigation, hardscape, signage, electric, and lighting (b) certain
collector road improvements and (c) recreational facilities associated with the District.

In February 2019, the District issued its Series 2019 Bonds to fund a portion of the
Master CIP in the estimated amount of $10.1 million, of which approximately $5.5 million
was reserved and is now being utilized to construct certain of the recreational facilities.
See "OUTSTANDING INDEBTEDNESS OF THE DISTRICT" herein. Proceeds of the
Series 2020 Bonds will be utilized to acquire a portion of the Master CIP in the estimated
amount of $7.1 million. The District anticipates issuing a future Series of Bonds to acquire
and/or construct a portion of the District's remaining Master CIP in the estimated amount
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of $1.0 million. The Master Developer estimates it has expended approximately $16.3
million towards the Master CIP.

Further, the Master Developer anticipates utilizing equity to fund the remaining
portions of the Master CIP not funded with proceeds of the Series 2020 Bonds or future
Series of Bonds as well as the other development costs not included within the Master CIP
(the "Developer Funded Improvements"). The Master Developer has self-funded additional
infrastructure improvements included as part of the Developer Funded Improvements in
the approximate amount of $40.3 million that serve the Development including $32.7
million for the construction of E-Town Parkway running north/south through the
Development and offsite force main work, $2.6 million for the construction of the
Development's welcome center and an additional $5.0 million for the roadways within the
commercial tracts of the Development. As discussed in more detail herein, the Master
Developer received mobility fee credits for the construction of E-Town Parkway which has
been constructed and conveyed to the City of Jacksonville.

In addition to the Developer Funded Improvements described herein, the
Landowner and/or its affiliates previously constructed the interchange at State Road 9B at
an estimated cost of $9.7 million. The interchange has been conveyed to the Florida
Department of Transportation and opened to vehicular traffic in conjunction with the
completion of E-Town Parkway.

Land Use Plan

The lands within the Development are intended to be developed into nine (9)
neighborhoods and various commercial tracts. As previously discussed herein, the District
was established for a portion of the Development and consists of 1,274 acres constituting
Parcels E-2, E-4, E-5, E-6, E-8, all subphases of Parcels E-3 and E-7, and the recently
Annexed Parcel within the Development. The information appearing in the table below
illustrates the current land use plan for the Development, which information is subject to
change.

[Remainder of Page Intentionally Left Blank]
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Age-Restricted
Developable Single-Family (attached and

Parcel Acres (attached) detached TH/Villas
Parcels within District Boundaries
Parcel E-1
(Annexed Parcel) 16 - - 100
Parcel E-2 73 225 - -
Parcel E-3a 108 - 346
Parcel E-3b/c 60 - 172
Parcel E-4 65 115 -
Parcel E-5 45 172 -
Parcel E-6 72 152 -
Parcel E-7a 35 134 -
Parcel E-7b 15 72 - -
Parcel E-7c 40 - - 260
Parcel E-8 70 60 - 142
Subtotal 599 930 518 502
Parcels outside District Boundaries
Parcel E-1 132 - -
Commercial W-1 161 - -
Subtotal 293 - - _
Total 892 930 518 502

Environmental Matters

Affiliates of the Landowner have owned the lands within the District for more than
thirty (30) years and to their knowledge have not used, generated, manufactured or
disposed of any hazardous substances on the lands within the District in violation of any
applicable laws nor has the Landowner or its affiliates received any notice of violation of
environmental laws for such lands. While the Landowner has not commissioned an
environmental site assessment for the acreage within the District, each entity that has
purchased or is currently under contract to purchase the property within the District has
commissioned an environmental site assessment during the inspection periods provided for
in their respective purchase and sale contracts. The Phase I Environmental Site
Assessments (the "Phase I ESAs") for all sold and contracted parcels, as further identified
herein under the subheading "— Land Sales/Contract Activity" below have revealed no
evidence of environmentally recognized conditions.

Land Use/Permitting

A portion of the lands within the District, specifically Parcels E-2, E-3a, E-4 and E-6
consisting of approximately 318 developable acres, are zoned as residential low density
consistent with the City's underlying zoning and comprehensive plan. With the exception
of 119 lots in Parcel E-3a approved for 40' wide lots, the minimum lot requirement for these
parcels within the District are 50' wide lots. The remaining lands within the District, with
the exception of the Annexed Parcel, consisting of approximately 265 acres constituting
Parcels E-3b/c, E-5, E-8 and all subphases of Parcel E-7 are a part of a 626-acre tract that
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received zoning approval from the City as a planned unit development and allows for the
development of up to 1,700 dwelling units in clustered developments providing for efficient
use of the lands and preservation of the conservation areas (the "e-Town PUD"). The
Annexed Parcel is situated within a planned unit development separate and distinct from
the eTown PUD which consists of approximately 271.84 acres zoned for mixed use
development which can include a mix of office, institutional, commercial, multi-family and
recreational uses (the "eTown Village Center PUD"). The residential component of the
eTown Village Center PUD cannot exceed eighty percent (80%) of the site area and allows
for up to 1,700 dwelling units.

As described in further detail in the Supplemental Engineer's Report, the majority of
the permits for the Master CIP have been obtained. The St. Johns River Water
Management District Environmental Resource Permit was issued approving a stormwater
management system and wetland mitigation for the Development including the lands
within the District. Additionally, permitting from the U.S. Army Corps of Engineers for
wetland mitigation and permitting from Florida Department of Environmental Protection
have been obtained.

Upon issuance of the Series 2020 Bonds, the District Engineer will certify that any
permits and approvals necessary for the infrastructure specific to the Master CIP that have
not previously been obtained are expected to be obtained in the ordinary course of business.

In addition to the permits required for the Master CIP, permits for the development
of the infrastructure for each of the residential parcels are required to be obtained. Each of
the contract purchasers that have purchased lands within the District are in the process of
obtaining or have obtained permits necessary for the commencement of development
activities within their respective tracts.

Mobility Fee Contract

The Landowner and the City entered into a mobility fee contract (the "Mobility Fee
Contract"). The Landowner subsequently assigned all rights to the mobility fee credits
under the Mobility Fee Contract to the Master Developer. The Master Developer undertook
the construction and dedication of certain regional transportation improvements including
connecting State Road 9B to Baymeadows Road through the construction of E-Town
Parkway. The Master Developer in turn is eligible for mobility fee credits associated with
such improvements. The Mobility Fee Contract shall remain effective for seven (7) years
from its effective date of January 15, 2015, provided however the Master Developer can
request a three-year extension prior to the termination of the contract.

As discussed in more detail below under the subheading "— Development Status,"
construction of the roadway improvements are complete and have since been dedicated to
the City.

In exchange for designing, permitting, constructing and dedicating such roadway
improvements and associated right-of-way to the City, the City has provided the Master
Developer with mobility free credits totaling $34,009,088 which are required to be
purchased by each of the purchasers of land within the Development. The mobility fee
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credits received for the cost of construction of the roadway improvements can be redeemed
at any time with no expiration date.

Land Sales/Contract Activity

As previously discussed herein, the Landowner has and continues to sell
undeveloped tracts of land to developers/homebuilders for them to develop such tracts into
finished lots for home construction thereon. To date, the Landowner has sold nine (9) of the
eleven (11) planned residential tracts planned for 1,590 residential units (collectively, the
"Sold Parcels") within the District. Further, the Landowner is currently under contract for
the sale of Parcel E-7c planned for 260 residential units which is the remaining unsold tract
of land in the Series 2020 Assessment Area owned by the Landowner (the "Under Contract
Parcel"). The table below illustrates certain information pertaining to the aforementioned
land sales to date.

Contract
Parcel Purchaser/Owner Estimated Units Closing Date
Sold Parcels within the Series 2019 Assessment Area

ICI Homes/
Parcel E-2 Weekley Homes 222 January 31, 2018
Parcel E-3a (North) Pulte Homes 185 July 31, 2018
Parcel E-3a (South) Pulte Homes 161 September 30, 2019
Parcel E-4 Toll Brothers 111 February 28, 2018
Parcel E-5 ICI Homes 168 February 28, 2019
Parcel E-6 Toll Brothers 143 May 1, 2018
Parcel E-7a Providence Homes 133 February 28, 2019
Subtotal 1,123
Sold Parcels within the Series 2020 Assessment Area

ICI Homes/
Parcel E-2 Weekley Homes 3 January 31, 2018
Parcel E-4 Toll Brothers 4 February 28, 2018
Parcel E-6 Toll Brothers 9 May 1, 2018
Parcel E-5 ICI Homes 4 February 28, 2019
Parcel E-7a Providence Homes 1 February 28, 2019
Parcel E-7b Providence Homes 72 January 15, 2020
Parcel E-8 Toll Brothers 202 February 3, 2020
Parcel E-3b/c Pulte Homes 172 February 3, 2020
Subtotal 467
Total Sold Parcels 1,590
Under Contract Parcel within the Series 2020 Assessment Area
Parcel E-Tc Pulte Homes 260 June 30, 2020

The narratives below provide a summary of the contract activity for the Sold Parcels
within the Series 2020 Assessment Area exclusive of the twenty-one (21) lots that were
previously included within the purchase of Parcels E-2, E-4, E-5, E-6 and E-7a.
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Parcel E-3b/c

Pulte Home Company, LLC, a Michigan limited liability company ("Pulte Homes"),
previously entered into a purchase and sale contract with the Landowner that was
subsequently amended to include the purchase of the lands comprising Parcel E-3b/c
containing approximately sixty (60) developable acres planned for 172 single-family
residential homes to be included within the existing age-restricted active adult community
within the District (the "Pulte Contract"). Closing on Parcel E-3b/c occurred on February 3,
2020 for a purchase price of $8,400,000.

Parcel E-7b

Providence Construction Company, a Florida corporation ("Providence"), previously
entered into a purchase and sale contract with the Landowner that was subsequently
amended to include the purchase of approximately fifteen (15) developable acres comprising
Parcel E-7b of the Development and planned for seventy-two (72) single-family units for a
fixed purchase price of $2,650,000 (the "Providence Contract"). Closing on Parcel E-7b
occurred on January 15, 2020.

Parcel E-8

On February 3, 2020, Toll Bros., Inc., a Pennsylvania corporation ("Toll Brothers"),
acquired Tract E-8 containing approximately seventy (70) developable acres and planned
for 202 single-family residential homes for $8,000,000 (the "Toll Brothers Contract").

Contemporaneously with entering into the Toll Brothers Contract, Toll Brothers
entered into a development agreement with the Master Developer. Pursuant to the
development agreement, Toll Brothers is required to construct and install, at their sole cost,
the Axiom collector road included within the Master CIP together with all related utilities
including water, sewer, reuse and electric lines. Toll Brothers is required to commence
construction on such access road on or before September 30, 2020, substantially complete
the construction of the access road on or before August 31, 2021 and obtain final acceptance
from the JEA and the City by January 15, 2022.

The narrative below provides a summary of the contract activity for the Under
Contract Parcel within the Series 2020 Assessment Area which includes Parcel E-7c.

Parcel E-7c

Pulte Home Company, LLC, a Michigan limited liability company ("Pulte"), entered
into a purchase and sale contract for the purchase of Parcel E-7c¢ containing approximately
forty (40) developable acres and planned for 260 residential homes for $6,825,000 (the
"Pulte Contract"). Pulte made an initial deposit of $100,000 which is refundable prior to the
termination of the Inspection Period which is set to expire on May 14, 2020. An additional
deposit of $150,000 will follow one (1) day after the Inspection Period. The deposit in its
entirety will ultimately be applied to the fixed purchase price upon close. The closing is
scheduled to occur on June 30, 2020.
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Participating Homebuilders/Developers

Brief descriptions of the participating homebuilders/developers within the
Development are provided below. The information appearing below has been obtained from
the homebuilder/developer websites and their publicly available sources and the District
makes no representation as to the accuracy or completeness of such information.

David Weekley Homes was founded in 1976 and is now the largest privately-held
home builder in America. The company has sold more than 90,000 homes and expanded to
22 cities across the nation. As a result of the company's progressive management
methodologies where people are the primary focus of the organization, the company has
been named to FORTUNE "100 Best Companies to Work For®" list 12 times. David
Weekley Homes was the first builder in the United States to be awarded the Triple Crown
of American Home Building, an honor which includes "America's Best Builder," "National
Housing Quality Award" and "National Builder of the Year."

ICI Homes®, headquartered in Daytona Beach, is the leading new home builder in
Florida dedicated to excellence in quality and service. ICI Homes® offers a wide variety of
new home product offerings in communities across the State, continuously gaining
recognition for its home designs. In 2019, ICI Homes® was named the 2019 Builder of the
Year for the Northeast Florida Builder Association. Ranked in the Top Builders in the
nation for many years, ICI Homes® has been at the forefront of the new home building
industry as the standard bearer of excellence. Always on the cutting edge of Florida new
home designs and technology, ICI Homes® takes pride in offering a wide variety of
architectural styles and floorplans.

Providence Homes is a privately-held home builder founded by CEO Bill Cellar as a
home builder dedicated to beautifully designed, 100% Energy Star certified homes at an
affordable price. On average, their homes are 33% more energy efficient than typical new
code-built homes and over 48% more efficient than a home built to code five years ago. In
2015, 2016, 2017, 2018 and 2019, Providence Homes received the ENERGY STAR® Partner
of the Year Award honoring their leadership in building comfortable, durable and healthy
high-performance homes.

Pulte is a Michigan limited liability company and, as of December 31, 2016, is the
successor by conversion of Pulte Home Corporation and is wholly owned by PulteGroup,
Inc., a Michigan corporation. Pulte, based in Atlanta, Georgia, is one of America's largest
homebuilding companies with operations in approximately 50 markets throughout the
country. As a publicly-traded company on the New York Stock Exchange, PulteGroup, Inc.
is subject to the informational requirements of the Securities and Exchange Commission
Act of 1934, as amended (the "SEC Act"), and in accordance therewith files reports, proxy
statements, and other information with the Securities and Exchange Commission (the
"SEC"). The registration statement and these other SEC filings are available at the SEC's
website at https://www.sec.gov and at the SEC's Public Reference Room at the SEC's
Headquarters, located at 100 F Street, NE, Washington, D.C. 20549. All documents
subsequently filed by Pulte pursuant to the requirements of the SEC Act after the date of
this Limited Offering Memorandum will be available for inspection in the same manner as
described above.
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Toll Brothers, a Fortune 500 company, is the nation's leading builder of luxury
homes. The company began business 50 years ago in 1967 and became a public company in
1986. The company serves move-up, empty-nester, active-adult, and second-home buyers
and operates in 22 states. Toll Brothers builds an array of luxury residential single-family
detached and attached home, master planned resort-style golf, and urban low-, mid-, and
high-rise communities, principally on land it develops and improves. The company
operates its own architectural, engineering, mortgage, title, land development and land
sale, golf course development and management, home security, and landscape subsidiaries.
Toll Brothers is a publicly-traded company the common stock of which is listed on the New
York Stock Exchange under the symbol "TOL." Toll Brothers is subject to the informational
requirements of the SEC Act, and in accordance therewith files reports, proxy statements,
and other information with the SEC. The file number for Toll Brothers is No. 001-09186.
The registration statement and other SEC filings are available at the SEC's website at
https://www.sec.gov and at the SEC's Public Reference Room at the SEC's Headquarters,
located at 100 F Street, NE, Washington, D.C. 20549. All documents subsequently filed by
Toll Brothers pursuant to the requirements of the SEC Act after the date of this Limited
Offering Memorandum will be available for inspection in the same manner as described
above.

Development Status

Master Infrastructure

As discussed above, the Master Developer engineered, permitted, designed and
constructed E-Town Parkway running north/south through the Development. The roadway
starting at the State Road 9B interchange and ending at the existing R.G. Skinner Parkway
at Atlantic Coast High School is complete and has been conveyed to the City. Landscaping
on Phase II of E-Town Parkway is ongoing and is anticipated to be complete in the first
quarter of 2020. The Master Developer has expended approximately $40.3 million on
certain improvements that serve the Development including $32.7 million for the
construction of E-Town Parkway running north/south through the Development and offsite
force main work, $2.6 million for the construction of the Development's welcome center and
an additional $5.0 million for the roadways within the commercial tracts of the
Development. Such costs are not included within the scope of the Master CIP.

Construction on the two (2) collector roads extending from the northern and
southern roundabouts on E-Town Parkway has yet to commence. Construction on Apex
Trail extending from the existing southern roundabout on E-Town Parkway is anticipated
to begin in early 2020 with completion slated to occur prior to year-end. Construction on
Axiom Road extending from the existing northern roundabout on E-Town Parkway will
begin in the third quarter of 2020 with completion anticipated in the following year.
Further, construction on the District's recreation facilities commenced in the fourth quarter
of 2019 with completion expected by third quarter of 2020.

Neighborhood Infrastructure

Below is a description of the development status and anticipated product offerings in
the currently active neighborhoods within the District.
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The Weekley Homes and ICI Homes® neighborhood, Parcel E-2, planned for 225
single-family units is being marketed as a residential community known as "Marconi."
Situated on 50' to 60' homesites, homes feature a range of modern coastal, craftsman and
farmhouse elevations. The neighborhood opened for sale in May 2019 with home prices
starting in the mid-$300s. Approximately 150 homesites have been developed with another
seventy-five (75) lots under development. Approximately seventy-eight (78) homes have
been sold and/or are under contract with retail buyers.

The Pulte Homes neighborhood, which includes all subphases of Parcel E-3, is being
marketed as an age-restricted residential community known as Del Webb e-Town and is
planned for 518 residential units. Homesites are situated on 40' to 65' lots with homes
ranging in size from 1,347 to 3,000 square feet and home prices starting in the mid-$200s.
The gated neighborhood is planned to feature recreational amenities for the use of the
residents therein including a clubhouse with fitness center and social area, tennis courts
and a resort style pool. Construction of six (6) model homes is complete and the
neighborhood opened for sale in September 2019. 194 units of the planned 518 residential
units within Del Webb e-Town have been developed and another 151 residential lots are
currently being developed. Approximately forty-four (44) homes have been sold and/or are
under contract to end-users.

The Toll Brothers neighborhood, Parcel E-4 and Parcel E-6, is being marketed as a
residential community known as "Edison." The neighborhood offers one and two-story
home designs ranging from 2,583 to over 4,300 square feet with prices starting in the low
$400's. Horizontal development within the neighborhood has commenced and will be
completed in multiple phases. The neighborhood held its grand opening in October 2019
and features three (3) model homes. Approximately 113 homesites have been developed
with another sixty-one (61) lots under development. Thirty (30) homes have been sold
and/or are under contract to retail buyers.

Providence Homes will introduce its energy efficient homes in the Kettering at E-
town Community, Parcel E-7a, planned for 134 residential units. Homes will range in size
from 1,500 to 2,750 square-feet with home prices starting in the high $200s. Development
activities are underway with pre-sales scheduled to commence in early 2020. Further,
model homes are scheduled for completion in the summer of 2020.

ICI Homes® will offer new homes in its Nobel at eTown neighborhood, Parcel E-5,
planned for 172 residential units in the Spring of 2020. The gated community will feature
homes starting in the high $200s. Horizontal construction on Phase 1 of the development
commenced in the first quarter of 2019 and is anticipated to be complete in the second
quarter of 2020.

Parcels E-3b/c, E-7b and E-8 closed within the last forty-five (45) days and have yet
to commence horizontal construction on such development tracts.

The Assessment Areas
The District previously issued its Series 2019 Bonds to fund a portion of the Master

CIP in the estimated amount of $10.1 million. The Series 2019 Bonds were sized to
correspond with the special assessments allocable to Parcels E-2, E-3a, E-4, E-5, E-6 and E-
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7a consisting of 398 acres planned for 1,123 residential units per the allocation set forth in
the Methodology Report, which prescribes the assignment of special assessments from a per
acre amount to a per unit amount upon the sale of property with specific entitlements
transferred thereto or platting. Such parcels have since sold and closed and as such the
special assessments securing the Series 2019 Bonds have been allocated to such tracts
accordingly (the "Series 2019 Assessment Area"). The Series 2019 Assessment Area
represents a subset of the lands comprising the District. The table below illustrates the
planned number of units to be developed in the Series 2019 Assessment Area.

Parcel Contract Purchaser/Owner # Units
Parcel E-2 ICI Homes/Weekley Homes 222
Parcel E-3a (North) Pulte Homes 185
Parcel E-3a (South) Pulte Homes 161
Parcel E-4 Toll Brothers 111
Parcel E-5 ICI Homes 168
Parcel E-6 Toll Brothers 143
Parcel E-7a Providence Homes 133
Total 1,123

Initially, the Series 2020 Special Assessments securing the Series 2020 Bonds will
be levied on an equal acreage basis on Parcels E-3b/c, E-7b, E-7c and E-8 totaling 185 acres
and planned for 706 residential units in addition to the twenty-one (21) lots within Parcels
E-2, E-4, E-5, E-6 and E-7a (as previously defined, the "Series 2020 Assessment Area").
The Series 2020 Bonds have been sized to correspond with the amount of special
assessments allocable to the parcels within the Series 2020 Assessment Area per the
allocation set forth in the Methodology Report, which prescribes the assignment of special
assessments from a per acre amount to a per unit amount upon sale of property with
specific entitlements transferred thereto or platting.

As described in further detail herein under the subheading "— Land Sales/Contract
Activity" above, all parcels with the exception of Parcel E-7c within the Series 2020
Assessment Area have been sold. Accordingly, and as illustrated in the table below,
approximately $4.6 million or 59.3% of the Series 2020 Special Assessments have been
allocated to the Sold Parcels within the Series 2020 Assessment Area and planned for 467
residential units. The remaining approximately $3.1 million or 40.7% of the Series 2020
Special Assessments has been allocated to Parcel E-7c which is currently under contract
with Pulte Homes and planned for 260 residential units.

[Remainder of Page Intentionally Left Blank]
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Series 2020 Special

% of Series
2020 Special

Contract Assessment Assessments
Parcel Purchaser/Owner # Units Principal Principal
Sold Parcels

ICI Homes/
Parcel E-2 Weekley Homes 3 $ 36,218 0.5%
Parcel E-3b/c Pulte 172 1,004,746 13.0%
Parcel E-4 Toll Brothers 4 48,290 0.6%
Parcel E-5 ICI Homes 4 48,290 0.6%
Parcel E-6 Toll Brothers 9 108,653 1.4%
Parcel E-7a Providence Homes 1 12,073 0.2%
Parcel E-7b Providence Homes 72 869,222 11.3%
Parcel E-8 Toll Brothers 202 2,438,651 31.7%
Subtotal 467 $4,566,143 59.3%
Remaining Parcels
Parcel E-7c Pulte Homes 260 $3,138,858 40.7%
Total 727 $7,705,000 100.0%

Upon issuance of the Series 2020 Bonds, $3.16 million of net proceeds will be
deposited and held in the Series 2020 Acquisition and Construction Subaccount — Parcel E-
7(c) in the Series 2020 Acquisition and Construction Account established for Parcel E-7c
that is currently under contract with Pulte Homes. The proceeds held in the Series 2020
Acquisition and Construction Subaccount — Parcel E-7(c), together with the allocable share
of the Series 2020 Debt Service Reserve Account, represent an amount equal to the
principal amount of the Series 2020 Bonds allocable to Parcel E-7c plus interest to the
applicable redemption date. To the extent Parcel E-7c does not close by December 15, 2020,
the monies held in such applicable Subaccount (together with proceeds from the Series 2020
Debt Service Reserve Account) will be transferred to the Series 2020 Prepayment Account
and applied to the extraordinary mandatory redemption of the Series 2020 Bonds
applicable to Parcel E-7c. Accordingly, the Series 2020 Assessment Area will ultimately
include only those parcels that have been sold by the Landowner. The date on which such
transfer and subsequent redemption will occur, to the extent the sale is not consummated,
has been established in accordance with the anticipated closing date for Parcel E-7c. Upon
Parcel E-7c¢ closing, the moneys in the Series 2020 Acquisition and Construction
Subaccount — Parcel E-7(c) will be released to pay for the construction and/or acquisition of
the applicable portion of the Series 2020 Project. See "SECURITY FOR AND SOURCE OF
PAYMENT OF THE SERIES 2020 BONDS - Series 2020 Acquisition and Construction
Account" herein.

The chart below provides a summary of the information set forth above with respect
to the Parcel E-7c:
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Principal Amount of

Anticipated Series 2020 Bonds to Redemption
Parcel Closing Date Transfer Date* be Redeemed Date
E-7c July 30, 2020 December 15, 2020 $3,164,628 February 1, 2021

*The Transfer Date is the date on which, if the District has not received notice that the sale of Parcel E-7¢ has
closed, the amount in the Series 2020 Acquisition and Construction Subaccount — Parcel E-7(c) is transferred to
the Series 2020 General Account of the Series 2020 Bond Redemption Fund to be used for the redemption of the
applicable principal amount of Series 2020 Bonds.

Utilities

JEA will provide water services, wastewater treatment services and reclaimed water
services to the Development conditioned on the Master Developer meeting its obligations
under the JEA Utility Service Agreement by and between the Master Developer and JEA
dated July 15, 2015. The Master Developer will permit and construct certain water mains
and reuse water mains to serve the Development. Certain of these improvements include
the construction of water and reuse mains running along E-Town Parkway. JEA will also
provide sewer services conditioned on the Master Developer constructing an in-line booster
pump station and certain sewer mains including sewer mains located within the E-Town
Parkway right of way and extending to the intersection of U.S. Highway 1 and Judith Road.

The Master Developer has completed the construction of the water mains and reuse
water mains at an estimated cost of $4.8 million, the entire amount of which has been
reimbursed. The Master Developer anticipates receiving an additional $0.7 million in
reimbursement upon the acceptance of the offsite force main which is expected to occur in
the first quarter of 2020. The in-line booster pump station is also complete and awaiting
acceptance from the County which is anticipated to occur in the first quarter of 2020.
Electric (including for street lighting) is also provided by JEA.

Schools

Based upon current school zoning, children residing in the Development would
generally attend Twin Lakes Elementary School, Twin Lakes Academy Middle School, and
Atlantic Coast High School all 'A' or 'B' rated schools for 2019 according to the Florida
Department of Education.

Marketing

The Master Developer is currently undertaking a comprehensive marketing effort
for the Development in its entirety that is being funded primarily with a marketing fee
from each developer/homebuilder, inclusive of those that have or will purchase lands within
the Development, which is required to be paid upon the closing of the sale of a new home in
the Development. The marketing fee is calculated as 1% of the gross sales price of each
home sold by the developer/homebuilder. The Master Developer is currently utilizing a
marketing campaign that includes third party account management and services, creative
materials, branded content, social and interactive media, direct marketing support staff,
and a website and public relations. Further, each of the tract developers that have
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purchased tracts within the Development are employing their own marketing efforts to
market their respective neighborhoods.

The e-Town community offers a welcome center acting as a first-stop for future
residents. The welcome center, known as the "Hub" is staffed with representatives that
share information on e-Town's neighborhoods, amenities, and the overall lifestyle.

Recreational Amenities

The District is currently planned to include certain amenities, which may include a
clubhouse featuring a state-of-the-art fitness center, a large resort-style pool, playgrounds,
fishing piers, walking paths and dog parks. Construction on the recreational facilities
commenced in the fourth quarter of 2019 with completion expected by the third quarter of
2020. The recreational facilities are included as part of the Master CIP at an estimated cost
of $7.7 million.

In addition to the District's recreational facilities, it is anticipated that Pulte will
construct recreational facilities for its age-restricted neighborhood. Such facilities will be
reserved for the use of the residents within such neighborhood.

Fees and Assessments

Each homeowner residing in the Series 2020 Assessment Area will pay annual
taxes, assessments and fees on an ongoing basis as a result of their ownership of property
within the District, including ad valorem property taxes, Series 2020 Special Assessments,
HOA fees, and administrative, operation and maintenance assessments levied by the
District as described in more detail below.

Property Taxes

The 2019 millage rate for the area of the County where the Development is located
is approximately 17.8653. Accordingly, by way of example, the annual property taxes for a
$350,000 taxable value home would be approximately $6,253.

Homeowner's Association Fee

All homeowners will be subject to annual homeowner's association ("HOA") fees for
architectural review, deed restriction enforcement, as well as operation and maintenance of
the HOA-owned facilities located within the respective neighborhoods planned in the
Development. The HOA fees will vary annually based on the adopted budget by the HOA
for a particular year. Each neighborhood within the Development will carry its own HOA
fee specific to its community.

District Special Assessments

All homeowners residing in the Series 2020Assessment Area will be subject to the
Series 2020 Special Assessments levied in connection with the Series 2020 Bonds. In
addition to the Series 2020 Special Assessments, all homeowners will be subject to annual
operation and maintenance assessments ("O&M Assessments") levied by the District which
are derived from the District's annual budget and are subject to change each year. The
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table below illustrates the annual Series 2020 Special Assessments and estimated O&M
Assessments at build-out that will be levied by the District for each respective product type
within the Series 2020 Assessment Area.

Annual Series 2020 Special Est. Annual O&M
Assessment Per Unit Assessment Per Unit at
Unit Type (Gross) Build-Out (Gross)
Single-Family $838 $541
Age-Restricted Single-Family 405 351

As previously mentioned, one or more of the land purchasers may request that the
District issue additional Bonds to fund the portion of the District's Neighborhood CIP
located within each respective tract in the Series 2020 Assessment Area. Such Bonds will
be secured by special assessments levied on such tract and therefore will overlap with the
Series 2020 Special Assessments. Currently, one parcel purchaser, Pulte Homes, has
expressed its interest to the District for it to issue Bonds to fund a portion of the District's
Neighborhood CIP for all subphases of Parcel 3 of which subphase E-3-b/c is located in the
Series 2020 Assessment Area. It is anticipated that such Series of Bonds will be issued in
the third quarter of 2020. The information appearing in the chart below provides the
estimated annual special assessment debt service levels for Parcel E-3b/c when taking into
account the Series 2020 Special Assessments and future special assessments that may be
levied in conjunction with the additional Series of Bonds. See "SECURITY FOR AND
SOURCE OF PAYMENT OF THE 2020 BONDS — No Parity Bonds; Limitation on Parity
Liens" herein.

Est. Gross Annual Debt Service

Product-Type Assessment Levels
Single-Family 40' $1,141
Single-Family 50' 1,325
Single-Family 65' 1,601

Competition

The Master Developer anticipates the primary competition for the residential land
uses planned for the District will come from certain active communities along the County
Road 210 corridor as well as one in Duval County on Beach Boulevard. However, the
District is advantageously situated in closer proximity to the Butler Boulevard employment
corridor just north of the District and downtown Jacksonville, providing future residents
with convenient access to employment centers relative to its primary competitors. The
information appearing below has been obtained from publicly available sources and the
District makes no representation as to the accuracy or completeness of such information.
Further information regarding the bonds issued by each of these CDDs may be obtained at
http://www.emma.msrb.com.

Nocatee (Tolomato CDD) is an approximately 14,000-acre mixed-use master planned
community located approximately 20 miles south of downtown Jacksonville and 15 miles
northwest of historic St. Augustine that is being developed by affiliates of the Master
Developer. Nocatee currently has 31 distinct neighborhoods and provides residents with
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extensive resort-style amenities including the Splash Water Park featuring adult and
children's pools, poolside cabanas, a 377-foot zip line, a lagoon pool, a children's spray
ground and the Lazy Tide River for tube floating.

Shearwater (Trout Creek CDD) is an approximately 1,520-acre master planned
development situated east of Greenbriar Road, north of County Road 16A and south of
County Road 210. Shearwater is being developed by an affiliate of Freehold Communities
and is currently planned to include 2,498 residential units and may include up to
approximately 27,000 square feet of office space and approximately 225,000 square feet of
commercial space. Single-family homes range in size from 1,600 to 5,000 square feet and
base prices range from $240,000 to $750,000. Current builders include Lennar Homes,
LLC, Weekley Homes, LLC, Mastercraft Builder Group, LLC, Richmond American Homes
of Florida, LP, D.S. Ware Homes, LL.C, Drees Homes of Florida, LLC and Dream Finders
Homes, LLC. Amenities are expected to include a 6,400 square foot Kayak Club, 7,800
square foot Fitness Lodge, Aquatics Complex, scenic overlook and kayak launch, and more
than 20,000 linear feet of bikeways and recreational trails.

Meadow View at Twin Creeks (Beacon Lakes CDD) is a residential master planned
community consisting of approximately 630 acres located within the Twin Creeks
Development of Regional Impact. The project is entitled for a maximum of 1,400 single-
family residential units. Heartwood 23, LLC, is the developer of Meadow View at Twin
Creeks. Meadow View builders include Mattamy Homes and Dream Finders Homes. Home
sizes range from 2,000 to 3,500 square feet, with home prices ranging from $300,000 to
$425,000.

Beachwalk (Twin Creeks North CDD) is being developed as a mixed-use, master
planned community consisting of approximately 2,150 acres situated on the north side of
County Road 210 and west of US Highway 1. Twin Creeks North, also known as
Beachwalk, is located within the Twin Creeks Development of Regional Impact. Twin
Creeks Development Associates, LLC, i1s the developer of the Twin Creeks North
development. Current builders include Lennar Homes, AmeriCrest Luxury Homes and
Vintage Estate Homes. Home sizes range from 2,000 to 4,000 square feet with home prices
ranging from $300,000 to more than $1 million.

Tamaya (Beach CDD) is an approximately 781 gross acre mixed-use gated
community planned for 2,400 single and multi-family residential units and 300,000 square
feet of commercial/retail space. Tamaya is located at the northeastern intersection of Beach
Boulevard and Kernan Boulevard. Tamaya offers homes ranging from 1,800 to 4,000
square feet along with Tuscan, Mediterranean and Spanish architectural styles. Home
prices start in the mid $300s. Amenities include a 10,000 square foot amenity center that
includes two pools and a cabana. The outdoor recreation areas include tennis courts and an
event lawn.

Approvals are currently being sought for the initial phase of a new approximately
1,500- unit master-planned community situated in the Boggy Branch CDD located
northwest of the Development at the southeast quadrant of State Road 9B and Butler
Boulevard. The developer is a joint venture between affiliates of ICI Homes® and Weekley
Homes. Development activities are reportedly scheduled to commence in the second
quarter of 2020.
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This section does not purport to summarize all of the existing or planned
communities in the area of the Development, but rather to provide a description of those
that the Master Developer feels may pose primary competition to the Development.

BONDOWNERS' RISKS

There are certain risks inherent in an investment in bonds secured by special
assessments issued by a public authority or governmental body in the State. Certain of
these risks are described in the section above entitled "ENFORCEMENT OF
ASSESSMENT COLLECTIONS"; however, certain additional risks are associated with the
Series 2020 Bonds offered hereby. This section does not purport to summarize all risks that
may be associated with purchasing or owning the Series 2020 Bonds and prospective
purchasers are advised to read this Limited Offering Memorandum including all
appendices hereto in its entirety to identify investment considerations relating to the Series
2020 Bonds.

Limited Pledge

The principal security for the payment of the Debt Service Requirements on the
Series 2020 Bonds is the timely collection of the Series 2020 Special Assessments. The
Series 2020 Special Assessments do not constitute a personal indebtedness of the owners of
the land subject thereto but are secured by a lien on such land. There is no assurance that
the Landowner or any subsequent landowner will be able to pay the Series 2020 Special
Assessments or that they will pay such Series 2020 Special Assessments even though
financially able to do so. Neither the Landowner nor any subsequent landowner is a
guarantor of payment of any Series 2020 Special Assessment and the recourse for the
failure of the Landowner or any subsequent landowner to pay the Series 2020 Special
Assessments 1s limited to the collection proceedings against the land. See
"ENFORCEMENT OF ASSESSMENT COLLECTIONS" herein. The District has not
granted, and may not grant under State law, a mortgage or security interest in the Series
2020 Project. Furthermore, the District has not pledged the revenues, if any, from the
operation of the Series 2020 Project as security for, or a source of payment of, the Series
2020 Bonds. The Series 2020 Bonds are payable solely from, and secured solely by, the
Series 2020 Special Assessments. The failure of the Landowner or any subsequent
landowner to pay the required Series 2020 Special Assessment on its property will not
result in an increase in the amount of Series 2020 Special Assessments other landowners
are or would be required to pay.

Concentration of Land Ownership and Bankruptcy Risks

Until further development takes place in the Series 2020 Assessment Area and
assessable properties are sold to end users, payment of the Series 2020 Special
Assessments 1s substantially dependent upon their timely payment by the Landowner and
the other landowners that have purchased tracts within the Series 2020 Assessment Area.
In the event of the institution of bankruptcy or similar proceedings with respect to the
Landowner or any other subsequent significant owner of property subject to the Series 2020
Special Assessments, delays and impairment could occur in the payment of the Debt
Service Requirements on the Series 2020 Bonds as such bankruptcy could negatively
impact the ability of (a) the Landowner or any other landowner being able to pay the Series
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2020 Special Assessments, (b) the County to sell tax certificates in relation to such property
with respect to the Series 2020 Special Assessments being collected pursuant to the
Uniform Method, and (c) the District's ability to enforce collection with respect to the Series
2020 Special Assessments not being collected pursuant to the Uniform Method. In
addition, the remedies available to the Owners of the Series 2020 Bonds, the Trustee and
the District 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 during a bankruptcy of
the Landowner or any other landowner, the remedies specified by federal, state and local
law and in the Indenture and the Series 2020 Bonds, including, without limitation,
enforcement of the obligation to pay Series 2020 Special Assessments and the ability of the
District to foreclose the lien of the Series 2020 Special Assessments, may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with
the delivery of the Series 2020 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 respecting the Series 2020 Bonds could have a material adverse impact
on the interest of the Owners thereof.

Delay and Discretion Regarding Remedies

Beyond legal delays that could result from bankruptcy, the ability of the County to
sell tax certificates in regard to delinquent Series 2020 Special Assessments collected
pursuant to the Uniform Method will be dependent upon various factors, including the
interest rate which can be earned by ownership of such certificates and the value of the
land which is the subject of such certificates and which may be subject to sale at the
demand of the certificate holder after two years. Similarly, the ability of the District to
enforce collection of delinquent Series 2020 Special Assessments collected directly by the
District will be dependent upon various factors, including the delay inherent in any judicial
proceeding to enforce the lien of the Series 2020 Special Assessments and the value of the
land which is the subject of such proceedings and which may be subject to sale. If the
District should commence a foreclosure action against a landowner for nonpayment of
Series 2020 Special Assessments which are not being collected pursuant to the Uniform
Method and that are delinquent, such landowners may raise affirmative defenses to such
foreclosure action, which although such affirmative defenses would likely be proven to be
without merit, could result in delays in completing the foreclosure action.

Limitation on Funds Available to Exercise Remedies

In the event of a default by a landowner in payment of Series 2020 Special
Assessments that are not collected pursuant to the Uniform Method, the District is
required under the Indenture to fund the costs of foreclosure of such delinquent Series 2020
Special Assessments. It is possible that the District will not have sufficient funds and will
be compelled to request the Owners of the Series 2020 Bonds to allow funds on deposit
under the Indenture to be used to pay such costs. Under the Internal Revenue Code of
1986, as amended (the "Code"), there are limitations on the amount of Series 2020 Bond
proceeds that can be used for such purpose. As a result, there may be insufficient funds for
the exercise of remedies.
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Determination of Land Value upon Default

The assessment of the benefits to be received by the benefited land within the
District as a result of implementation and development of the Series 2020 Project is not
indicative of the realizable or market value of the land, which value may actually be higher
or lower than the assessment of benefits. In other words, the value of the land could
potentially be ultimately less than the debt secured by the Series 2020 Special Assessments
associated with it. To the extent that the realizable or market value of the land benefited
by the Series 2020 Project is lower than the assessment of benefits, the ability of the Tax
Collector to sell tax certificates relating to such land, or the District to realize sufficient
value from a foreclosure action, may be adversely affected. Such adverse effect could render
the District unable to collect delinquent Series 2020 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 the Debt Service Requirements on the
Series 2020 Bonds.

Landowner Challenge of Assessed Valuation

Florida law provides a procedure whereby a taxpayer may contest a "tax
assessment." It is unclear whether this procedure applies to non-ad valorem assessments
such as the Series 2020 Special Assessments and there are judicial decisions that support
both views. Under the procedure, a taxpayer may bring suit to contest a "tax assessment" if
the taxpayer pays the amount of "tax" that the taxpayer admits to owing. Upon the making
of such payment, all procedures for the collection of the unpaid taxes are suspended until
the suit is resolved. If it is determined that the procedure applies to non-ad valorem
assessments such as the Series 2020 Special Assessments, it is possible that such a
challenge could result in collection procedures for delinquent Series 2020 Special
Assessments being held in abeyance until the challenge is resolved. This would result in a
delay in the collection of the Series 2020 Special Assessments which could have a material
adverse effect upon the ability of the District to make full or punctual payment of the Debt
Service Requirements on the Series 2020 Bonds. If the Series 2020 Special Assessments
are being collected along with ad valorem taxes pursuant to the Uniform Method, tax
certificates will not be sold while the challenge is pending with respect to the Series 2020
Special Assessments even if the landowner is not contesting the amount of such
assessments.

Failure to Comply with Assessment Proceedings

The District is required to comply with statutory procedures in levying the Series
2020 Special Assessments. Failure of the District to follow these procedures could result in
the Series 2020 Special Assessments not being levied or potential future challenges to such
levy.

Other Taxes and Assessments

The willingness and/or ability of a landowner within the Series 2020 Assessment
Area to pay the Series 2020 Special Assessments could be affected by the existence of other
taxes and assessments imposed upon the property. Public entities whose boundaries
overlap those of the District, such as the City, the Duval County School District and other
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special districts could, without the consent of the owners of the land within the Series 2020
Assessment Area, impose additional taxes or assessments on the property within the Series
2020 Assessment Area. County, municipal, school and special district taxes and
assessments, including the Series 2020 Special Assessments, and any additional voter-
approved ad valorem taxes, are payable at the same time when collected pursuant to the
Uniform Method. If a taxpayer does not make complete payment, such taxpayer cannot
designate specific line items on the tax bill as deemed paid in full. In such case, the Tax
Collector does not accept partial payment. Therefore, any failure by a landowner to pay
any one line item, whether or not it is the Series 2020 Special Assessments, would result in
such landowner's Series 2020 Special Assessments to not be collected, which could have a
significant adverse impact on the District's ability to make full or punctual payment of the
Debt Service Requirements on the Series 2020 Bonds.

As referenced herein, the Series 2020 Special Assessments are levied on lands
within the Series 2020 Assessment Area that are also subject to O&M Assessments. In
addition, lands within the Series 2020 Assessment Area will also be subject to assessments
by a homeowner's association. See "THE DEVELOPMENT — Fees and Assessments"
herein.

Limited Secondary Market

The Series 2020 Bonds may not constitute a liquid investment, and there is no
assurance that a liquid secondary market will exist for the Series 2020 Bonds in the event
an Owner thereof determines to solicit purchasers of the Series 2020 Bonds. Even if a
liquid secondary market exists, there can be no assurance as to the price for which the
Series 2020 Bonds may be sold. Such price may be lower than that paid by the current
Owner of the Series 2020 Bonds, depending on the progress of the Development, existing
market conditions and other factors.

Inadequacy of Series 2020 Debt Service Reserve Account

Some of the risk factors described herein, if materialized, could result in a delay in
the collection of the Series 2020 Special Assessments or a failure to collect the Series 2020
Special Assessments, but may not affect the timely payment of the Debt Service
Requirements on the Series 2020 Bonds because of the Series 2020 Debt Service Reserve
Account established by the District for the Series 2020 Bonds. However, the ability of the
District to fund deficiencies caused by delinquent or delayed Series 2020 Special
Assessments is dependent upon the amount, duration and frequency of such deficiencies or
delays. If the District has difficulty in collecting the Series 2020 Special Assessments, the
Series 2020 Debt Service Reserve Account could be rapidly depleted and the ability of the
District to pay the Debt Service Requirements on the Series 2020 Bonds could be materially
adversely affected. Owners should note that although the Indenture contains the Series
2020 Debt Service Reserve Requirement for the Series 2020 Debt Service Reserve Account,
and a corresponding obligation on the part of the District to replenish the Series 2020 Debt
Service Reserve Account to the Series 2020 Debt Service Reserve Requirement, the District
does not have a designated revenue source for replenishing the Series 2020 Debt Service
Reserve Account. Moreover, the District may not be permitted to re-assess real property
then burdened by the Series 2020 Special Assessments in order to provide for the
replenishment of the Series 2020 Debt Service Reserve Account.
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Moneys on deposit in the Series 2020 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 available in the Series 2020 Debt
Service Reserve Account to make up deficiencies or delays in collection of Series 2020
Special Assessments.

Regulatory and Environmental Risks

The Development is subject to comprehensive federal, State and local regulations
and future changes to such regulations. Approval is required from various public agencies
in connection with, among other things, the design, nature and extent of planned
improvements, both public and private, and construction of the infrastructure in accordance
with applicable zoning, land use and environmental regulations. Although all such
approvals required to date have been received and any further approvals are anticipated to
be received as needed, failure to obtain any such approvals in a timely manner could delay
or adversely affect the completion of the Development.

The value of the land within the District, the ability to complete the Series 2020
Project or develop the Development, and the likelihood of timely payment of the Debt
Service Requirements on the Series 2020 Bonds could be affected by environmental factors
with respect to the lands in the District, such as contamination by hazardous materials. No
assurance can be given that unknown hazardous materials, protected animals or vegetative
species, etc., do not currently exist or may not develop in the future whether originating
within the District or from surrounding property, and what effect such may have on the
development of the lands within the District. 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.

Economic Conditions

The proposed Development may be affected by changes in general economic
conditions, fluctuations in the real estate market and other factors beyond the control of the
Master Developer or the District. Although the Development is anticipated to be developed
as described herein, there can be no assurance that such development will occur or be
realized in the manner or schedule currently anticipated.

Infectious Viruses and/or Diseases

A novel coronavirus outbreak first identified in 2019 is causing coronavirus disease
2019 ("COVID-19"), which was characterized by the World Health Organization on March
11, 2020, as a pandemic. Responses to COVID-19 have varied at the local, state and
national levels. On March 16, 2020, President Donald J. Trump and the Centers for
Disease Control and Prevention issued guidance advising individuals to adopt far-reaching
social distancing measures, including avoiding gatherings of more than ten people. On
March 29, 2020, the President extended such guidance to be in effect until April 30, 2020.
On April 1, 2020, Florida Governor Ron DeSantis signed Executive Order Number 20-91
providing that all Florida senior citizens and those with underlying health conditions shall
stay at home and take all measures to limit the risk of exposure to COVID-19 and
additionally providing all persons in Florida shall limit their movements and personal
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interactions outside of their home to only those necessary to obtain or provide essential
services or conduct essential activities. Several other states experiencing community
outbreak of COVID-19 have also issued similar "Safer at Home" or "Shelter in Place" type
orders. Since the pandemic declaration, COVID-19 has negatively affected travel,
commerce, and financial markets globally, and is widely expected to continue to negatively
affect economic growth and financial markets worldwide, including within Florida. How
long this negative impact will last cannot be determined at this time; however, these
negative impacts could reduce property values, slow or cease development and sales within
the Development and/or otherwise have a negative financial impact on the Master
Developer, the Landowner or subsequent landowners. While the foregoing describes
certain risks related to the current outbreak of COVID-19, the same risks may be
associated with any contagious epidemic or pandemic or disease.

Completion of Series 2020 Project

In the event the District does not have sufficient moneys on hand to complete the
Series 2020 Project, there can be no assurance that the District will be able to raise,
through the issuance of bonds or otherwise, the moneys necessary to complete the Series
2020 Project. Pursuant to the Indenture, the District will covenant not to issue any other
Bonds or other forms of indebtedness secured by the Series 2020 Special Assessments
levied against the assessable lands within the District to finance any capital improvement
other than the Series 2020 Project financed with the proceeds of the Series 2020 Bonds.
See "SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2020 BONDS — No

Parity Bonds; Limitation on Parity Liens" for more information.

The Master Developer will agree to fund or cause to be funded the completion of the
CIP and will enter into a Completion Agreement with the District as evidence thereof.
There can be no assurance that the Master Developer will have sufficient resources to do so.
Such obligation of the Master Developer is an unsecured obligation. See "SECURITY FOR
AND SOURCE OF PAYMENT OF THE SERIES 2020 BONDS — Completion Agreement,"
"THE DEVELOPMENT" and "THE MASTER DEVELOPER" herein.

District May Not be Able to Obtain Permits

In connection with a foreclosure of lien of assessments prior to completion of a
development, the Circuit Court in and for Lake County, Florida concluded that a
community development district had no right, title or interest in any permits and approvals
owned by the owner of the parcels so foreclosed. In the event that the District forecloses on
the property subject to the lien of the Series 2020 Special Assessments to enforce payment
thereof, the District may not have the right, title or interest in the permits and approvals
owned by the Master Developer or the Landowner and failure to obtain any such permits or
approvals in a timely manner could delay or adversely affect the completion of the
Development.

Damage to District from Natural Disasters
The value of the lands subject to the Series 2020 Special Assessments could be

adversely affected by flooding or wind damage caused by hurricanes, tropical storms, or
other catastrophic events. In addition to potential damage or destruction to any existing
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development or construction in or near the District, such catastrophic events could
potentially render the lands within the District unable to support the construction of the
Series 2020 Project. The occurrence of any such events could materially adversely affect
the District's ability to collect Series 2020 Special Assessments and pay the Debt Service
Requirements on the Series 2020 Bonds. The Series 2020 Bonds are not insured and the
District's casualty insurance policies do not insure against losses incurred on private lands
within its boundaries.

Interest Rate Risk; No Rate Adjustment for Taxability

The interest rate borne by the Series 2020 Bonds is, in general, higher than interest
rates borne by other bonds of political subdivisions that do not involve the same degree of
risk as investment in the Series 2020 Bonds. These higher interest rates are intended to
compensate investors in the Series 2020 Bonds for the risk inherent in the purchase of the
Series 2020 Bonds. However, such higher interest rates, in and of themselves, increase the
amount of Series 2020 Special Assessments that the District must levy in order to provide
for payment of the Debt Service Requirements on the Series 2020 Bonds and, in turn, may
increase the burden of landowners within the Series 2020 Assessment Area, thereby
possibly increasing the likelihood of non-payment or delinquency in payment of such Series
2020 Special Assessments.

The Indenture does not contain an adjustment of the interest rate on the Series 2020
Bonds in the event of a determination of taxability of the interest thereon. Such a change
could occur as a result of the District's failure to comply with tax covenants contained in the
Indenture or the Arbitrage Certificate executed by the District upon issuance of the Series
2020 Bonds or due to a change in the United States income tax laws. Should interest on
the Series 2020 Bonds become includable in gross income for federal income tax purposes,
Owners of the Series 2020 Bonds will be required to pay income taxes on the interest
received on such Series 2020 Bonds and related penalties. Because the interest rate on
such Series 2020 Bonds will not be adequate to compensate Owners of the Series 2020
Bonds for the income taxes due on such interest, the value of the Series 2020 Bonds may
decline. Prospective purchasers of the Series 2020 Bonds should evaluate whether they can
own the Series 2020 Bonds in the event that the interest on the Series 2020 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.

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 paragraph, the "Audited Bonds") issued by Village Center Community Development
District ("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
governmental body. Such a conclusion could lead to the further conclusion that the interest
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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 was 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 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 Village Center CDD
with respect to this second set of Audited Bonds noted that the IRS found that 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 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 Village Center CDD.

On February 23, 2016, the IRS issued a notice of proposed rulemaking containing
proposed regulations (the "Proposed Regulations") that provided 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 special 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 (a) impose an undue financial burden on
U.S. taxpayers, (b) add undue complexity to the federal tax laws, or (c) 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 Village Center CDD and the TAMs may continue to be applicable in the absence of
further guidance from the IRS.

It has been reported that the IRS has closed audits of other community development
districts in the State with no change to such districts' bonds' tax-exempt status, but has
advised such districts that such districts must have public electors within five years of the
issuance of tax-exempt bonds or their bonds may be determined to be taxable retroactive to
the date of issuance. The District, unlike Village Center CDD, was formed with the intent
that it will contain a sufficient number of residents to allow for a transition to control by a
general electorate. Currently, all members of the Board were elected by the Landowner
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and none were elected by qualified electors. Although it is impossible to predict whether
the IRS will select the Series 2020 Bonds for audit, 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 2020 Bonds are advised that, if the IRS does audit the Series
2020 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 2020 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 2020 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 2020 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 2020 Bonds would adversely affect the availability of any secondary
market for the Series 2020 Bonds. Should interest on the Series 2020 Bonds become
includable in gross income for federal income tax purposes, not only will Owners of Series
2020 Bonds be required to pay income taxes on the interest received on such Series 2020
Bonds and related penalties, but because the interest rate on such Series 2020 Bonds will
not be adequate to compensate Owners of the Series 2020 Bonds for the income taxes due
on such interest, the value of the Series 2020 Bonds may decline. See also "TAX
MATTERS" herein.

Legislative Proposals and State 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 2020 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 2020 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 2020 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 2020 Bonds. For example, in connection with federal deficit reduction, job
creation and tax law reform efforts, proposals have been made and others are likely to be
made that could significantly reduce the benefit of, or otherwise affect, the exclusion from
gross income of interest on obligations like the Series 2020 Bonds. There can be no
assurance that any such legislation or proposal will be enacted, and if enacted, what form it
may take. The introduction or enactment of any such legislative proposals may affect,
perhaps significantly, the market price for or marketability of the Series 2020 Bonds.

Loss of Exemption from Securities Registration
Since the Series 2020 Bonds have not been, and will not be, registered under the
Securities Act, or any state securities laws, pursuant to the exemption for political

subdivisions and regardless of any potential IRS determination that the District is not a
political subdivision for purposes of the Code, it is possible that federal or state regulatory
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authorities could independently determine that the District is not a political subdivision for
purposes of federal and state securities laws. Accordingly, the District and purchasers of
the Series 2020 Bonds may not be able to rely on the exemption from registration relating
to securities issued by political subdivisions. In that event, the Owners of the Series 2020
Bonds would need to ensure that subsequent transfers of the Series 2020 Bonds are made
pursuant to a transaction that is not subject to the registration requirements of the
Securities Act.

Performance of District Professionals

The District has represented to the Underwriter that it has selected its District
Manager, District Counsel, District Engineer, Assessment Consultant, Trustee and other
professionals with the appropriate due diligence and care. While the foregoing
professionals have each represented that they have the respective requisite experience to
accurately and timely perform the duties assigned to them in such roles, the District does
not guarantee the performance of such professionals.

No Credit Enhancement

No application for credit enhancement or a rating on the Series 2020 Bonds has been
made, nor is there any reason to believe that the District would have been successful in
obtaining either for the Series 2020 Bonds had application been made.

Mortgage Default and FDIC

In the event a bank forecloses on property in the Series 2020 Assessment Area
because of a default on a mortgage with respect thereto 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 2020 Special Assessments. In addition, the
District would be required to obtain the consent of the FDIC prior to commencing a
foreclosure action on such property for failure to pay Series 2020 Special Assessments.

[Remainder of Page Intentionally Left Blank]
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ESTIMATED SOURCES AND USES OF BOND PROCEEDS

Source of Funds

Par Amount of Series 2020 Bonds $ 7,705,000.00
Total Sources $7,705,000.00
Uses of Funds

Deposit to Series 2020 Acquisition and Construction Subaccount —

Parcel E-7(c) $ 3,164,628.45
Deposit to Series 2020 Acquisition and Construction Subaccount —

Sold Parcels 3,968,971.12
Deposit to Series 2020 Debt Service Reserve Account 247,300.43
Costs of Issuance® 324,100.00
Total Uses $7,705,000.00

@ Costs of issuance include, without limitation, underwriter's discount, legal fees and other costs
associated with the issuance of the Series 2020 Bonds.

[Remainder of Page Intentionally Left Blank]
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The following table sets forth the scheduled debt service on the Series 2020 Bonds:

DEBT SERVICE REQUIREMENTS

Period Ending
November 1st Principal Interest Annual Debt Service
2020 $ 290,000.00 $ 204,600.86 $ 494,600.86
2021 130,000.00 364,487.50 494,487.50
2022 135,000.00 359,417.50 494,417.50
2023 140,000.00 354,152.50 494,152.50
2024 145,000.00 348,692.50 493,692.50
2025 150,000.00 343,037.50 493,037.50
2026 155,000.00 337,187.50 492,187.50
2027 160,000.00 330,445.00 490,445.00
2028 170,000.00 323,485.00 493,485.00
2029 175,000.00 316,090.00 491,090.00
2030 185,000.00 308,477.50 493,477.50
2031 190,000.00 300,430.00 490,430.00
2032 200,000.00 290,930.00 490,930.00
2033 210,000.00 280,930.00 490,930.00
2034 220,000.00 270,430.00 490,430.00
2035 235,000.00 259,430.00 494,430.00
2036 245,000.00 247,680.00 492,680.00
2037 255,000.00 235,430.00 490,430.00
2038 270,000.00 222,680.00 492,680.00
2039 285,000.00 209,180.00 494,180.00
2040 295,000.00 194,930.00 489,930.00
2041 310,000.00 180,180.00 490,180.00
2042 330,000.00 164,060.00 494,060.00
2043 345,000.00 146,900.00 491,900.00
2044 365,000.00 128,960.00 493,960.00
2045 380,000.00 109,980.00 489,980.00
2046 400,000.00 90,220.00 490,220.00
2047 420,000.00 69,420.00 489,420.00
2048 445,000.00 47,580.00 492,580.00
2049 470,000.00 24,440.00 494,440.00
Total $7,705,000.00 $7,063,863.36 $14,768,863.36

[Remainder of Page Intentionally Left Blank]
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TAX MATTERS
General

The Code establishes certain requirements which must be met subsequent to the
issuance of the Series 2020 Bonds in order that interest on the Series 2020 Bonds be and
remain excluded from gross income for purposes of federal income taxation. Non-
compliance may cause interest on the Series 2020 Bonds to be included in federal gross
income retroactive to the date of issuance of the Series 2020 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 2020 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 2020 Bonds to comply with such requirements in order to
maintain the exclusion from federal gross income of the interest on the Series 2020 Bonds.

In the opinion of Bond Counsel, assuming compliance with certain covenants, under
existing laws, regulations, judicial decisions and rulings, interest on the Series 2020 Bonds
is excluded from gross income for purposes of federal income taxation. Interest on the
Series 2020 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 2020 Bonds. Prospective purchasers of Series 2020
Bonds should be aware that the ownership of Series 2020 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 2020 Bonds; (11) the
reduction of the loss reserve deduction for property and casualty insurance companies by
15% of certain items, including interest on Series 2020 Bonds; (i11) the inclusion of interest
on Series 2020 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
2020 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 2020 Bonds in "modified adjusted gross income" by
recipients of certain Social Security and Railroad Retirement benefits for the purposes of
determining whether such benefits are included in gross income for federal income tax
purposes.

As to questions of fact material to the opinion of Bond Counsel, Bond Counsel will
rely upon representations and covenants made on behalf of the District, certificates of
appropriate officers and certificates of public officials (including certifications as to the use
of proceeds of the Series 2020 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 2020
BONDS AND THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE
ADVERSE FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND
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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 2020 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 2020 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 2020 Bonds, under certain circumstances, to
"backup withholding" at the rate specified in the Code with respect to payments on the
Series 2020 Bonds and proceeds from the sale of Series 2020 Bonds. Any amount so
withheld would be refunded or allowed as a credit against the federal income tax of such
Owner of Series 2020 Bonds. This withholding generally applies if the Owner of Series
2020 Bonds (i) fails to furnish the payor such Owner's social security number or other
taxpayer identification number ("TIN"), (i1) furnished the payor an incorrect TIN, (ii1) 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 2020 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

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 2020 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 2020 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 2020 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 2020 Bonds.

Prospective purchasers of the Series 2020 Bonds should consult their own tax
advisors as to the tax consequences of owning the Series 2020 Bonds in their particular
state or local jurisdiction and regarding any pending or proposed federal or state tax
legislation, regulations or litigation, as to which Bond Counsel expresses no opinion.

On February 22, 2016, the Internal Revenue Service ("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
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districts such as the District. However, on July 24, 2017, in response to Executive Order
13789 1ssued 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 (ii1) 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 2020 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.

Unlike the board of the Village Center CDD, the Board of Supervisors of the District
is elected by the landowners residing in the District. The Act, which contains the uniform
statutory charter for all community development districts and by which the District is
governed, delegates to the District certain traditional sovereign powers including, but not
limited to, eminent domain, ad valorem taxation and regulatory authority over rates, fees
and charges for district facilities. It does not appear from the facts and circumstances that
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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 D — Form of Opinion of Bond Counsel."

The release of the Villages TAM may cause an increased risk of examination of the
Series 2020 Bonds. Owners of the Series 2020 Bonds are advised that if the IRS does audit
the Series 2020 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 2020
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 2020 Bonds in the
event of a change in the tax-exempt status of the Series 2020 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 2020 Bonds could adversely impact both liquidity and pricing of the
Series 2020 Bonds in the secondary market.

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. The District is not and has not
ever been in default as to principal and interest on its bonds or other debt obligations.

VALIDATION

The Series 2020 Bonds are a portion of the Bonds that were validated by a Final
Judgment of the Circuit Court of the Fourth Judicial Circuit of Florida, in and for Duval
County, entered on October 31, 2018. The period during which an appeal can be taken has
expired.

LITIGATION
District

There is no pending or, to the knowledge of the District, any threatened litigation
against the District of any nature whatsoever which in any way questions or affects the
validity of the Series 2020 Bonds, or any proceedings or transactions relating to their
issuance, sale, execution, or delivery, or the execution of the Indenture. Neither the
creation, organization or existence of the District, nor the title of the present members of
the Board has been challenged.

From time to time, the District expects to experience routine litigation and claims

incidental to the conduct of its affairs. In the opinion of District Counsel, there are no
actions presently pending or threatened, the adverse outcome of which would have a
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material adverse effect on the availability of the Pledged Revenues or the ability of the
District to pay the Series 2020 Bonds from the Pledged Revenues.

Master Developer

In connection with the issuance of the Series 2020 Bonds, the Master Developer will
represent to the District that there is no litigation of any nature now pending or, to the
knowledge of the Master Developer, threatened, which could reasonably be expected to
have a material and adverse effect upon the ability of the Master Developer to complete the
Development as described herein or materially and adversely affect the ability of the
Master Developer to perform its obligations described in this Limited Offering
Memorandum.

Landowner

In connection with the issuance of the Series 2020 Bonds, the Landowner will
represent to the District that there is no litigation of any nature now pending or, to the
knowledge of the Landowner, threatened, which could reasonably be expected to have a
material and adverse effect upon the ability of the Landowner to pay the Series 2020
Special Assessments imposed against the land within the District owned by the Landowner
or materially and adversely affect the ability of the Landowner to perform its obligations
described in this Limited Offering Memorandum.

CONTINUING DISCLOSURE

In order to comply with the continuing disclosure requirements of Rule 15¢2-12(b)(5)
of the Securities and Exchange Commission (the "Rule"), the District, the Landowner and
Governmental Management Services, LLC, as dissemination agent (the "Dissemination
Agent") will enter into a Continuing Disclosure Agreement (the "Disclosure Agreement"),
the form of which is attached hereto as APPENDIX E. Pursuant to the Disclosure
Agreement, the District and the Landowner have each covenanted for the benefit of the
Owners of the Series 2020 Bonds to provide to the Dissemination Agent certain financial
information and operating data relating to the District, the Development and the Series
2020 Bonds (the "Reports"), and to provide notices of the occurrence of certain enumerated
material events. Such covenants by the District and the Landowner shall only apply so
long as the Series 2020 Bonds remain Outstanding under the Indenture or so long as the
District or the Landowner remains an "obligated person" pursuant to the Rule.

The Reports will be filed by the Dissemination Agent with the Municipal Security
Rulemaking Board's Electronic Municipal Markets Access ("EMMA") repository described
in the form of the Disclosure Agreement attached hereto as APPENDIX E. The notices of
material events will also be filed by the Dissemination Agent with EMMA. The specific
nature of the information to be contained in the Reports and the notices of material events
are described in APPENDIX E. The Disclosure Agreement will be executed at the time of
issuance of the Series 2020 Bonds. With respect to the Series 2020 Bonds, no parties other
than the District and the Landowner are obligated to provide, nor are expected to provide,
any continuing disclosure information with respect to the Rule. The foregoing covenants
have been made in order to assist the Underwriter in complying with the Rule.
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The District and the Landowner have previously entered into a continuing
disclosure undertaking pursuant to the Rule with respect to the Series 2019 Bonds (the
"2019 CDA"). To date, the District has not materially failed to comply with its
requirements under the 2019 CDA. As required by the 2019 CDA, the Landowner failed to
timely file the Landowner Report (as defined in the 2019 CDA) for the quarter ending
September 30, 2019. Such failure to file has since been cured.

UNDERWRITING

The Underwriter will agree, pursuant to a contract to be entered into with the
District, subject to certain conditions, to purchase the Series 2020 Bonds from the District
at a purchase price of $7,550,900.00 (representing the par amount of the Series 2020 Bonds
of $7,705,000.00, less an Underwriter's discount of $154,100.00. See "ESTIMATED
SOURCES AND USES OF BOND PROCEEDS" herein. The Underwriter's obligations are
subject to certain conditions precedent and the Underwriter will be obligated to purchase
all of the Series 2020 Bonds if any are purchased.

The Underwriter intends to offer the Series 2020 Bonds at the offering prices set
forth on the cover page of this Limited Offering Memorandum, which may subsequently
change without prior notice. The Underwriter may offer and sell the Series 2020 Bonds to
certain dealers (including dealers depositing the Series 2020 Bonds into investment trusts)
at prices lower than the initial offering prices and such initial offering prices may be
changed from time to time by the Underwriter.

LEGAL MATTERS

The Series 2020 Bonds are offered for delivery when, as and if issued by the District
and accepted by the Underwriter, subject to prior sale, withdrawal or modification of the
offer and the receipt of the opinion of Bryant Miller Olive P.A., Orlando, Florida, Bond
Counsel, as to the validity of the Series 2020 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, Hopping Green & Sams P.A., Tallahassee,
Florida, for the Master Developer and Landowner by its counsel, Gunster Yoakley &
Stewart, P.A., Jacksonville, Florida, for the Trustee by its in-house counsel, and for the
Underwriter by its counsel, Nabors, Giblin & Nickerson, P.A., Tampa, Florida.

AGREEMENT BY THE STATE

Under the Act, the State pledges to the holders of any bonds issued thereunder,
including the Series 2020 Bonds, that it will not limit or alter the rights of the issuer of
such bonds to own, acquire, construct, reconstruct, improve, maintain, operate or furnish
the projects subject to the Act or to levy and collect taxes, assessments, rentals, rates, fees,
and other charges provided for in the Act and to fulfill the terms of any agreement made

with the holders of such bonds and that it will not in any way impair the rights or remedies
of such holders.
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FINANCIAL INFORMATION

The District was established in 2018 and since that time, it has met the
requirements necessary under Florida law to prepare audited financial statements for its
Fiscal Year which ended on September 30, 2019 (the "2019 Audited Financials"). However,
under State law, the 2019 Audited Financials are not required to be completed until nine
(9) months following the end of the Fiscal Year. The District is currently in the process of
completing the 2019 Audited Financials and will post the same to the EMMA website when
completed. See "CONTINUING DISCLOSURE" herein.

EXPERTS AND CONSULTANTS

The references herein to England, Thims & Miller, Inc., as District Engineer have
been approved by said firm. The Engineer's Report prepared by such firm has been
included as APPENDIX A attached hereto in reliance upon such firm as an expert in
engineering. References to and excerpts herein from such Engineer's Report do not purport
to be adequate summaries of the CIP or the Series 2020 Project or complete in all respects.
Such Engineer's Report is an integral part of this Limited Offering Memorandum and
should be read in its entirety for complete information with respect to the subjects
discussed therein.

The references herein to Governmental Management Services, LLC, as Assessment
Consultant have been approved by said firm. The Methodology Report prepared by such
firm has been included as APPENDIX B attached hereto in reliance upon such firm as an
expert in developing assessment methodologies. References to and excerpts herein from
such Methodology Report do not purport to be adequate summaries of such Methodology
Report or complete in all respects. Such Methodology Report is an integral part of this
Limited Offering Memorandum and should be read in its entirety for complete information
with respect to the subjects discussed therein.

CONTINGENT AND OTHER FEES

The District has retained Bond Counsel, District Counsel, the Assessment
Consultant, the Underwriter (who has retained Underwriter's Counsel) and the Trustee,
with respect to the authorization, sale, execution and delivery of the Series 2020 Bonds.
Except for the payment of fees to District Counsel and the Assessment Consultant, the
payment of the fees of the other professionals retained by the District is each contingent
upon the issuance of the Series 2020 Bonds.

NO RATING OR CREDIT ENHANCEMENT

No application for credit enhancement or a rating on the Series 2020 Bonds has been
made, nor is there any reason to believe that the District would have been successful in
obtaining either for the Series 2020 Bonds had application been made.
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MISCELLANEOUS

Any statements made in this Limited Offering Memorandum involving matters of
opinion or of estimates, whether or not so expressly stated, are set forth as such and not as
representations of fact, and no representation is made that any of the estimates will be
realized. Neither this Limited Offering Memorandum nor any statement that may have
been made verbally or in writing is to be construed as a contract with the holders of the
Series 2020 Bonds.

The information contained in this Limited Offering Memorandum has been compiled
from official and other sources deemed to be reliable, and is believed to be correct as of the
date of the Limited Offering Memorandum, but is not guaranteed as to accuracy or
completeness by, and is not to be construed as a representation by, the Underwriter. The
Underwriter listed on the cover page hereof has reviewed the information in this Limited
Offering Memorandum in accordance with and as part of its responsibility 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 expression of opinion herein are subject to change without
notice and neither the delivery of this Limited Offering Memorandum nor any sale made
hereunder 1s to create, under any circumstances, any implication that there has been no
change in the affairs of the District, the Master Developer, the Landowner or the
Development from the date hereof. However, certain parties to the transaction will, on the
closing date of the Series 2020 Bonds, deliver certificates to the effect that nothing has
come to their attention that would lead them to believe that applicable portions of the
Limited Offering Memorandum contain an untrue statement of a material fact or omit to
state a material fact that should be included herein for the purpose for which the Limited
Offering Memorandum is intended to be used, or that is necessary to make the statements
contained herein, in light of the circumstances under which they were made, not misleading
and to the effect that from the date of the Limited Offering Memorandum to the date of
closing of the Series 2020 Bonds that there has been no material adverse change in the
information provided.

[Remainder of Page Intentionally Left Blank]
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This Limited Offering Memorandum is submitted in connection with the sale of the
securities referred to herein and may not be reproduced or used, as a whole or in part, for
any other purpose. The appendices hereof are integral parts of this Limited Offering
Memorandum and must be read in their entirety together with all foregoing statements.

CYPRESS BLUFF COMMUNITY

DEVELOPMENT DISTRICT
By: /s/ Richard T. Ray
Name: Richard T. Ray

Its: Chairman
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BACKGROUND

The Cypress Bluff Community Development District (CDD) is a +1,273.9-acre residential
development located in Duval County Florida. The authorized land uses within the Cypress
Bluff CDD may include conservation and residential development as well as open space and
recreational amenities. The full development within the Cypress Bluff CDD boundary will
include approximately the number of units listed in Table I.

TABLE |

CYPRESS BLUFF COMMUNITY
DEVELOPMENT DISTRICT
SUMMARY OF DEVELOPMENT

Estimated Estimated
TYPE Units Areas
Residential Development 1,949 units 465.1 acres
Road Rights-of-Way n/a 153.7 acres
Parks and Recreation n/a 39.7 acres
Wetland/Open Space, Miscellaneous n/a 615.4 acres
TOTALS 1,273.9 acres

(Note: Certain land uses may change provided that such changes are consistent with the land use)

3
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The Cypress Bluff Community Development District developed an Improvement Plan dated July
30, 2018 and later revised on September 24, 2019 (Capital Improvement Plan or “CIP”) to allow
it to finance and construct certain facilities within and without the CDD boundaries. The
Improvement Plan is estimated to cost approximately $96.7 million consisting of $28.1 million
for master infrastructure improvements (Master CIP) and $68.6 million for neighborhood
infrastructure improvements (Neighborhood CIP). In order to serve the residents of the Cypress
Bluff CDD, the CDD plans to design, permit, finance, and/or construct, operate and maintain all
or part of certain utility, transportation, landscaping, and recreational facilities within and
without the CDD. The CIP has been planned, designed, and permitted to function as one
interrelated system of improvements benefiting the lands to be developed within the district.

Proceeds of the 2020 Bonds will be utilized to construct and/or acquire a portion of the Master
CIP. That portion of the Master CIP funded with the proceeds of the 2020 Bonds is referred to as
the “2020 Project”. The remainder of the Master CIP not funded with proceeds of the 2020
Bonds, have been funded by the 2019 bonds, or will be funded by a future series of Bonds or by
E-Town Development (the “Master Developer”). The summary of the Master CIP costs are listed
in Table II. A description and basis of costs for each improvement category is included in the
body of this report.

TABLE Il

SUMMARY OF
MASTER INFRASTRUCTURE COSTS

Improvement Category Description Estimated Total CDD Cost
E-Town Pkwy/R.G. Skinner Pkwy Ultilities, Landscape, Hardscape, Ancillary

i $15,968,034
Infrastructure and Electric
Apex Trail Roadway Utilities, LS/HS, and Electric $2,978,550
Axium Road Roadway Utilities, LS/HS, and Electric $1,430,000
Master Recreational Improvements $7,728,000
Total Master Infrastructure Costs $28,104,584

Cost estimates contained in this report have been prepared based on the best available
information and in some cases without the benefit of final engineering design or environmental
permitting. England, Thims & Miller, Inc. believes the enclosed estimates to be accurate based
upon the available information, however, actual costs will vary based on planning, final
engineering and approvals from regulatory agencies.

4
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MASTER INFRASTRUCTURE IMPROVEMENTS

The majority of the Permits for the Master CIP have been obtained. The delineation of
jurisdictional wetlands for all land within the Cypress Bluff CDD has been surveyed, reviewed
and approved by the St. Johns River Water Management District (SSJRWMD). The SIRWMD
has approved an Environmental Resource Permit #126414 to establish the jurisdictional
wetlands, impacts, and overall mitigation plan. The U.S. Army Corps of Engineers (USACOE)
has issued permit #SAJ-2012-00511. The City of Jacksonville has issued permits for E-Town
Parkway/R.G. Skinner Parkway under CDN 8902.000 and CDN 8902.001. The Florida
Department of Environmental Protection (FDEP) has issued permits for the water and sewer
mains under permit numbers 0159044.644-DSGP and 0011224-771-DWC respectively.

Ongoing design and permitting is occurring for the design modifications, hardscape, and
improvements in the Master CIP. There is a reasonable expectation that the permits for the
balance of the CDD improvements are obtainable, however, all permits are subject to final
engineering and permitting.

5
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E-TOWN PKWY/R.G. SKINNER PKWY IMPROVEMENTS

The Cypress Bluff CDD presently intends to finance and construct transportation facilities within
and without the boundaries of the District, consistent with Chapter 190, Florida Statues. E-Town
Parkway/R.G. Skinner Parkway is a collector road that extends the north-south direction through
the Cypress Bluff Community Development District boundary. E-Town Parkway extends from
the interchange at SR-9B to the R.G. Skinner Parkway at Atlantic Coast High School
intersection, with the road name changing from E-Town Parkway to R.G. Skinner Parkway at the
intersection just southerly of the R.G. Skinner Parkway at Atlantic Coast High School
intersection. There is also a multi-use path along E-Town Parkway/R.G. Skinner Parkway.
Roadway construction began early 2018 and was completed late 2019. The roadway Right-of-
Way, survey, engineering, permitting, and construction costs of E-Town/R.G. Skinner Roadway
were not and will not be funded by the CDD. However, certain infrastructure within and adjacent
to the E-Town Parkway/R.G. Skinner Parkway right of way have/may be funded, designed and
constructed by the CDD. These improvements included utilities, landscape and irrigation,
hardscape and signage, electric and lighting. Additional improvements such as improved
hardscape, landscape, and future signalized intersections within and adjacent to the E-Town
Parkway/R.G may be funded by the CDD. E-Town Parkway/R.G. Skinner Parkway has been
accepted by and is owned and maintained by the City of Jacksonville.

Ancillary Roadway Infrastructure

The roadway right-of-way, survey, engineering, permitting, and construction costs for the
primary thoroughfare of E-Town/R.G. Skinner Parkway have been paid for by the Master
Developer and were not and will not be funded or reimbursed by the CDD. However, the CDD
may fund ancillary roadway infrastructure and modifications to the original road design. This
roadway infrastructure may include; turn lanes, road extensions, road widening, and roadway
modifications from the original design.

Utilities

The entirety of the Cypress Bluff CDD will be provided with potable water, sanitary sewer, and
reuse water services by the Jacksonville Electric Authority (JEA) utility system.

The Cypress Bluff CDD presently intends to finance certain master utility facilities within and
adjacent to the District boundary. These facilities included the transmission (trunk) water main
and sewer main (forcemain). These mains are located within the right of way of E-Town
Parkway/R.G. Skinner Parkway. There are also gravity sewer crossings installed under E-Town
Parkway/R.G. Skinner Parkway to serve future neighborhoods that will share pump stations. The
reuse transmission (trunk) main also runs along R.G. Skinner Parkway, however, was not and
will not be funded by the Cypress Bluff CDD. These improvements are depicted on Exhibit 5,
pages 1-3.

To serve the development per the JEA utility service agreement, the construction of a booster
pump station was required. The CDD presently intends to finance all or part of this booster pump
station, which has been constructed and is pending final JEA acceptance. The master utility

6
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improvements will be designed and constructed in accordance with JEA standards and will be
owned and maintained by JEA upon dedication.

Landscape and Irrigation

The CDD presently intends to finance the landscape, sod, planting, berm, irrigation and other
decorative features along E-Town Parkway/R.G. Skinner Parkway. The irrigation system may
include JEA reuse refill stations that will discharge into stormwater ponds adjacent to E-Town
Parkway/R.G. Skinner Parkway and irrigation pump station that will pump from those ponds.
The CDD may fund and construct landscape and irrigation costs along the entire length of E-
Town Parkway/R.G. Skinner Parkway, including those areas outside of the CDD boundary.

Hardscape and Signage

The CDD presently intends to finance and construct hardscape features within and adjacent to
the E-Town Parkway/R.G. Skinner Parkway right of way. Features may include, but are not
limited to, signage and entry features, masonry walls, fencing, etc.

Electric and Lighting

The electric distribution system thru the Cypress Bluff CDD is currently planned to be
underground. The CDD presently intends to finance the electric conduit, transformer/cabinet
pads, and electric manholes required by JEA electric. Electric facilities have been accepted by
and are owned and maintained by JEA.

The CDD presently intends to finance the cost to purchase and install the roadway lighting along
E-Town Parkway/R.G. Skinner Parkway. These lights have been accepted by and are owned,
operated and maintained by the City of Jacksonville.

The total E-Town Pkwy/R.G. Skinner Pkwy Ancillary Roadway Infrastructure, Utilities,
Landscape, Hardscape, and Electric Improvements costs is $15,968,034.

7
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APEX TRAIL IMPROVEMENTS

Apex Trail is a collector road that will extend east from the existing southern roundabout on E-
Town Pkwy approximately 1,000 feet. Roadway construction began early 2020 and is anticipated
to be complete in 2020. The roadway, survey, engineering, permitting, and construction costs of
Apex Trail may be funded by the CDD. Once completed, Apex Trail will be owned and
maintained by the City of Jacksonville.

Utilities

The Cypress Bluff CDD presently intends to finance and construct certain master utility facilities
within Apex Trail. These facilities include the transmission (trunk) water main, sewer main
(forcemain), and reuse main. These mains are located within the right of way of Apex Trail.
There may also be gravity sewer crossings installed under Apex Trail to serve future
development that will share pump stations. These improvements are depicted on Exhibit 5, pages
1-3. The master utility improvements will be designed and constructed in accordance with JEA
standards and will be owned and maintained by JEA upon dedication.

Landscape and Irrigation

The CDD presently intends to finance and construct the landscape, sod, planting, berm, irrigation
and other decorative features along Apex Trail. The irrigation system may include JEA reuse
refill stations that will discharge into stormwater ponds adjacent to Apex Trail and irrigation
pump stations that will pump from those ponds.

Hardscape and Signage

The CDD presently intends to finance and construct hardscape features within and adjacent to
the Apex Trail right of way. Features may include, but are not limited to, signage and entry
features, masonry walls, fencing, etc.

Electric and Lighting

The electric distribution system thru the Cypress Bluff CDD is currently planned to be
underground. The CDD presently intends to finance and construct the electric conduit,
transformer/cabinet pads, and electric manholes required by JEA electric. Electric facilities will
be owned and maintained by JEA after dedication.

The CDD presently intends to finance the cost to purchase and install the roadway lighting along
Apex Trail. These lights will be owned, operated and maintained by the City of Jacksonville
after dedication.

The total Apex Trail Roadway, Utilities, Landscape, Hardscape, and Electric Improvements
costs is $2,978,550.

8
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AXIUM ROAD IMPROVEMENTS

Axium Road is a collector road that will extend from the existing northern roundabout on E-
Town Pkwy approximately 2,200 feet. Roadway construction to begin mid 2020 and is
anticipated to be complete in 2021. The roadway, survey, engineering, permitting, and
construction costs of Axium Road may be funded by the CDD. Once completed, Axium Road
will be owned and maintained by the City of Jacksonville.

Utilities

The Cypress Bluff CDD presently intends to finance and construct certain master utility facilities
within Axium Road. These facilities include the transmission (trunk) water main, sewer main
(forcemain), and reuse main. These mains are located within the right of way of Axium Road.
There may also be gravity sewer crossings installed under Axium Road to serve future
development that will share pump stations. These improvements are depicted on Exhibit 5, pages
1-3. The master utility improvements will be designed and constructed in accordance with JEA
standards and will be owned and maintained by JEA upon dedication.

Landscape and Irrigation

The CDD presently intends to finance and construct the landscape, sod, planting, berm, irrigation
and other decorative features along Axium Road. The irrigation system may include JEA reuse
refill stations that will discharge into stormwater ponds adjacent to Axium Road and irrigation
pump stations that will pump from those ponds.

Hardscape and Signage

The CDD presently intends to finance and construct hardscape features within and adjacent to
the Axium Road right of way. Features may include, but are not limited to, signage and entry
features, masonry walls, fencing, etc.

Electric and Lighting

The electric distribution system thru the Cypress Bluff CDD is currently planned to be
underground. The CDD presently intends to finance and construct the electric conduit,
transformer/cabinet pads, and electric manholes required by JEA electric. Electric facilities will
be owned and maintained by JEA after dedication.

The CDD presently intends to fund the cost to purchase and install the roadway lighting along
Axium Road. These lights will be owned, operated and maintained by the City of Jacksonville
after dedication.

The total Axium Roadway, Utilities, Landscape, Hardscape, and Electric Improvements costs is
$1,430,000.

9
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MASTER RECREATIONAL IMPROVEMENTS

MASTER AMENITY CENTER

The Cypress Bluff CDD may finance and construct a master amenity center located near the
middle of the Cypress Bluff CDD boundary. This amenity center is planned to be the largest
within the Cypress Bluff CDD and may serve all the neighborhoods within the CDD. The basic
components of this facility may include, but is not limited to:

Clubhouse

Fitness equipment

Tennis Courts

Bathrooms and locker area
Pool(s)

Playground equipment
Barbeque grills and picnic tables
Parking

Landscape, irrigation, hardscape and lighting
Dog park

Trails

Ball fields

Soccer fields

VVYyVVYVYyVYVYVYyVYVYVYYY

Construction has begun on the master amenity center and it is expected to be complete and open
to residents in 2020.

The total Master Recreational Improvements costs is $7,728,000.

10
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BASIS OF COST ESTIMATES

The following is the basis for the master infrastructure cost estimates; actual project bid
information was used where available:

» Costs utilized for landscaping and signage were obtained from recent historical bids for
similar work in this area and are not based on approved plans.

» Signalization may be required as development occurs. Design and construction costs for
one signalized intersection have been included.

A\

Costs for underground electric conduit has been included.
Costs for roadway lighting have been included.

Engineering fees are included in the estimate.

YV YV Vv

For the purposes of this report, a 15% contingency factor has been included for master
infrastructure (except Apex Trail and Axium Road).

Y

Costs for Apex Trail based on contractor estimates.
» Costs for Axium Road based on FDOT cost per mile estimates for 2-lane collector.

» Cost estimates included in this report have been prepared based upon the best available
information. England, Thims & Miller, Inc. believes the enclosed estimates to be
accurate based upon best available information, however, actual costs will vary based
upon final engineering, planning and approvals from regulatory authorities.

11
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APPENDIX

Description
Exhibits
1 General Location Map
2 Legal Description
3 Intentionally Excluded
4 Existing Future Land Use
5 Utility Exhibits

a. Master Water Plan

b. Master Waste Water Plan

c. Master Reuse Water Plan
6 District Facilities and Services
7 Cost Estimate Sheet
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VISION = EXPERIENCE = RESULTS

ETIT Surveying & Mapping, Inc.

Revised July 23, 2019

September 1, 2017 W.0. No.17-160.01
E-Town File No. 124B-22.01A
Page 1 of 5

Cypress Bluff CDD Parcel

A portion of Sections 32 and 33, Township 3 South, Range 28 East, together with a portion of
Sections 4, 5, 8 and 9, Township 4 South, Range 28 East, Duval County, Florida, being more
particularly described as follows:

For a Point of Reference, commence at the Northwest corner of said Section 33; thence North
88°37°28” East, along the Northerly line of said Section 33, adistance of 1343.30 feet to the Point
of Beginning.

From said Point of Beginning, thence continue North 88°37°28” East, along said Northerly line of
Section 33, a distance of 289.49 feet; thence South 07°44°34” East, departing said Northerly line,
1305.77 feet; thence South 13°31°53" East, 2389.14 feet; thence South 04°33°08” West, 1865.63
feet; thence South 18°03°25” West, 1232.39 feet; thence South 05°12°52" East, 2061.31 feet:
thence South 19°40°49” West, 3784.88 feet; thence South 04°56’56” West, 366.20 feet; thence
South 89°37°47” West, 431.01 feet to a point lying on the Westerly line of Conservation Easement
8, as described and recorded in Official Records Book 18267, page 1141, of said current Public
Records; thence Southerly along said Westerly line the following 20 courses: Course 1, thence
South 12°52'42” East, 31.45 feet; Course 2, thence South 49°04°12” East, 34.92 feet; Course 3,
thence South 06°46’13” East, 33.44 feet; Course 4, thence South 75°37°16” East, 34.45 feet:
Course 5, thence South 57°37°04” East, 24.93 feet: Course 6, thence South 39°57°00” West, 11.14
feet; Course 7, thence South 07°06°04” East, 16.65 feet; Course 8, thence South 74°33°02” East,
26.64 feet; Course 9, thence South 24°21°19” East, 26.32 feet; Course 10, thence South 30°50° 16"
East, 38.32 feet; Course 11, thence South 78°17'35” East, 35.22 feet; Course 12, thence South
35°32°33” East, 27.38 feet; Course 13, thence South 48°04°33” West, 19.58 feet; Course 14,
thence South 13°39°53” West, 32.03 feet: Course 15, thence South 12°29°15” East, 21.25 feet;
Course 16, thence South 15°51°38” East, 46.12 feet; Course 17, thence South 09°40°08” West,
21.22 feet; Course 18, thence South 14°10’13" West, 38.58 feet; Course 19, thence South
01°26’03” East, 27.93 feet; Course 20, thence South 13°24’54” West, 42.64 feet; thence South
14°34°28" East, continuing along said Westerly line and its Southerly prolongation, 58.56 feet;
thence South 10°02’43” East, 64.99 feet: thence South 25°30’48" East, 45.36 feet; thence South
26°09'32” West, 28.03 feet; thence South 10°12°31” East, 38.90 feet; thence South 32°26°25”
East, 36.30 feet; thence South 20°30’54” East, 37.44 feet; thence South 03°57°39” East, 56.77
feet; thence South 08°18°25” East, 58.19 feet; thence South 15°39°26” West, 33.00 feet; thence
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South 54°46°33” West, 49.02 feet; thence South 48°13°43” West, 50.94 feet; thence South
31°03°31” West, 17.90 feet to a point on a curve concave Southerly having a radius of 2400.00
feet; thence Westerly along the arc of said curve, through a central angle of 23°29°51”, an arc
length of 984.26 feet to the point of tangency of said curve, said arc being subtended by a chord
bearing and distance of North 78°37°17” West, 977.38 feet; thence South 89°37°47” West, 10.74
feet to a point lying on the Easterly right of way line of ETown Parkway, a variable width right of
way as depicted on ETown Parkway Phase 1, recorded in Plat Book 72, pages 76 through 82, of
said current Public Records; thence along said Easterly right of way line the following 4 courses:
Course 1, thence North 00°22’13” West, 175.00 feet; Course 2, thence South 89°37°47” West,
225.00 feet; Course 3, thence North 45°22°13” West, 212.13 feet; Course 4, thence North
00°22°13” West, 37.30 feet; thence South 88°55°30” West, departing said Easterly right of way
line, 1799.90 feet to a point lying on the Easterly limited access right of way line of State Road
No. 9B, a 400 foot limited access right of way per Florida Department of Transportation right of
way map Section 72002-2513, Financial Project No. 209294-1; thence Northerly along said
Easterly limited access right of way line the following 3 courses: Course 1, thence North 14°27°30”
West, 403.98 feet to the point of curvature of a curve concave Easterly having a radius of 5529.58
feet; Course 2, thence Northerly along the arc of said curve, through a central angle of 14°09°36”,
an arc length of 1366.57 feet to the point of tangency of said curve , said arc being subtended by a
chord bearing and distance of North 07°22°42” West, 1363.10 feet; Course 3, thence North
00°17°54” West, 1535.00 feet to a point of intersection with the Easterly limited access right of
way line of State Road No. 9A, a variable width limited access right of way per Florida Department
of Transportation right of way map Section 72002-2511, Work Program Identification No.
2114883, said point also being on a non-tangent curve concave Westerly having a radius of
3000.00 feet; thence Northerly along said Easterly limited access right of way line the following
4 courses: Course 1, thence Northerly, departing said Easterly limited access right of way line of
State Road No. 9B and along the arc of said curve, through a central angle of 29°31°23”, an arc
length of 1545.82 feet to the point of tangency of said curve, said arc being subtended by a chord
bearing and distance of North 07°27°47” East, 1528.78 feet; Course 2, thence North 07°17°54”
West, 984.62 feet to the point of curvature of a curve concave Easterly having a radius of 11600.00
feet; Course 3, thence Northerly along the arc of said curve, through a central angle of 07°00°00”,
an arc length of 1417.21 feet to the point of tangency of said curve, said arc being subtended by a
chord bearing and distance of North 03°47°54” West, 1416.33 feet; Course 4, thence North
00°17°54” West, 5839.87 feet to its intersection with the Southwesterly right of way line of R.G.
Skinner Parkway, a 110 foot right of way as presently established; thence Southeasterly along said
Southwesterly right of way line the following 3 courses: Course 1, thence Southerly departing said
Easterly limited access right of way line and along the arc of a curve concave Easterly having a
radius of 300.00 feet, through a central angle of 43°17°06”, an arc length of 226.64 feet to the point
of tangency of said curve, said arc being subtended by a chord bearing and distance of South
21°56°27” East, 221.29 feet; Course 2, thence South 43°35°00” East, 446.83 feet to the point of
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curvature of a curve concave Northeasterly having a radius of 600.00 feet; Course 3, thence
Southeasterly along the arc of said curve, through a central angle of 25°15°01”, an arc length of
264.42 feet to the point of tangency of said curve, said arc being subtended by a chord bearing and
distance of South 56°12’31” East, 262.29 feet; thence South 68°50’01” East, continuing along said
Southwesterly right of way line, 263.07 feet to a point lying on the boundary line of those lands
described and recorded in Official Records Book 14340, page 1809, of the current Public Records
of said county; thence Southerly along said boundary line the following 62 courses: Course 1,
thence South 56°47°19™ West, departing said Southwesterly right of way line, 34.93 feet; Course
2, thence South 59°53°26” West, 60.77 feet; Course 3, thence South 28°07°37” West, 63.38 feet:
Course 4, thence South 36°12°31” West, 52.77 feet; Course 5, thence South 44°25’16” West, 53.99
feet; Course 6, thence South 60°24° 13 West, 59.40 feet; Course 7, thence South 37°46°20” West,
47.85 feet; Course 8, thence South 12°02°36” East, 52.58 feet; Course 9, thence South 13°05°33”
East, 42.42 feet; Course 10, thence South 16°44°01” West, 33.11 feet; Course 11, thence South
18°07°14” West, 49.93 feet; Course 12, thence South 23°19°42” West, 58.13 feet; Course 13,
thence North 84°25°00” West, 84.95 feet; Course 14, thence South 00°24°25” East, 68.26 feet:
Course 15, thence South 81°52’44” East, 73.42 feet; Course 16, thence South 35°00'24” East,
50.94 feet; Course 17, thence South 42°29°27” East, 63.28 feet; Course 18, thence South
72°15°25” East, 65.91 feet; Course 19, thence North 73°27°14” East, 68.75 feet; Course 20, thence
North 51°47°07” East, 59.88 feet; Course 21, thence North 65°14°07” East, 63.44 feet; Course 22,
thence South 44°57°44” East, 51.37 feet; Course 23, thence South 41°27°00” East, 50.99 feet:
Course 24, thence North 68°09’16” East, 90.76 feet; Course 25, thence North 00°26’34” West,
52.95 feet; Course 26, thence North 39°25°04” West, 59.68 feet; Course 27, thence North
46°31°57” East, 62.01 feet; Course 28, thence North 50°00°38” East, 57.16 feet; Course 29, thence
North 88°38°44” East, 49.62 feet; Course 30, thence South 67°21°23” East, 54.16 feet: Course 3 1,
thence South 14°50°50” East, 56.43 feet; Course 32, thence South 48°06°29” East, 55.42 feet;
Course 33, thence South 04°06°11” East, 57.55 feet; Course 34, thence South 38°52°42” West,
48.46 feet; Course 35, thence South 08°09°16” West, 60.88 feet; Course 36, thence South
29°03°41” East, 51.97 feet; Course 37, thence South 07°41°54” East, 90.90 feet; Course 38, thence
South 75°57°31” East, 33.30 feet; Course 39, thence South 80°17°39” East, 50.60 feet; Course 40,
thence North 57°17°36” East, 58.75 feet; Course 41, thence North 17°44°41” East, 38.19 feet:
Course 42, thence North 41°44°07” East, 55.91 feet; Course 43, thence South 78°01°28” East,
36.71 feet; Course 44, thence North 76°54°19” East, 50.12 feet; Course 45, thence South
78°17°09” East, 69.51 feet; Course 46, thence North 85°04°13” East, 33.16 feet; Course 47, thence
North 35°50° 17" East, 30.71 feet; Course 48, thence North 05°06’56” East, 69.39 feet; Course 49,
thence North 25°14°24” East, 59.38 feet; Course 50, thence North 36°08°27” East, 68.81 feet;
Course 51, thence North 42°18°11” West, 56.04 feet; Course 52, thence North 01°48°23” East,
43.34 feet; Course 53, thence South 71°57°16” East, 51.30 feet; Course 54, thence South
45°25°16” East, 54.76 feet; Course 55, thence South 19°52°56” West, 39.91 feet; Course 56,
thence South 14°36°39” East, 42.26 feet; Course 57, thence South 40°20°23” East, 57.10 feet;
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Course 58, thence South 59°04°18” East, 52.23 feet; Course 59, thence South 13°07°44” East,
44.38 feet; Course 60, thence South 24°46°40” East, 56.39 feet; Course 61, thence South
26°06’15” East, 32.51 feet; Course 62, thence South 02°12°11” West, 41.80 feet; thence South
45°09°13” East, departing said boundary line, 35.48 feet to the Northeast corner of those lands
described and recorded in Official Records Book 14863, page 469, of said current Public Records;
thence North 89°59°26” West, along the Northerly line of said Official Records Book 14863, page
469, a distance of 70.00 feet to the Northwest corner thereof; thence South 00°00°34” West, along
the Westerly line of last said lands, 65.00 feet to the Southwest corner thereof; thence South
89°59°26” East, along the Southerly line of said lands, 70.00 feet to the Southeast corner thereof,
said corner lying on said Southwesterly right of way line of R.G. Skinner Parkway; thence South
00°00°34” West, along said Southwesterly right of way line, 107.34 feet to a point lying on the
Southerly terminus of said R.G. Skinner Parkway; thence South 89°59°26” East, departing said
Southwesterly right of way line and along said Southerly terminus, 110.00 feet to a point lying on
the Southerly line of said Official Records Book 14340, page 1809; thence Easterly and Northerly
along the Southerly and Easterly lines of last said lands the following 62 courses: Course 1, thence
South 00°00°34” West, departing said Southerly terminus, 145.55 feet; Course 2, thence South
89°59°26” East, 2280.15 feet; Course 3, thence North 07°41°27” West, 12.17 feet; Course 4,
thence North 20°26°25” West, 28.98 feet; Course 5, thence North 06°37°03” East, 35.94 feet;
Course 6, thence North 26°09°20” East, 47.24 feet; Course 7, thence North 10°50°26” East, 18.12
feet; Course 8, thence North 19°27°45” East, 19.37 feet; Course 9, thence North 10°56°37” East,
57.23 feet; Course 10, thence North 31°50°19” West, 53.99 feet; Course 11, thence North
25°51°04” West, 36.99 feet; Course 12, thence North 29°13°43” West, 21.65 feet; Course 13,
thence North 71°51°12” West, 34.33 feet; Course 14, thence North 04°17°54” East, 38.72 feet;
Course 15, thence North 00°16°03” East, 31.09 feet; Course 16, thence North 16°06°04” East,
32.18 feet; Course 17, thence North 20°33°04” West, 21.97 feet; Course 18, thence North
56°02°19” West, 40.42 feet; Course 19, thence North 02°24°10” West, 36.61 feet; Course 20,
thence North 02°52°24” East, 35.41 feet; Course 21, thence North 00°06°57” East, 45.28 feet;
Course 22, thence North 08°57°28” East, 54.79 feet; Course 23, thence North 06°50°55” West,
38.58 feet; Course 24, thence North 14°46’17” East, 32.02 feet; Course 25, thence North
24°38°30” East, 38.36 feet; Course 26, thence North 21°16°45” East, 42.29 feet; Course 27, thence
North 46°41°48” East, 24.93 feet; Course 28, thence North 09°37°57” East, 38.41 feet; Course 29,
thence North 40°13°50” East, 35.75 feet; Course 30, thence North 25°36°12” East, 31.37 feet;
Course 31, thence North 21°18°20” East, 52.69 feet; Course 32, thence North 30°51°04” West,
51.14 feet; Course 33, thence North 62°04’55” West, 46.62 feet; Course 34, thence North
18°00°39” West, 57.14 feet; Course 35, thence North 25°51°03” West, 51.16 feet; Course 36,
thence North 64°02°20” West, 56.18 feet; Course 37, thence North 64°31°59” West, 44.40 feet;
Course 38, thence North 45°11°49” West, 58.29 feet; Course 39, thence North 37°43°23” West,
68.80 feet; Course 40, thence North 02°41°36” West, 88.50 feet; Course 41, thence North
02°06°49” West, 73.09 feet; Course 42, thence North 04°53°38” East, 86.05 feet; Course 43,
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thence North 05°05°30” East, 95.10 feet; Course 44, thence North 28°50°30” West, 58.14 feet;
Course 45, thence North 48°55°53” West, 68.30 feet; Course 46, thence North 45°34°57” West,
74.88 feet; Course 47, thence North 29°56°25” West, 51.40 feet; Course 48, thence North
12°05°37" West, 72.07 feet; Course 49, thence North 31°46°26” East, 28.73 feet; Course 50
thence North 62°21°20” East, 59.52 feet; Course 51, thence North 89°26°28” East, 25.20 feet;
Course 52, thence North 82°18°54” East, 55.94 feet; Course 53, thence South 65°50°59” East,
41.72 feet; Course 54, thence South 66°19°42” East, 49.58 feet; Course 55, thence North
47°17°56” East, 30.64 feet; Course 56, thence North 84°19°39” East, 48.59 feet; Course 57, thence
South 67°19°52” East, 48.05 feet; Course 58, thence North 57°16°24” East, 26.00 feet; Course 59,
thence North 89°32°02” East, 47.84 feet; Course 60, thence South 87°36°33” East, 51.75 feet;
Course 61, thence North 85°07°24” East, 50.38 feet; Course 62, thence North 01°03’43” West,
115.11 feet to the Point of Beginning.

?

Containing 1273.92 acres, more or less.
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EXHIBIT 6
DISTRICT INFRASTRUCTURE IMPROVEMENTS OWNER/MAINTENANCE ENTITY
CYPRESS BLUFF COMMUNITY DEVELOPMENT DISTRICT

Description of Original Boundary Improvements M Final Owner MMLW
Entity® Entity

E-Town Parkway/R.G. Skinner Parkway Landscape/Irrigation Developer COJ/CDD! COJ/CDD'
E-Town Parkway/R.G. Skinner Parkway Hardscape/Signage Developer COJ/CDD! COJ/CDD'
E-Town Parkway/R.G. Skinner Parkway Fencing Developer CDD CDD
E-Town Parkway/R.G. Skinner Electric/Street Lighting Developer JEA* JEA*
Utilities (Water, Sewer, Electrical, Street Lighting) Developer JEA JEA
Stormwater Systems Developer CDD CDD
Roadway Improvements Developer COJ/HOA? COJ/HOA>
Recreational Improvements CDD CDD CDD
Axium Road Landscape/Irrigation Developer COJ/CDD! COJ/CDD'
Axium Road Hardscape/Signage Developer COJ/CDD! COJ/CDD'
Axium Road Electric/Street Lighting Developer JEA* JEA*

Notes:

'COJ is expected to operate and maintain the right of way infrastructure; CDD may provide enhanced landscape maintenance through an
interlocal agreement with the city.

“HOA will be responsible for operation and maintenance of all roadways which COJ will not own (private roads, alleys, etc.) and that
are not funded by the CDD.

*HOA may provide enhanced maintenance on COJ owned roads.

4Funding for electricity provided by COJ.

It is currently the intention of the CDD to acquire E-Town Parkway landscape, irrigation, hardscape, signage, street lighting, electrical,
master utilities, and ponds and for the CDD to construct the master recreational improvements including the amenity center. These plans
are subject to change.

COJ = City of Jacksonville

CDD = Community Development District
JEA = Jacksonville Electric Authority
HOA = Home Owners Association

Note: This exhibit identifies the current intentions of the District and is subject to change based upon various
factors such as future development plans or market conditions.

ENGINEERS * PLANNERS *» SURVEYORS » GIS * LANDSCAPE ARCHITECTS
Jacksonville = Palm Coast

England-Thim> & Miiller, Inc. CA-00002584 LC-0000316




EXHIBIT 7

COST ESTIMATE SHEET
CYPRESS BLUFF COMMUNITY DEVELOPMENT DISTRICT

ORIGINAL BOUNDARY INFRASTRUCTURE Total
1. E-Town Parkway/R.G. Skinner Parkway Landscape/Irrigation $1,035,000
2. E-Town Parkway/R.G. Skinner Parkway Hardscape/Signage $172,500
3. E-Town Parkway/R.G. Skinner Parkway Fencing $949,929
4. E-Town Parkway/R.G. Skinner Electric/Street Lighting $2,587,500
5. E-Town Parkway/R.G. Skinner Ancillary Infrastructure $5,960,000
6. Utilities (Water, Sewer, Electrical, Street Lighting)'? $4,027,345
7. Recreational Improvements’ $7,728,000
8. Engineering, Testing, Planning, CEI, Mobilization, As-builts, Erosion Control, Etc. $1,235,761
9. Axium Roadway, Drainage, Utilities, Electric, and Lighting $1,300,000
10. Axium Road Engineering, Permitting, Planning, CEI, Etc. $130,000
TOTAL COSTS $25,126,034

1. Includes Transmission (Trunk) Water, Sewer (Force Main), and JEA Electric. Costs include Booster Pump Station
and Reuse Pump Stations.

2. Reclaimed water improvements will by funded by JEA pursuant to the Master Utility Agreement.

3. These estimates contemplate the exercise of special powers pursuant to Sections 190.012(2)(a) and 190.012(2)(d),
Florida Statutes.
4. Represents anticipated annual outlay of costs based on anticipated construction timeline.

2019 BOUNDARY AMENDMENT ADDITIONAL

INFRASTRUCTURE Total
1. Apex Trail Roadway, Drn., and Water, Sewer Infrastructure (Master) $2,530,000
2. Apex Trail Landscape/Irrigation (Master) $64,800
3. Apex Trail Electric/Street Lighting (Master) $143,750
4. Apex Trail Engineering, Permitting, Planning, CEI, Etc. (Master) $240,000
TOTAL COSTS $2,978,550

1. These estimates contemplate the exercise of special powers pursuant to Sections 190.012(2)(a) and 190.012(2)(d),
Florida Statutes.
2. Represents anticipated annual outlay of costs based on anticipated construction timeline.

Note: This exhibit identifies the current intentions of the District and is subject to change based upon various factors
such as future development plans or market conditions.

ENGINEERS = PLANNERS = SURVEYORS = GIS = LANDSCAPE ARCHITECTS
Jacksonville » Falm Coast

England-Thim>s & Miiller,Inc. CA-00002584 LC-0000316
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1.0

Infroduction

1.1

1.2

1.3

Purpose

This report provides a methodology for allocating the
proposed debt to be incurred by the Cypress Bluff
Community Development District (“Cypress Bluff CDD”,
“Cypress Bluff” or “District”) to properties in the District and for
allocating the initial par amount of bonds which could be
issued by the District to fund certain infrastructure
improvements. The District’s debt will fund infrastructure
improvements that will allow the development of the
property in the District. The methodology allocates this debt
to properties based upon the special benefits each receives
from the infrastructure program. In this case the property
located within the District includes approximately 1,249.7 total
acres and 447.5 developable acres located in The City of
Jacksonville (*Jacksonville” or “CQOJ"), Florida. This report is
designed to conform to the requirements of Chapters 190
and 170, Florida Statutes with respect to special assessments
and is consistent with our understanding of the case law on
this subject.

Scope of the Report

This report presents the master projections for financing the
District’'s capital requirements necessary to provide the
community infrastructure improvements (the “Capital
Improvement Program”, “CIP” or “Improvements”) described
in the District Engineer’s Report developed by England, Thims
& Miller. dated 7/30/18 (the “Engineer’s Report”). The Report
also describes the master apportionment of benefits and
special assessments resulting from the provision of
improvements to the lands within the District.

Special Benefits and General Benefits

The Improvements undertaken by the District create special
and peculiar benefits to the property, different in kind and
degree than general benefits, for properties within its borders
as well as general benefits to the public at large.



1.4

However, as discussed within this report, these general
benefits are incidental in nature and are readily
distinguishable from the special and peculiar benefits, which
accrue to property within the District. The improvements
enable properties within the District boundaries to be
developed. Without the Improvements, there would be no
infrastructure to support development of land within the
District. Without these Improvements, state law would prohibit
development of property within the District.

There is no doubt that the general public, property owners,
and property outside the District will benefit from the provision
of the Improvements. However, these are incidental to the
Improvement Program, which is designed solely to provide
special benefits peculiar to property within the District.
Properties outside the District do not depend upon the
District’s Capital Improvement Program as defined herein to
obtain, or to maintain their development entitlements. This
fact alone clearly distinguishes the special benefits which
District properties receive compared to those lying outside of
the District’s boundaries. Even though the exact value of the
benefits provided by the Improvements is difficult to estimate
at this point, it is nevertheless greater than the costs
associated with providing same.

Organization of this Report

Section Two describes the development program as
proposed by the Developer.

Section Three provides a summary of the Capital
Improvement Program for the District as determined by the
District Engineer.

Section Four discusses the financing program for the District.

Section Five intfroduces the Assessment Methodology.



2.0

3.0

Development Program for Cypress Bluff

2.1

2.2

Overview

The Cypress Bluff development is designed as a planned
residential community, located within Jacksonville, Florida.
The proposed land use within the District is consistent with
Jacksonville Land Use and Comprehensive Plans.

The Development Program
The Development will consist of approximately 1,520 single-

family residential homes which includes 345 Del Webb Active
Adult homes.

The Capital Improvement Program for Cypress Bluff

3.1

3.2

Engineering Report

The Improvements to be funded by the Cypress Bluff CDD are
determined by the District Engineer in the Engineer’s Report.
Only infrastructure that may qualify for bond financing by the
District under Chapter 190, Florida Statutes, was included in
these estimates.

Capital Improvement Program

The proposed Improvements to serve the development
consist  of certain roadway improvements, storm water
management  facilities, ufility  improvements, enfry
features/signage, landscaping/hardscaping improvements,
recreation improvements and neighborhood improvements
(the “Capital Improvement Program”, “CIP" or
“Improvements”). The Improvements to, be constructed, will
represent a system of improvements that irrespective of
certain exceptions described further in Section 5.1 of this
Report, will provide benefits to all lands within the District.

At the time of this writing, the fotal costs of the District’s
Capital Improvement Program according fto the District

3
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Engineer’'s Report dated 7/30/18 were projected at
$76,104,034 consisting of Master Infrastructure Costs  of
$17,736,034 and Neighborhood Infrastructure costs of
$58,368,000. These costs include provisions for contingency,
design and permitting.

Financing Program for Cypress Bluff

4.1

4.2

Overview

As noted above, the District is embarking on a program of
capital improvements, which will facilitate the development
of lands within the District. Construction of certain
Improvements may be funded by the Developer and
acquired by the District under an agreement between the
District and the Developer, or may be funded directly by the
District. The structure of financing presented below is
preliminary and subject to change.

It is currently contemplated that the District will finance all or
a portion of its Improvements with Special Assessment Bonds.
The preliminary financing plan for the District anticipates the
issuance of Special Assessment Bonds to fund all or a portion
of the District’s Capital Improvement Program in the principal
amount of $22,460,000 for Master Infrastructure (Table 3) and
$73,540,000 for Neighborhood Infrastructure (Table 4).

Types of Special Assessment Bonds Proposed

The Special Assessment Bonds preliminary sizing assumes an
issuance date of January 1, 2019. Special Assessment Bonds
will be repaid with thirty principal installments commencing
on May 1, 2021 with interest paid semiannually every May 1
and November 1 commencing May 1, 2019. Included with
the bond funding is a provision for approximately 22 months
of capitalized interest, thru November 1, 2020.

As projected in the current master financing plan, in order to
finance all or a portion of the District’s CIP, the District will
need to potentially incur indebtedness in the total amount of



approximately $22,460,000 for Master Infrastructure and
$73,540,000 for Neighborhood Infrastructure.

The difference between the Bond debt and the CIP is
comprised of costs of issuance including underwriter's
discount and professional fees associated with debt issuance,
capitalized interest costs through 11/1/20, and a debt service
reserve equal to the maximum annual debt service.

Preliminary sources and uses of funding are presented in
Tables 3 and 4 in the Appendix.

Please note that the structure of the Special Assessment
Bonds is preliminary and may change due to changes in the
development program, market conditions, timing of
infrastructure installation as well as other reasons. The District
maintains complete flexibility as to the structure of the Special
Assessment Bonds.

5.0 Assessment Methodology

5.1

Overview

Special Assessment Bonds provide the District with funds to
construct and/or acquire the CIP outlined in Section 3.2.
These Improvements lead to special and general benefits,
with special benefits accruing generally to the properties
within the boundaries of the District and general benefits
accruing to areas outside the District and being only
incidental in nature. The debt incurred in financing the
Improvements will be paid off by assessing properties that
derive special and peculiar benefits from the proposed
projects. All properties that receive special benefits from the
District’s improvement program will be assessed. As detailed
in the assignment of debt the Del Webb Active Adult
community will not have access to the District Amenity and as
such no benefit for Recreation will be assigned to the Del
Webb Active Adult lots.



5.2

Assigning Debt

The current development plan for the District projects
construction of infrastructure for approximately 1,520 single-
family residential homes, which includes 345 Del Webb Active
Adult homes, however, the planned unit numbers and land
use types may change.

The Improvements provided by the District will include Master
Infrastructure Improvements of recreation facilities and
utilities, landscape, hardscape and electric to E-Town
Parkway/R.G. Skinner Parkway. Neighborhood Infrastructure
Improvements will include collector roads, stormwater ponds,
neighborhood signage, neighborhood amenity centers,
neighborhood parks, sewage pump stations, subdivision
roads, clearing, filling, and JEA underground electric.

All residential development within the District will benefit from
the Master Improvements to E-Town Parkway and R.G. Skinner
Parkway, as the Improvements provide basic infrastructure to
all residential lands within the District and benefit all
residential lands within the District as an integrated system of
improvements. Del Webb Active Adult, however, will not
benefit from the Master Recreation Improvements as the
Active Adult community will not have access to the Master
Recreation improvements.

Benefited units for Master Improvements will be based on an
equivalent residential unit (“ERU") of 1.0 for each lot within the
District, except Del Webb Active Adult will not share in the
cost of Master Recreation.

All residential development within the District will benefit from
the Neighborhood Improvements, as the Improvements
provide basic infrastructure to all residential lands within the
District and benefit all residential lands within the District as an
integrated system of improvements.

Benefited units for Neighborhood Infrastructure will be based
on an equivalent residential unit (“ERU") basis as determined
for each single family residential unit based on the front
footage of the lot. A lot that that has front footage in the
range of 50" — 59’ (a 50’'lot) is utilized as the basis of one ERU.
The current development program provides for the following
lot size assignments:



SINGLE FAMILY | ERU VALUE

LOT SIZE ASSIGNED
40’ — 49’ .80
50’ = 59’ 1.0
60’ — 69’ 1.2
70" =79’ 1.4
80" -89’ 1.6
90’ - 100 1.8

As the provision of the above listed Improvements by the
District will make the lands in the District developable, the
land will become more valuable to their owners. The
increase in the value of the land provides the logical benefit
of Improvements that accrues to the developable parcels
within the District.

Initially, the assessments will be levied on all assessable lands
within the District based on the approved site plan on an
equal acreage basis within each parcel, because at that
juncture, every acre benefits equally from the Improvements.
As lands are platted the first platted lots will be assigned debt
and related assessments based upon the ERU Value of each
lot in accordance with Table 10.

The debt incurred by the District to fund the Improvements is
allocated to the properties receiving special benefits equally,
except that Del Webb Active Adult will not receive benefit
from Master Recreation and therefore will not be assigned
debt assessments related to Master Recreation. The
responsibility for the repayment of the District’s debt through
assessments will ultimately be distributed in proportion to the
special benefit peculiar to the land within the District, as it
may be classified within each of the land use categories. For
the purpose of determining the special benefit accruing to
the lands within the District, the proposed Improvement costs
have been allocated to each residential lot based on an
equivalent residential unit (ERU) of 1.0 for Master Infrastructure
and on the basis relafive to the front footage of each lot for
Neighborhood Infrastructure.

For Master Infrastructure, all lots will be assigned debt related
to the cost of utilities, landscape, hardscape and electric
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improvements. However, costs for master recreation
improvements are not assigned to the Del Webb Active Adult
lots as they will not have access to the master amenities.

Neighborhood Infrastructure costs will be assigned only to
those neighborhoods receiving direct benefits from the
expenditures.

Lienability Test: Special and Peculiar Benefit to the Property

As first discussed in Section 1.3, Special Benefits and General
Benefits, Improvements undertaken by the District create
special and peculiar benefits to certain properties within the
District. The Improvements benefit properties within the District
and accrue to all assessable properties on an ERU basis.

Improvements undertaken by the District can be shown to be
creating special and peculiar benefits to the property. The
special and peculiar benefits resulting from each
Improvement undertaken by the District are:

a. Roadway and Drainage Improvements result in special
and peculiar benefits such as the added use of the
property, added enjoyment of the property, and likely
increased marketability of the property.

b. Storm Water Management facilities result in special and
peculiar benefits such as the added use of the property,
decreased insurance premiums, added enjoyment of the
property, and likely increased marketability of the
property.

c. Water/Sewer and Reuse Utility Improvements result in
special and peculiar benefits such as the added use of
the property, and likely increased marketability and value
of the property.

d. Hardscaping including entry Features / landscaping result
in special and peculiar benefits such as the added
enjoyment of the property, and likely increased
marketability and value of the property.

e. Recreation improvements result in special and peculiar
benefits such as the added enjoyment of the property,
and likely increased marketability and value of the

property.
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These special and peculiar benefits are real and
ascertainable, but not yet capable of being calculated and
assessed in terms of numerical value, however, each is more
valuable than either the cost of, or the actual assessment
levied for, the Improvement or debt allocated to the parcel
of land.

Lienability Test: Reasonable and Fair Apportionment of the
Duty to Pay

A reasonable estimate of the proportion of special and
peculiar benefits received from the Improvements is
delineated in Table 5 Master Infrastructure and Table é for
Neighborhood Infrastructure (expressed as Allocation of Total
Par Debt).

The determination has been made that the duty to pay the
non-ad valorem special assessments is fairly and reasonably
apportioned because the special and peculiar benefits to
the property derived from the acquisiion and / or
construction of the District’'s Improvements (and the
concomitant responsibility for the payment of the resultant
and allocated debt) have been apportioned to the property
according to reasonable estimates of the special and
peculiar benefits provided consistent with the land use.

Accordingly, no acre or parcel of property within the
boundaries of the District will be liened for the payment of
any non-ad valorem special assessment more than the
determined special benefit peculiar to that property. Further,
the debt allocation will not be affected.

In accordance with the benefit allocation in Table 5, a Total
Par Debt per Unit for Master Infrastructure has been
calculated for each single family unit based on an ERU value
of 1.0 for each lot, except that Del Webb Active Adult has not
been assigned costs for Master Recreation.

In accordance with the benefit allocation in Table é, a Total
Par Debt per Unit for Neighborhood Infrastructure has been
calculated for each single family unit on the basis relative to
the front footage of each lof.
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These amounts represents the preliminary anticipated per unit
debt allocation assuming all anticipated units are built and
sold in the planned development and the entire proposed
infrastructure program is developed or acquired and
financed by the District. Parcels of the development may be
sold which contain various development units. At the time of
such parcel sale an assignment of the development units will
occur upon which the related debt and assessments will be
specified for the parcel.

True-Up Mechanism

In order to assure that the District’s debt will not build up on
the unsold acres, and to assure that the requirements that the
non-ad valorem special assessments will be constitutionally
lienable on the property and will continue to be met, the
District shall determine the following:

To assure that there will always be sufficient development
potential remaining in the undivided property to assure
payment of debt service after a plat or site plan approval,
the following test will be applied. The test is that the debt per
acre remaining on the unplatted developable land is never
allowed to increase above its maximum debt per acre level.
Initially, the maximum level of debt per acre is calculated as
the total amount of debt for the District’'s improvement
program divided by the number of assessable developable
acres in the District for each landowner as detailed in Table
11 and as follows:

Maximum
Developable Debt Per
Landowner Acres Total Debt Acre

Pulte Del Webb
Active Adult 57.2 $9,999,524 $174,817
Eastland Timber
Active Adult
property (not yet
closed) 50.9 $8,898,177 $174,817
David Weekley
Homes 73.0 $11,876,910 | $162,697
Toll Brothers 137.0 $22,289,544 | $162,697
Eastland Timber 263.9 $42,935,844 | $162,697

10




Once a site plan for the development is completed the
acreage will be adjusted to developable acres and the
calculation of debt per acre will be adjusted accordingly.
Thus if the initial debt level is $174,817 per acre for Del Webb
Active Adult and $162,697 per acre for all remaining
communities, every time a plat or site plan approval is
presented, the debt on the land remaining after the plat or
site plan approval must remain at or below $174,817 per acre
for Del Webb Active Adult and $162,697 per acre for all
remaining communities. If not, then in order for the Developer
to receive a plat or site plan approval from the County, the
Developer agrees that the District will require a density
reduction payment so that the per acre debt level is not
exceeded. The District can consider the abatement of a true-
up where the remaining land is reasonably expected that it
would be developed in a manner to support the remaining
units. The district may rely on a certificate from its engineer to
determine whether it will abate a true-up payment.

In summation, and as noted herein, the benefit from the CIP
exceeds of special assessments for any given parcel of
property, and the special assessments are fairly and
reasonably allocated across all benefited properties. In the
event the development program is not completed, or
otherwise where required by law, the District may be required
to reallocate the special assessments.

11



APPENDIX

Table 1

Cypress Bluff
Community Development District

Land Use Land Size (Gross Percent of
Acres) Total
Residential Single Family

Del Webb Active Adult 88.1 7%

All Other Remaining Communities 359.4 29%
Amenity / Parks 39.7 12%
Road Right-of-Way 147.1 3%
Wetlands, Open Space, Miscellaneous 6154 49%

TOTALS 1,249.7 100%

Source: England, Thims & Miller, Inc. Engineers Report June 30, 2018.

(1) Acreage for each land use will be adjusted when a site plan is completed for the

District lands.

12



Table 2
Cypress Bluff CDD
Master Infrastructure cost estimates

IMPROVEMENT CATEGORY TOTAL OPINION OF COSTS
E-Town parkway/R.G. Skinner Parkway $ 10,008,034
Utilities, Landscape, Hardscape and

Electric

Master Recreation Improvements $ 7,728,000

TOTAL Master Improvements $ 17,736,034

Neighborhood Infrastructure cost estimates

IMPROVEMENT CATEGORY TOTAL OPINION OF COSTS

Collector roads, stormwater ponds,
neighborhood signage, neighborhood
amenity centers, neighborhood parks,
sewage pump stations, subdivision roads,
clearing, filling, and JEA underground
electric. $58,368,000

GRAND TOTAL $ 76,104,034

Provided By: England, Thims & Miller, Inc. Engineers report dated 6/30/18.




Table 3
Cypress Bluff CDD
Master Infrastructure
Financing Estimates (4)

Construction / Acquisition Requirements
Debt Service Reserve (1)

Capitalized Interest (2)

Cost of Issuance (3)

Additional Proceeds

Total Par

Principal Amortization Installments 30
Anticipated Average Coupon Rate (%) 6.00%
Final Maturity 5/1/2050
Par Amount $ 22,460,000
Maximum Annual Debt Service S 1,616,850

(1) Based on 100% of maximum annual debt service

Preliminary
Bond Sizing

$17,736,034
1,616,850
2,470,600
634,200

2,316

$22,460,000

(2) Interest capitalized thru the November 1, 2020 interest payment

(3) Includes Underwriter’s Discount of 2%.
(4) Provided by MBS Capital Markets, LLC.

14



Table 4
Cypress Bluff CDD
Neighborhood Infrastructure
Financing Estimates (4)

Construction / Acquisition Requirements
Debt Service Reserve (1)

Capitalized Interest (2)

Cost of Issuance (3)

Additional Proceeds

Total Par

Principal Amortization Installments 30
Anticipated Average Coupon Rate (%) 6.00%
Final Maturity 5/1/2050
Par Amount $ 73,540,000
Maximum Annual Debt Service $ 5,288,550

(5) Based on 100% of maximum annual debt service

Preliminary
Bond Sizing

$ 73,540,000
5,288,550
8,089,400
1,790,800

3,250

$73,540,000

(6) Interest capitalized thru the November 1, 2020 interest payment

(7) Includes Underwriter’s Discount of 2%.
(8) Provided by MBS Capital Markets, LLC.
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TABLE 5
Cypress Bluff CDD
Development Program
Master Infrastructure Benefit

Other Single
Del Webb Family Total
Financing Mechanisms Active Adult Residential Value/Amount
Recreation Infrastructure $9,786,341 $9,786,341 (1)
Other Infrastructure - Utilities, Landscape,
Hardscape and Electric $2,876,587 $9,797,072 $12,673,659 (2)
Total - 2018 $2,876,587 $19,583,413 $22,460,000

(1) Master Recreature Infrastructure costs do not apply to Del Webb active adult as they do not have access to the master amenities.

(2) Applies to all units based on ERU values.

Total Recreation Total Other Total Master
Number of ERU Total Recreation Benefit Other Benefit Master Benefit
Land Use : Units Factor ERU's Benefit Per ERU Benefit Per ERU Benefit Per ERU
Del Webb Active Adult
40'-49' SF 79 1.00 79 $ 658,697 8,338 $ 658,697 $ 8,338
50' - 59- SF 199 1.00 199 $ 1,659,249 8,338 $ 1,659,249 $ 8,338
60' - 69' SF 67 1.00 67 $ 558,642 8,338 $ 558,642 $ 8,338
70'-79' SF 1.00 - $ - 8,338 $ - $ 8,338
80' - 89' SF 1.00 - $ - 8,338 $ - $ 8,338
Total 345 345 $ 2,876,587 $ 2,876,587
Remaining Single Family
40'-49' SF 423 1.00 423 $ 3,523,083 $ 8,329 $ 3,526,946 8,338 $ 7,050,029 $ 16,667
50' - 59- SF 318 1.00 318 $ 2,648,559 $ 8,329 $ 2,651,463 8,338 $ 5,300,022 $ 16,667
60' - 69' SF 302 1.00 302 $ 2,515,298 $ 8,329 $ 2,518,056 8,338 $ 5,033,354 $ 16,667
70'-79' SF 1.00 - $ - $ 8,329 $ - 8,338 $ - $ 16,667
80' - 89' SF 132 1.00 132 $ 1,099,402 $ 8,329 $ 1,100,607 8,338 $ 2,200,009 $ 16,667
Total 1,175 1,175 $ 9,786,341 $ 9,797,072 $ 19,583,413
GRAND TOTALS 1,520 1,520 9,786,341 12,673,659 22,460,000

Prepared By

Governmental Management Services, LLC




TABLE 6
Cypress Bluff CDD
Development Program
Neighborhood Infrastructure Benefit

Other Single
Del Webb Family
Financing Mechanisms Active Adult Residential Total Value/Amount
Series 2018 Neihborhood Infrastructure Bonds $16,021,114 $57,518,886 $73,540,000 (1)
Total - 2018 $16,021,114 $57,518,886 $73,540,000
(2) Applies to all units based on ERU values.
Total Neighborhood
Number of ERU Total Neighborhood Benefit

Land Use : Units Factor ERU's Benefit Per ERU
Del Webb Active Adult
40'- 49' SF 79 0.80 63 $ 2,955,442 $ 37,411
50' - 59- SF 199 1.00 199 $ 9,305,901 $ 46,763
60'- 69' SF 67 1.20 80 $ 3,759,771 $ 56,116
70'-79' SF 1.40 - $ - $ 65,469
80' - 89' SF 1.60 - $ - $ 74,821

Total 345 343 16,021,114
Remaining Single Family
40'- 49' SF 423 0.80 338 $ 15,824,708 $ 37,411
50'- 59- SF 318 1.00 318 $ 14,870,736 $ 46,763
60'- 69' SF 302 1.20 362 $ 16,947,028 $ 56,116
70'-79' SF 1.40 - $ - $ 65,469
80'- 89' SF 132 1.60 211 $ 9,876,414 $ 74,821

Total 1,175 1,230 $ 57,518,886

GRAND TOTALS 1,520 1,573 73,540,000

Prepared By

Governmental Management Services, LLC




TABLE 7
Cypress Bluff CDD
Development Program
Combined Infrastructure Benefit

Financing Mechanisms

Series 2018 Master Infrastructure Bonds
Series 2018 Neighborhood Infrastructure
Bonds

Total - 2018

Land Use :
Del Webb Active Adult
40'-49' SF
50' - 59- SF
60'- 69' SF
70'-79' SF
80' - 89' SF
Total

Remaining Single Family

40' - 49' SF
50' - 59- SF
60' - 69' SF
70'-79' SF
80'-89' SF
Total
GRAND TOTALS

Prepared By

Governmental Management Services, LLC

Other Single
Del Webb Active Family Total
Adult Residential Value/Amount
$ 2,876,587 $ 19,583,413 $ 22,460,000
$ 16,021,114 $ 57,518,886 $ 73,540,000
$18,897,701 $77,102,299 $96,000,000
Master Neighborhood Grand
Infrastructure Infrastructure Total
Number of Benefit Benefit Benefit
Units Per Unit Per Unit Per Unit
79 $ 8,338 $ 37,411 3 45,749
199 $ 8,338 $ 46,763 $ 55,101
67 $ 8,338 $ 56,116 $ 64,454
$ 8,338 $ 65,469 $ 73,807
$ 8,338 $ 74,821 $ 83,159
345
423 $ 16,667 $ 37,411 $ 54,077
318 $ 16,667 $ 46,763 $ 63,430
302 $ 16,667 $ 56,116 $ 72,783
$ 16,667 $ 65,469 $ 82,135
132 $ 16,667 $ 74,821 $ 91,488
1,175
1,520



TABLE 8

Cypress Bluff CDD
Development Program
Master Infrastructure Assessments

Land Use :

Del Webb Active Adult

40' - 49' SF
50' - 59- SF
60' - 69' SF
70'-79' SF
80' - 89' SF

Remaining Single Family

40' - 49' SF
50' - 59- SF
60' - 69' SF
70'-79' SF
80' - 89' SF

Total

Total

GRAND TOTALS

Governmental Management Services, LLC

Prepared By

Net Gross Net Gross
Number of Par Debt Total Assessment Assessment Total Annual Total Annual
Units Per Unit Par Debt Per Unit Per Unit Assessment Assessment
79 $ 8,338 $ 658,697 $ 600 $ 649 $ 47,418 $ 51,263
199 $ 8,338 $ 1,659,249 $ 600 $ 649 $ 119,446 $ 129,131
67 $ 8,338 $ 558,642 $ 600 $ 649 $ 40,215 $ 43,476
$ 8338 $ - $ 600 $ 649 $ - $ -
$ 8,338 $ - $ 600 $ 649 $ - $ -
345 $ 2,876,587 $ 207,080 $ 223,870
423 $ 16,667 $ 7,050,029 $ 1,200 $ 1,297 $ 507,517 $ 548,667
318 $ 16,667 $ 5,300,022 $ 1,200 $ 1,297 $ 381,538 $ 412,473
302 $ 16,667 $ 5,033,354 $ 1,200 $ 1,297 $ 362,341 $ 391,720
$ 16,667 $ - $ 1,200 $ 1,297 $ - $ -
132 $ 16,667 $ 2,200,009 $ 1,200 $ 1,297 $ 158,374 $ 171,215
1,175 $ 19,583,413 $ 1,409,770 $ 1,524,076
1,520 $ 22,460,000 $ 1,616,850 $ 1,747,946




TABLE 9
Cypress Bluff CDD
Development Progrqm
Nelghbornood Infrastructure Assessments

Land Use :

Del Webb Active Adult

40'-49' SF
50'- 59- SF
60'- 69' SF
70'-79' SF
80'- 89' SF

Remaining Single Family

40' - 49' SF
50' - 59- SF
60' - 69' SF
70'-79' SF
80'- 89' SF

GRAND TOTALS

Total

Total

Net Gross Total Net Total Gross
Number of Par Debt Total Assessment Assessment Annual Total Annual
Units Per Unit Par Debt Per Unit Per Unit Assessment Assessment
79 $ 37,411 $ 2,955,442 $ 2,690 $ 2,908 $ 212,537 $ 229,770
199 $ 46,763 $ 9,305,901 $ 3,363 $ 3,636 $ 669,224 $ 723,485
67 $ 56,116 $ 3,759,771 $ 4,036 $ 4,363 $ 270,380 $ 292,303

$ 65,469 $ - $ 4,708 $ 5,090 $ - $ -

$ 74,821 $ - $ 5,381 $ 5,817 $ - $ -
345 $ 16,021,114 $ 1,152,141 $ 1,245,558

$ - $ -
423 $ 37,411 $ 15,824,708 $ 2,690 $ 2,908 $ 1,138,017 $ 1,230,289
318 $ 46,763 $ 14,870,736 $ 3,363 $ 3,636 $ 1,069,413 $ 1,156,122
302 $ 56,116 $ 16,947,028 $ 4,036 $ 4,363 $ 1,218,727 $ 1,317,543

$ 65,469 $ - $ 4,708 $ 5,090 $ - $ -
132 $ 74,821 $ 9,876,414 $ 5,381 $ 5,817 $ 710,252 $ 767,840
1,175 $ 57,518,886 $ 4,136,409 $ 4,471,793
1,520 $ 73,540,000 $ 5,288,550 $ 5,717,351

Prepared By

Governmental Management Services, LLC




TABLE 10
Cypress Bluff CDD
Development Program
Combined Infrastructure Assessments

Land Use :
Del Webb Active Adult
40'- 49' SF
50' - 59- SF
60' - 69' SF
70'-79' SF
80'- 89' SF
Total

Remaining Single Family

40'-49' SF
50'- 59- SF
60'- 69' SF
70'-79' SF
80'- 89' SF
Total
GRAND TOTALS

Prepared By

Net Gross Total Total

Number of Debt Total Assessment Assessment Net Annual Gross Annual
Units Per Unit Par Debt Per Unit Per Unit Assessment Assessment
79 $ 45,749 $ 3,614,139 $ 3,291 $ 3,557 $ 259,956 $ 281,033
199 $ 55,101 $ 10,965,150 $ 3,963 $ 4,285 $ 788,670 $ 852,616
67 $ 64,454 $ 4,318,413 $ 4,636 $ 5,012 $ 310,595 $ 335,779

$ 73,807 $ - $ 5,308 $ 5,739 $ - $ -

$ 83,159 $ - $ 5,981 $ 6,466 $ - $ -
345 $ 18,897,701 $ 1,359,221 $ 1,469,428
423 $ 54,077 $ 22,874,737 $ 3,890 $ 4,206 $ 1,645,534 $ 1,778,956
318 $ 63,430 $ 20,170,758 $ 4,563 $ 4,933 $ 1,450,951 $ 1,568,596
302 $ 72,783 $ 21,980,382 $ 5,235 $ 5,660 $ 1,581,068 $ 1,709,263

$ 82,135 $ - $ 5,908 $ 6,387 $ - $ -
132 $ 91,488 $ 12,076,423 $ 6,580 $ 7,114 $ 868,626 $ 939,055
1,175 $ 77,102,299 $ 5,546,179 $ 5,995,869
1,520 $ 96,000,000 $ 6,905,400 $ 7,465,297

Governmental Management Services, LLC




TABLE 11
Cypress Bluff CDD
Maximum Debt Per Acre

Current Owner Assessabale Total Par Maximum
Acres Debt Amount Per Acre
Del Webb Active Adult
Pulte Del Webb 57.2 $ 9,999,524 $ 174,817
Eastland Timber, LLC (1) 50.9 8,898,177 $ 174,817
Total Del Webb Active Adult 108.1 $ 18,897,701
Remaining Single Family
David Weekley Homes 73.0 $ 11,876,910 $ 162,697
Toll Brothers 137.0 $ 22,289,544 $ 162,697
Eastland Timber, LLC 263.9 $ 42,935,844 $ 162,697
Total Remaining Single Family 473.9 $ 77,102,299
GRAND TOTALS 582.00 $ 182,000,476

(1) Acreage planned for Del Webb Active Adult but not yet sold and closed.

Prepared By

Governmental Management Services, LLC



TABLE 12
Cypress Bluff CDD
Preliminary Assessment Roll

Net Gross Total Total
Assessment Assessment Net Gross
Current Owner Units Per Unit Per Unit Assessment Assessment
Del Webb Active Adult
Pulte Del Webb
40'- 49' SF 42 3 3,290.58 $ 3,657.38 $ 138,204.28 149,410.04
50' - 59- SF 107 3,963.16 4,284.50 424,058.65 458,441.78
60' - 69' SF 36 4,635.75 5,011.62 166,887.06 180,418.45
70'-79' SF 5,308.34 5,738.74 - -
80' - 89' SF 5,980.93 6,465.87 - -
Total Pulte Del Webb 185 $ 729,150.00 788,270.27
Eastland Timber, LLC (1)
40' - 49' SF 37§ 3,290.58 $ 3,5657.38 $ 121,751.39 131,623.13
50' - 59- SF 92 3,963.16 4,284.50 364,611.18 394,174.24
60' - 69' SF 31 4,635.75 5,011.62 143,708.30 155,360.33
70'-79' SF 5,308.34 5,738.74 - -
80' - 89' SF 5,980.93 6,465.87 - -
Total Eastland Timber 160 $ 630,070.87 681,157.70
Remaining Single Family Units
David Weekley Homes
40'- 49' SF $ 3,890.15 $ 4,205.57 $ - -
50' - 59- SF 143§ 4,562.74 $ 4,932.69 652,471.61 705,374.71
60' - 69' SF 79 % 5,235.33 $ 5,659.81 413,590.70 447,125.08
70'-79' SF $ 5,907.91 $ 6,386.93 - -
80' - 89' SF $ 6,580.50 $ 7,114.05 - -
Total David Weekley Homes 222 $ 1,066,062.31 1,152,499.79
Toll Brothers
40' - 49' SF $ 3,890.15 $ 4,205.57 $ - -
50' - 59- SF 4,562.74 4,932.69 - -
60'- 69' SF 184 5,235.33 5,659.81 963,299.86 1,041,405.25
70'-79' SF 5,907.91 6,386.93 - -
80'- 89' SF 70 6,580.50 7,114.05 460,634.92 497,983.70
Total Toll Brothers 254 $ 1,423,934.78 1,539,388.95
Eastland Timber, LLC (1)
40' - 49' SF 423  $ 3,890.15 $ 4,205.57 $ 1,645534.18 1,778,955.87
50' - 59- SF 175 4,562.74 4,932.69 798,479.24 863,220.80
60'- 69' SF 39 5,235.33 5,659.81 204,177.69 220,732.64
70'-79' SF 5,907.91 6,386.93 - -
80'- 89' SF 62 6,580.50 7,114.05 407,990.93 441,071.28
Total Eastland Timber 699 $ 3,056,182.04 3,303,980.58

(1) Acreage planned for Del Webb Active Adult but not yet sold and closed.

Prepared By

Governmental Management Services, LLC
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1.0

Infroduction

1.1

Purpose

This report outlines the assessments assigned to certain
properties 1o secure the Cypress Bluff Community
Development District’s  (“District”}) Series 2020 Special
Assessment Bonds (“Series 2020 Bonds”). The Methodology
described herein quantifies the special benefits to properties
in the District that are derived as a result of the installation of
infrastructure facilities and equitably allocates those costs
incurred by the District to provide these benefits to properties
in the District.

The District has adopted a Capital Improvement Program
{("Improvement Plan" or “CIP"} that will allow for the
development of property within the District as described in
the District Engineer’s Report, as amended, dated September
2012 which was prepared by England, Thims and Miller (the
“Engineer's Report”}. On August 20, 2018, the District
approved its Master Special Assessment Methodology Report
describing the methodology 1o allocate debt over the
approximately 1,273.9 total acres and 583 developable acres
located in The City of Jacksonville {(“Jacksonville” or "CCJ")},
Florida that will receive special benefit from the proposed CIP
to be installed in the District. This District Engineer’s Report has
been updated on February 25, 2020, The Development is
planned for 1,249 residential lots which include 517 Active
Adult lofs.

The District plans to partially fund the CIP through debt
financing. This debt will be repaid from the proceeds of an
assessment levied by the District. The levy takes the form of
non-ad valerem special assessments that are liens against
properties within the boundary of the District that receive
special benefits from the CIP.  The methodology herein
allocates this debt to properties based upon the special and
peculiar benefits each property receives from the CIP
according to the reasonable and fair apportionment of the
duty to pay for these levied assessments. This report is
designed to conform to the requirements of Chapters 170,190
and 197, F.S. with respect to special assessments and is
consistent with our understanding of the case law on the
subject.



1.2

1.3

This report supplements the Master Special Assessment
Methodology Report dated August 20, 2018 as adopted by
the Board of Supervisors (collectively, the “Master Report”).

Scope of the Report

This report presents the master projections for financing the
2020 Project representing the portion of the CIP financed by
the District's Series 2020 Bonds. The Report also describes the
master apportionment of benefits and special assessments
resulfing from the provision of improvements to the lands
within the 2020 Assessment Area, a defined herein. The
assessments  ouflined in  the previous Supplemental
Assessment Methodology dated February 6, 2019 have been
levied by the Cypress Bluff District's Board of Supervisors and
confinue to serve as liens against the properties listed in the
Report.

Special Benefits and General Benefiis

The Improvements undertaken by the District create special
and peculiar benefits to the property, different in kind and
degree than general benefits, for properties within its borders
as well as general benefits to the public at large.

However, as discussed within this report, these general
benefits are incidental in nature and are readily
distinguishable from the special and peculiar benefits, which
accrue to property within the District. The improvements
enable properties within the District boundaries to be
developed. Without the Improvements, there would be no
infrastructure to support development of land within the
District. Without these Improvements, state law would prohibit
development of property within the District.

There is no doubt that the general public, property owners,
and property outside the District will benefit from the provision
of the Improvements. However, these are incidental to the
Improvement Procgram, which is designed solely to provide
special benefits peculiar to property within  the District.
Properties outside the District do not depend upon the
District's Capital Improvement Program as defined herein to
obtain, or to maintain their development entitlements. This

2
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fact alone clearly distinguishes the special benefits which
District properties receive compared to those lying outside of
the District’s boundaries. Even though the exact value of the
benefits provided by the Improvements is difficult fo estimate
at this point, it is nevertheiess greater than the costs
associated with providing same.

Organization of this Report
Section One describes the purpose of the report along with
the scope and benefits of the Capital Improvement Program,

including that portion financed by the Series 2020 Bonds.

Section Two describes the development program as
proposed by the Developer.

Section Three provides a summary of the Capital
Improvement Program for the District as determined by the
District Engineer.

Section Four discusses the financing program for the District.

Section Five infroduces the Assessment Methodology.

2.0 Development Program for Cypress Bluff

2.1

2.2

Overview

The Cypress Bluff development is designed as a planned
residential community, located within Jacksonville, Flerida.
The proposed land use within the District is consistent with
Jacksonville Land Use and Comprehensive Plans.

The Development Program

The Development wil consist of approximately 1,949
residential homes which includes 517 Active Adult homes. The
portion of the Development subject to the Series 2020 Bonds,
as detailed in Table 1, consists of 727 residential homes which
includes 172 Active Adult homes (*2020 Assessment Area”).
There are 555 residential lots that are not classified as Active
Adult hereafter referred to as "Residential Lots™.



3.0

The Capital Improvement Program for Cypress Bluff

3.1

3.2

Engineering Report

The infrastructure costs to be funded by the District are
determined by the District Engineer in the 2020 Supplemental
Engineer's Report. As defined in the 2020 Engineer’s Report,
the 2020 Project consists of that portion of the CIP financed
with the proceeds of the Districts Series 2020 Bonds. The
remaining costs will be funded by future bond issues and
developer funding.

Only infrastructure that may qualify for bond financing by the
District under Chapter 190, Florida Statutes, was included in
these estimates.

Capital Improvement Program

The CIP includes improvements intended toc serve the
develcpment consist of improvements associated with the
roadway E Town Parkway/Skinner Parkway such as utilities,
landscape, hardscape and electric, master recreation
improvements, and certain collector rcadway improvements
as well as neighborhood improvements [("lmprovements™).
The CIP is estimated to cost approximately $96.7 million
consisting  of  $28.1 million for master infrastructure
improvements (the “Master CIP") and $68.6 milion for
neighborhood infrastructure improvements (the
“"Neighborhood CIP"). The improvements to be constructed,
will represent a system of improvements that irespective of
certain exceptions described further in Secticn 5.1 of this
Report, will provide benefits to all iands within the District. The
value of the special benefits that are provided by the CIP are
greater than the District's costs of providing these benefits
and the assessments levied to support the costs as shown in
Table 2. Table 3 provides for the cost estimates of the Master
CIP.
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Financing Program for Cypress Bluff

4.1

4.2

Overview

As noted above, the District has embarked on a program of
capital improvements, which will facilitate the development
of lands within the District. Construction of certain
Improvements may be funded by the Developer and
acguired by the District under an agreement between the
District and the Developer, or may be funded directly by the
District.

In February 2019 The District issued the Series 2019 bonds in
the principal amount of $11,565,000 to fund a portion of the
District’s CIP. The District will issue its Series 2020 Bonds in the.
principal amount of $7,705,000 to fund an additional portion
of the District's Master CIP. That portion of the Master CIP
funded with the proceeds of the Series 2020 Bonds is referred
to as the 2020 Project. The District may issue additional bonds
for development of future phases and improvements.

Series 2020 Bonds

The Series 2020 Bonds have an issuance date of April 15, 2020.
The Series 2020 Bonds will be repaid with thirty principal
installments commencing on November 1, 2020 with interest
paid semiannually every November 1 and May 1, maturing
November 1, 2049. The Series 2020 Assessment Area planned
for 727 residential units will fully absorb the 2020 debt
assessments.

The Series 2020 Bonds are issued at a par amount of
$7,705,000, with an average coupon interest rate of
5.073523%. The maximum net annual debt service for the
Series 2020 Bonds is $494,601.

The difference between the par amount of bonds and the
construction funds consists of costs of issuance including
underwriter's discount and professional fees associated with
debtissuance, and debt service reserve funds.

The sources and uses of the Series 2020 Bond sizing are
presented in Table 4 in the Appendix.



5.0

Assessment Methodology

5.1

5.2

Overview

The Series 2020 Bonds provide the District with funds tfo
consfruct a portion of the Master CIP outlined in Section 3.2.
These improvements lead to special and general benefits,
with special benefits accruing generally to the properties
within the boundaries of the District and general benefits
accruing fo areas outside the District and being only
incidental in nature. The debt incurred in financing
infrastructure construction will be paid off by assessing
properties that derive special and peculiar benefits from the
proposed projects. All properties that receive special benefits
from the District’s CIP will be assessed. As detailed in the
assignment of debt, the Active Adult community will not have
access to the District Amenity and as such no benefit for
Recreation will be assigned to the Active Adult lofs.

Assigning Debt

The current development plan for the District projects
construction of infrastructure for approximately 1,949
residential homes, which includes 517 Active Adult homes.

The Improvements provided by the District will include Master
Infrastructure Improvements of recreation facilities, ufilities,
landscape, hardscape and electric to E-Town Parkway/R.G.
Skinner Parkway and certain collector roads.

All residential development within the District will benefit from
the Master Improvemenis to E-Town Parkway and R.G. Skinner
Parkway, as the Improvements provide basic infrastructure to
all residential lands within the District and benefit all
residential lands within the District as an integrated system of
improvements. Active Adult, however, will not benefit from
the Master Recreation Improvements as the Active Adult
community will not have access to the Master Recreation
improvements.
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Benefited units for Master Improvements will be based on an
equivalent residential unit (“*ERU™) of 1.0 for each lot within the
District, except Active Adult will not share in the cost of Master
Recreation infrastructure.

As the provision of the above listed Improvements by the
District will make the lands in the District developable, the
land will become more valuable to their owners, The
increase in the value of the land provides the logical benefit
of Improvements that accrues to the developable parcels
within the District.

The debt incurred by the District to fund the Improvements is
allocated to the properties receiving special benefits equally,
except that Active Adult will not receive benefit from Master
Recrection and therefore will not be assigned debt
assessments related fo Master Recreation.

Table 5 represents the preliminary principal assessments and
frue-up levels at the time of issuance of the Series 2020 Bonds
for the areas within the District assessed to secure the Series
2020 Bonds.

Lienability Tesh: Special and Peculiar Benefit to the Property

As first discussed in Section 1.3, Special Benefits and General
Benefits, Improvements undertaken by the District creafe
special and peculiar benefits to certain properties within the
District, The Improvements benefit properties within the District
and accrue to all assessable properties on an ERU basis.

Improvements undertaken by the District can be shown to be
creating special and peculiar benefits to the property. The
special and peculiar  benefits  resulting from each
Improvement undertaken by the District are:

a. Roadway and Drainage Improvements result in special
and peculiar benefits such as the added use of the
property, added enjoyment of the property, and likely
increased marketability of the property.

b. Storm Water Management facilities result in special and
peculiar benefits such as the added use of the property,
decreased insurance premiums, added enjoyment of the
property, and likely increased marketability of the

property.
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c. Water/Sewer and Reuse Ulility Improvements result in
special and peculiar benefits such as the added use of
the property, and likely increased marketability and vailve
of the property.

d. Hardscaping including entry features / landscaping result
in special and peculiar benefits such as the added
enjoyment of the property, and likely increased
marketability and value of the property.

e. Recreation improvements result in special and peculiar
benefits such as the added enjoyment of the property,
and likely increased marketability and value of the

property.

These special and peculiar benefits are real and
ascertainable, but not yet capable of being caiculated and
assessed in terms of numerical value, however, each is more
valuable than either the cost of, or the actual assessment
levied for, the Improvement or debt dllocated to the parcel
of land.

Lienability Test: Reasonable and Fair Apportionment of the
Duty to Pay

A reasonable estimate of the proportion of special and
peculiar benefits received from the 2020 Project is delineated
in Table 6 {expressed as Allocation of Total Par Debt).

The determination has been made that the duty to pay the
non-ad valorem special assessments is fairly and reasonably
apportioned because the special and peculiar benefits to
the property derived from the acquisiion and [/ or
construction  of the District's Improvements {and the
concomitant responsibility for the payment of the resultant
and allocated debt) have been apportioned to the property
according to reasconable estimates of the special and
peculiar benefits provided consistent with the land use.

Accordingly, no acre or parcel of property within the
boundaries of the District will be liened for the payment of
any non-ad valorem special assessment more than the
determined special benefit peculiar to that property. Further,
the debt allocation will not be affected.
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In accordance with the benefit allocation in Table 2, a Totadl
Par Debt per Unit for Master Infrastructure has been
calculated for each single-family unit based on an ERU value
of 1.0 for each lot, except that Active Adult has not been
assigned costs for Master Recreation.

Parcels of the development may be sold which contain
various development units. Af the time of such parcel sale an
assignment of the development units will cccur upon which
the related debt and assessments will be specified for the
parcel.

True-Up Mechanism

In order to assure that the District’s debt will not build up on
the unsold acres within the Series 2020 Assessment Ared, and
to assure the requirements that the non-ad valorem special
assessments will be constitutionally lienable on the property
and will continue fc be met, the District shall apply the true-
up provisions set forth in the Master Assessment Methodology
dated August 20, 2018 with respect to only the land in the
Series 2020 Assessment Area as assigned in Table 5.

Additionally, as lands in each development parcel are
platied, true-up or density reduction payments may become
due. Under the first test, the ceiling level for purposes of this
test shall be the Series 2020 debt assigned fo the parcel per
developable acre as shown on Table 5. (Maximum Debt Per
Acre}. After the recording of each plat, the remaining debt
per developable acre shall be calculated. If the remaining
debt per acre is greater than the Maximum Debt Per Acre,
the District shall require a frue-up payment sufficient to bring
the debt per acre down to the permissible celling level. Inthe
second test, if all acres are platted and the full debt assigned
is not absorbed as a result of a decrease in the number of
units or a change in unit mix, a true-up payment in the
amount of remaining unassigned debt shall be due the
District. The District may suspend the true-up if the landowner
can show there is sufficient development potential in the
remaining undeveloped acreage within the Series 2020
parcel to fully absorb the remaining unallocated debt.

Furthermore, each landowner in Table 5§ may be subject to a
separate True Up Agreement.



5.6 Additional $tipulations

Certain financing, development, and engineering data was
provided by members of District staff and/or the Landowner.
The allocation methodology described herein was based on
information provided by those professionals. Governmental
Management Services, LLC muakes no representations
regarding said information transactions beyond restatement
of the factual information necessary for compilation of this
repart. For further information about the Series 2020 Bonds,
please refer to the Indentures.
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" TABLE 1 -
Cypress Bluff CDD
- “Unit: Counrs :
Developmeni Program for All Phqses

2019 Future
2020 Project Project Projects Totals
Active Adult 172 346 518 )
- 2019 Future
2020 Project Project Projects Totals
Residential Lots 555 777 100 1,432
Total 727 1,123 1,950 ()

As provided in the Master Methodology dated August 20, 2018, all units have an ERU
value of 1.0 for Master Infrastructure. However, Active Adult lots are not assigned debt
related to Master Recreation, as Active Adult units do not have access to Master

Recreation amenities.

(1) Actual unit count for Actual Adult is 517 units and actual total unit count is 1,948 units.
However, the 2019 Project included one unit that was not platted and will result in a True-
Up. Therefore, the total actual unit count is 1,949 but bonds have been or are anticipated

to be issued on a total of 1,950 units.

Prepared By

Governmental Management Services, LLC
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_ “TABLEZ
I Cypress Bluff CDD

wioAssassment Areg

Benefit Analysls for Seties 2020 o

Einancing Mechanisms

Recreation Infrastructure

Other Infrastructure - Utilities, Landscape,
Hardscape and Electric

Total -

Other Single
Active Family Total
Aduit Residential Value/Amount
$7,728,000 $7,728,000 (1)
$5,412,900 $14,853,684 $20,376,584 (2)
$5,412,900 $22,691,684 $28,104,584

(1) Master Recreation Infrastruciure costs do not apply to Active Adult as they do not have access to the master amenities.

(2) Applies to alt units.

RECREATION INFRASTRUCTURE Total Recreation
Number of ERU Total Recreation Benefit
Land Use : Units Factor ERU's Benefit Per ERU
Aclive Adult 518 - - 0 5 -
Residential Lots 1,432 1.00 1,432 $ 7,728,000 3 5,397
GRAND TOTALS 1,950 $ 7,728,000
OTHER INFRASTRUCTURE Total Other
Number of ERU Total Other Benefit
Land Use : Units Factor ERU's Benefit Per ERU
Active Adult 518 1.00 518 $ 5412,900 $ 10,480
Residential Lots 1,432 1.00 1,432 $ 14,963,684 $ 10,450
GRAND TOTALS 1,950 $ 20,376,584
TOTALS Totai
Number of Recreation Other Total Proposed
Land Use : Units Benefit / Unit Benefit / Unit Benefit / Unit Debt / Unit
Active Adult 518 $ - 10,450 $ 10,450 3 5,842 (3)
Residential Lots 1,432 $ 5,397 10,450 $ 15,846 $ 12,073 @

{3) Recreation costs are expected to be fully funded through the proceeds of the bond issues. The deveioper will supplement any costs for Other infrastructure

that are not absorbed by CDD capital funding.

Prepared By

Governmentai Management Services, LLC



T TABLE3

: Cypress BIUff CDD .
“Infrasiricture Cost Estimates -
2020 Project S

The 2020 Project will fund a portion of the Master Infrastruciure Improvements
as included in the Capital Improvement Plan.

Total Cost
Master Infrastructure Improvements : Estimates
E-Town parkway/R.G. Skinner
Parkway Utilities, Landscape,
Hardscape and Electric $20,376,584
Master Recreation Improvements $7,728,000
Total $28,104, 584

Above costs include contingency, design and permitting for each functional category.

information provided by England, Thims & Miller Inc. Capital Improvement
Pian Report dated February, 2020

Prepared By

Governmental Mlanagement Services, LLC
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O TABLEA © 1
:7: 7 Gypress BIUff CDD
“oivikBond Series 2020

sk Sources & Uses s iy

Bond Series
Sources 2020
Bond Proceeds - par $7,705,000
Total Sources $7,705,000
Uses
Project Fund Deposits
Project Fund $3,968,971
Escrow Fund $3,164,628
Other Fund Deposits
Debt Service Reserve Fund @50% of MADS $247,300
Delivery Date Expenses
Cost of Issuance $170,000
Underwriter's Discount $154,100
$324,100
Totat Uses ~ $7,705,000
Principal Amortization Installments 30
Average Coupon Rate 5.07%
Par Amount 57,705,000
Maximum Annual Debt Service (net) 5494,601

Provided by MBS Capital Markets, LLC.

Financinng parameters and amounts are estimated.
(1) Refer to Section 4.2 regarding disposition of these funds.

Prepared By

Governmental Management Services, LLC




~ o TABLE5 =
L CypressBIUffCDD .o
" Assignment of Debt-

Allocation 2020 Series Bonds
- Series 2020 Assessment Area -

ACTIVE ADULT
Developable Series 2020 Maximum
Owner (Parcel) P Units | Bond Principal | Debt Per
Acres
Assessment Acre
Pulte Homes (E-3 b/c)) 40 172 $1,004,746) $16,745.77
RESIDENTIAL LOTS
Develobable Series 2020 Maximum
Owner (Parcel) P Units | Bond Principal | Debt Per
Acres
Assessment Acre
Ketering Dev 133 (E-
7b) 15 72 $869,222 $57,948.14
Eastland Timber  (E-
7c) 40 260 $3,138,858 $78,471.46
Toll Southeast LP [E-8
oll southeast LP {E-8) 70 202 | $2.438.651 | $34,837.88
' %RP CNCACL LG (B 1 3 $36,.217 $37,240.10
Toll Southeast LP - (E-
4) 1.25 4 $48,270 $20,911.75
E5 Holdings, LLC [E-5) 1.25 4 $48,290 $45,716.98
Kettering Dev 133
(E-7q) 0.25 1 $12.072 $24,321.16
$108,652
Toll Southeast LP {E-6) 3 9 $24,321.16

See Table 7 for legal description of the properties.

Prepared By

Governmental Management Services, LLC
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_ o TABLEG -
. CypressBIfCDD: o0

- Par Debtand Debt Service..
Serigs 2020 Assessment Area

Development Type :

Residential Single Family:

Active Adult Lots

Residential Lots

Total

2020
Annual Net

$64,495

$430,106

2020
Number of ERU Tetal 2020 Par Debt
Planned Units Factor ERU's Par Debt per Unit Assessment
172 1.00 172.00 $ 1,004,746 $5.842
555 1.00 555.00 $ 700,253 $12,073
727 7,705,000

$494.601

2020
Per Unit Annual
2020 Gross

Annual Net Assessment

Assessment  Per Unit (1)

$ 375 3 405

3 775 $ 838

As provided in the Master Methodology dated August 20, 2018, all units have an ERU value of 1.0 for Master Infrastructure. However, Active Adult lots are not
assigned debt related to Master Recreation, as Active Adult units do not have access to Master Recreation amenities.

(1} include 3.5% ccllection costs of Duval County and maximum early payment discount of 4%.

Prepared By

Governmental Management Services, LLC
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Property Debt Assessment

See Attached Legal $7,705,000

1. Attached is a legal description of the initial Series 2020 Assessment Area,
which is subject to modification as provided herein.

17



Parcel E-2 — DRP CNC-ICL, LL.C

That certain real property in Duval County, Florida conveyed to Landowner pursuant to that Special
Warranty Deed recorded in Official Records Book 18270, Page 459 of the public records of Duval
County, Florida fess and except those lands contained in ETown Parcel E2 Phase One, recorded in Plat
Book 72, Page 110 in the Official Records of Duval County. (1 Unit)

Parcel E-3 — Pulte Homes

That certain real property in Duval County, Florida conveyed to Landowner pursuant to those Special
Warranty Deeds recorded in Official Records Book 18472, Page 1579 and Book 19092, Page 981 of the
public records of Duval County, Fiorida. (172 Units)

Parcel E-4 — Toll Southeast LP Company, Inc.

Lots 63 -66 of Edison Parcel 4 —~ Phase 1, as recorded in Plat Book 74, Page 96 in the Official Records of
Duval County.

Parcel E-5 — E5 Holdings, LLC

That certain real property in Duval County, Florida conveyed to Landowner pursuant to that Special
Warranty Deed recorded in Official Records Book 18706, Page 2232 of the public records of Duval
County, Florida. (4 Units)

Parcel E-6 — Toll Southeast LP Company, LL.C

Lots 67 - 75 of Edison Parcel — Phase 1, as recorded in Plat Book 74, Page 71 in the Official Records of
Duval County.

Parcel E-7a -~ Kettering Dev 133, LI.C

Lot 131 of Kettering at E-Town Phase I as recoded in Plat Book 75, Page 55 in fthe Official Records of
Duval County.

Parcel E-7b - Kettering Dev 133, LL.C

That certain real property in Duval County, Florida conveyed to Landowner pursuant to that Special
Warranty Deed recorded in Official Records Book 19071, Page 2450 of the public records of Duval
County, Florida. (72 Units)

Parcel E-8 — Toll Southeast LP Company, LLC

That certain real property in Duval County, Florida conveyed to Landowner pursuant to that Special
Warranty Deed recorded in Official Records Book 19094, Page 1899 of the public records of Duval
County, Florida. (202 Units)



Parcel [-7¢ — Eastland Timber, LL.C (Under Contract with Pultc for 260 Units)

Revised February 27, 2020

February 20, 2020 Worle Order No. 20-026.00
Page 1 of 3 File  No. [27A-
14.00A

Parcel E7-C

A portion of Section 32, Township 3 South, Range 28 East, together with a portion of Section 5,
Township 4 South, Range 28 East, Duval County, Florida, being a portion of E-Town Overall
Parcel, as described and recorded in Official Records Book 18197, page 1321, of the current
Public Records of said county, being more particularly described as follows:

For a Point of Reference, commence at the Northerly terminus of the centerline of ETown
Parleway, a variable width right of way as presently cstablished; thence Southerly along said
centerline the following 4 courses: Course 1, thence South 00°00°20” West, 63.70 feet to the
point of curvature of a curve concave Westerly having a radius of 2000.00 feet; Course 2, thence
Southerly along the arc of said curve, through a central angle of 15°43°34”, an arc length of
548.95 feet to the point of tangency of said curve, said arc being subtended by a chord bearing
and distance of South 07°52°07” West, 547.23 feet; Course 3, thence South 15°43°54” West,
506.03 feet to the point of curvature of a curve concave Easterly having a radius of 1500.00 feet;
Course 4, thence Southerly along the arc of said curve, through a central angle of 45°38°34”, an
arc length of 1194.93 feet to the point of tangency of said curve, said arc being subtended by a
chord bearing and distance of South 07°05°23” East, 1163.58 fect; thence South 60°05°20”
West, departing said centerline, 75.00 feet to a point lying on the Westerly right of way line of
said ETown Parkway; thence South 29°54°40™ East, along said Westerly right of way line,
204.66 feet to the Northerly most corner of those lands described and recorded in Official
Records Book 18706, page 2232, of said current Public Records; thence South 47°43°25” West,
departing said Westerly right of way line and along the Northerly line of said Official Records
Book 18706, page 2232, a distance of 565.78 feet; thence South 89°08°56” West, along said
Northerly line, 177.17 feet to the Point of Beginning.

From said Point of Beginning, thence continue South 89°08°56” West, along said Northerly line
of Official Records Book 18706, page 2232, a distance of 277.08 feet to the Northwesterly most
corner of last said lands; thence South 01°01°07” East, along the Westerly line of said Official
Records Book 187006, page 2232, a distance of 2253.12 feet to the Southwesterly corner thereof}
thence South 8§5°26°41” West, departing said Westerly line, 981.24 feet to a point lying on the
Easterly limited access right of way line of State Road No. 9A, a variable width limited access
right of way as presently established; thence Northerly, along said Easterly limited access right
of

CONTINUED ON NEXT PAGE



Revised February 27, 2020

February 20, 2020 Work Order No. 20-026.00
Page 2 of 3 Iile  No. 127A-
14.00A

Parcel E7-C (continued)

way line and along the arc of a curve concave Easterly having a radius of 11600.00 feet, through
a central angle of 05°39°057, an arc length of 1144.16 feet to the point of tangency of said curve,
said arc being subtended by a chord bearing and distance of North 03°07°27” West, 1143.69 feet;
thence North 00°17°54” West, continuing along said Easterly limited access right of way line,
3893.50 feet; thence South 89°59°26” East, departing said Easterly limited access right of way
line, 432.70 feet to a point lying on the Westerly line of those lands described and recorded in
Official Records Book 18706, page 2291, of said current Public Records; thence Southerly along
said Westerly line the foliowing 26 courses: Course 1, thence South 08°35°22” East, 42.71 feet;
Course 2, thence South 25°55°09” East, 48.33 feet; Course 3, thence South 28°29'11” East,
63.22 feet; Course 4, thence South 54°49°49” East, 66.13 feet; Course 35, thence South 36°08°55”
East, 48.20 feet; Course 6, thence South 47°37°36™ East, 27.64 feet; Course 7, thence South
41°16°56” East, 38.91 feet; Course 8, thence South 45°38°07” East, 43.55 feet; Course 9, thence
South 21°02°26” East, 47.18 feet; Course 10, thence South 49°35°59” East, 43.94 feet; Course
11, thence South 47°43°18” East, 54,98 feet; Course 12, thence South 48°36°10” East, 47.21
feet; Course 13, thence South 60°53°32” East, 64.27 feet; Course 14, thence South 20°27°38”
West, 55.19 feet; Course 15, thence South 46°14°11” West, 51,02 feet; Course 16, thence South
40°59°02” West, 30.59 feet; Course 17, thence South 20°24°31” West, 40.75 feet; Course 18,
thence South 33°05°11%” West, 47.24 feet; Course 19, thence South 54°00°28” West, 49.95 feet;
Course 20, thence South 14°09°35" West, 43.74 feet; Course 21, thence South 27°17°05” West,
38.33 feet; Course 22, thence South 33°18°05” West, 46.11 feet; Course 23, thence South
07°05° 17 East, 57.32 feet; Course 24, thence South 16°35’33” East, 47.16 feet; Course 23,
thence South 33°00°47” East, 50.20 feet; Course 26, thence South 35°55°43” East, 35.06 feet;
thence South 54°04°19” West, departing said Westerly line, 19.95 feet; thence South 35°55°42”
East, 20.00 feet to a point lying on the Northerly line of Conservation Easement 1, as described
and recorded in Official Records Book 18369, page 2296, of said current Public Records; thence
Easterly along said Northerly line the following 6 cowrses: Course 1, thence North 54°04°16”
East, 19.93 feet; Course 2, thence South 74°52°22” East, 87.22 feet; Course 3, thence South
85°42°41” East, 65.64 feet;, Course 4, thence North 46°10°56” East, 54.16 feet; Course 3, thence
North 54°06°30” East, 94.09 feet; Course 6, thence North 81°53°29” East, 50.28 feet; thence
North 78°58°21” Last, departing said Northerly line, 142,12 feet; thence South 28°17°32” East,
62.22 feet; thence South 19°09°25% East, 71.21 feet; thence South 27°26°51” East, 54.07 feet;
thence South 13°32°17” East, 43.05 feet; thence South 27°04°12” West, 66.54 feet; thence South
(11°39°06™ East, 33.94 feet to a point lying on the Southerly line of said Conservation Easement
1; thence Westerly along said Southerly line the following 14 courses: Course 1, thence North
49°06°02” West, 57.20 feet; Course 2, thence South 71°04°26” West, 38.81 feet; Course 3,
thence South 51°48°48” West, 44.75 feet; Course 4, thence South 40°20°30” West, 50.67 feet;
Course 5, thence North 53°31°47° West, 63.35 feet; Course 6, thence North 82°29°43” West,
02.95 feet; Course 7, thence North 87°21°127 West, 44.54 feet; Course 8, thence North
79°54°12” West, 23.70 feet; Course 9, thence South 05°19°21” West, 22.34 feet; Course 10,



thence South 08°32°30” East, 193.13 feet; Cowrse 11, thence South 81°53°37” West, 85.86 feet;
Course 12, thence South 60°28°45” West, 31.79 feet;
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Parcel E7-C (continued)

Course 13, thence South 27°47°52” West, 42.55 feet; Course 14, thence South 75°13°22” West,
26.89 feet; thence South 71°28°58” West, departing said Southerly line, 20.97 feet to a point
lying on said Southerly line of Conservation Easement 1; thence South 59°58°35” West, along
said Southerly line, 67.37 feet; thence South 01°39°06” East, departing said Southerly line,
129.64 feet; thence North 68°28°15” East, 58.52 feet; thence South 62°53°01" East, 54.45 feet;
thence South 47°57°52” Easl, 55.26 feet; thence South 33°04°44” East, 45,75 feet; thence South
26°49°13” East, 28.81 feet; thence North 70°25°45” East, 39.14 feet; thence North 60°11°06”
East, 53.72 feet; thence North 54°48°52” East, 50.84 feet to the point of curvature of a curve
concave Southwesterly having a radius of 25.00 feet; thence Southeasterly along the arc of said
curve, through a central angle of 130°06°31”, an arc length of 56.77 feet to the point of tangency
of said curve, said arc being subtended by a chord bearing and distance of South 60°07°52” East,
45.34 feet; thence South 04°55°23” West, 28.63 feet; thence South 10°45°16™ West, 48.80 feet;
thence South 10°04°40” West, 47.79 feet; thence South 31°07°12” West, 47.01 feet; thence
South 13°51°34” West, 32.71 feet; thence South 20°38°55” East, 39.66 feet; thence South
06°07°44” East, 33.28 feet; thence South 14°21°13” West, 46.35 feet; thence South §7°25°31”
East, 62.03 feet; thence South 13°27°55” West, 33.60 feet; thence South 44°37°20” East, 51.04
feet; thence South 46°00°23” East, 39.90 feet; thence South 45°24°40” East, 54.20 feet; thence
South 13°04°45” West, 45.70 feet; thence South 01°14°54” West, 37.82 feet; thence South
07°33’51” West, 39.59 feet; thence South 05°24°54” East, 35.26 feet; thence South 18°24°52”
East, 11.83 feet; thence South 71°35°08” West, 20.01 feet; thence South 18°24°52” East, 20.00
feet; thence North 71°35’08” East, 20.01 feet; thence South 18°24°52” East, 12.69 feet to a point
lying on the Westerly line of Conservation Easement 7, as described and recorded in Official
Records Book 18369, page 2296, of said current Public Records; thence Southerly along said
Westerly line the following 6 courses: Course 1, thence South 05°56°20” East, 68.66 feet;
Course 2, thence South 19°52°53” East, 98.45 feet; Course 3, thence South 68°29°57” East,
46.66 feet; Course 4, thence South 21°26°05” East, 50.10 feet; Course 5, thence South 23°31°43”
East, 43.15 feet; Course 6, thence South 39°07°20” East, 78.13 feet to the Point of Beginning.

Containing 108.28 acres, more or less.
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between

CYPRESS BLUEF COMMUNITY DEVELOPMENT DISTRICT

THE BANK OF MEW YORK MELLON TRUST COMPANY, N.A.,
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Dated as of February I, 2019
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SPECIAL ASSESSMENT BONDS
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THIS MASTER TRUST IMDENTURE, daled as of February 1, 2019 (the "Masier
Inderdure™), by and between the CYPRESS BLUFF COMMUNIITY DEVELOPMENT DISTRICT
{{he Tssuer”), a local unit of spectal-purpose government organized and existing under the laws
of the State of Florida, and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A, a
national banking associalion, as Lrustee, autharized 1o accepl and execule irusts of the character
herew set out and hiaving a corporate office m Jacksanville, Florida (said bank and any bank or

ARTICLE X1 ACTS OF BONDHOLDERS; EVIDENCE OF OWNERSHIP OF BON

Section 12.01.  Acts of Bondholders; Evidence of Ownership of Bonds.... TRIER FEBPASERRE M, .

ARTICLE XIIT AMENDMENTS AND SUPPLEMENTS ... ssnmissnssissinssaniasiass TRROMURRRI ...

Section 13.01.  Amendments and Supplements Without Bondholders' Consent ...o.cooo.oocvcveenren 68

s 113, Amendments With Bondholders' Consent................
Section 13.03. Trustee Authorized to Join in Amendments and Supg Reliance on Coun trust company hecoming successor rustee under the Indenture (as defined herein) bemng
B hereinafter referred o as the “Trustee™);
ARTICLE XIV DEFEASANCE e e e . SRR
Section 14.01. 69 WITNESSETH
Section 14.02. TS S R ’
ARTICLE XV MISCELLANEOUS PROVISIONS 7 WHENEAS, the Lssuer is a Iocal unit of special purpose government duly organized and

existing under the provisions of the Uniform Community Development District Act of 1980,
71 Chapter 190, Florida Statutes, as amended (the "Act™), by Ordinance No. 2018-335-C enacted by
1 the City Couneil of the Ciry of Jacksonville, Flovida (the "Ciry"} on June 26, 2018 and effective an
June 29, 2013, for the purpose, among ather things, of financing and managing the design,
Arguisition, ronstruction, maintenance, and operation of systems, facilities and Dasic
71 infrastructure within and without the houndaries of the premises to be gavemed by the Issuer;

s on Recourse..........

Section 15.01.

red on Other
Disregarded

and

WHEREAS, the premises cutrently governed by the lssuer {as further described in
Exhibit A herelo, the "Distiict Lands™) consist of approximalely 1,249.7 acres of land localed
entirely within the City; and

A -
s for Convenience Only 73

on 15.08,
Section 15.09.
Section 15.10.
Section 15.11.  Appendices and Exhibits

s
Headin

Counterparts........

WHEREAS, the Issuer has determined to undertake, in ome or more stages. the acquisition
and construction of certain public infrashuctuee pursuant to the Act for the special benefit of the

EXHIBIT A - LEGAL DESCRIFTION OF THE DISTRICT
District Lands {as further described in Exhibit B hereto, the "Capital Iniprovement Prograrm ™)

EXHIBIT B CRIPTION OF THE CAPITAL IMPROVEMENT PROGRAM
EXHIBIT C - FORM OF BOND and
EXHIBIT D - FORM OF REQ! ]

11,000

Credir Facility, from lime to tine, and of the acceptance by the Trustee of the trusts heveby
ereated, and intending 10 be legally bound hereby, the lasuer herchy assigns, bansicrs, scts over
and pledges be the Frzstes and grants o lien an all of Bhe right, title and inferest of the Issuer in
and to the Fledged Revenurs (heteinafter defined) as security for the payment of the principal,
redemption or purchase price of {as the case may be) and inkerest ony Bonds of a Sexles issued
herennder and any reimbasement due ta any Credir Facility Issuer for any drawing on its Credit
Facility issued with vespoct to any such Bonds, as required under the terms of tie corresponding
Credit Facility Agreement, all in the manner hereinafter provided, and the Issuer Further hereby
agrees with and covenants unko the Trustee as follows:

ARTICLEL
DEFINITIONS

In this Master Indenlure and any indenture supplemental hereto (exvept as otherwise
exprexsly provided or unless the context atherwise requires) terms defined in the recitals hereto
shall have the sume mesning throughout the Indenture, and in addition, the foliowing termes <hall
have the musmings spectfied belovw:

"Account” shall mean any account eslablished pursuant Lo the Indenture.

“Acquisiion Agreement” shall mean one or more acquisition agreements between the
Izsuer and the Develnper or Landawner, pursuant to whirh the Devslaper or Landowner agrees
to provide, design, construct and sell to the Issuer, and the Issuer agress to purchase from the
Peveloper or landownes, certain work product, plang and improvements comprising all or a
portion of the Capital lmprovement Progzam and with respect ta a Series of Bonds, as further
provided in a Supplemental Indenfire.

“Acquisition and Construction Fund” shall mean the Fund so designated which is
established pursuant to Section 5.01 hereol.

“Act” ghail mean the Uniform Community Development District Act of 1980, Chapter 190,
Florida Statutes, a5 amended from time (o bime, and any successor statule thereto

“Anmual Bodget” shall mean the lssucr's budget of current operating and maintonmcs
expensas for a Fiscal Yesr, adopted pursuant to the provisions of Section 920 of this Master
Indenture, as the same may b amended from Hine ta time,

“Autherticating Agenl,” shall mzan the agent so described in, and sppointed pursoant ba,
Section 203 hereof

“Authorized Denomination” shall, except as provided v any Supplemental Indenture
relating to a Series of Donds, mean the denominakion of £5,000 or any integral multiple thereof

"Authorized Newspaper” shall mean a newspaper printad in Cnghish and castomarily
published at least once a day at least five days a week and generally circulated it Mew York, New
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WHEREAS, the Lssuer propescs ko finance or refinance the cost of acquisition and
construction of the Capital tmprovement Program by the issuanae of one or more scries of bonds
pursuant to this Master Indenture;

NOW, THEREFORE, THIS MASTER INDENTURE WITNESSETH, that to provide for
the issuence of Bonds (hereinalier defined) umder this Master Indenture, as supplemented from
time to time by ane aor wiore Supplemnental Irelentures (hereinafter defined), the security and
payment of the principal, mdemption or purdhase price thereof (as the case may be) and interest
thereon, any reimbursement due to a Credit Facility [ssuer (hereinatter defined), if any, for any
drawing on its Credit Facility (hereinafter defined), as required under the terms of the
corresponding Credit Facility Ageeernent (heminafter defined), the rights of the Owners of the
Bonds of 2 Series (hereinatter defined) and Hie performance and observance of all uf the covenants
contained herein and in said Bonds and inany Credit Facility Agreement for and in consideration
of the mutual covenants herein contained and of the purchaze and acceptance of the Bonds of a
Sexies by the Owners thereof. from time to time. the igsuance by any Credit Facility Issuer of it
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York, or the City of Jacksonville, Florida, or such other locations as the Issuer from Hime to Hine
may determine by written notice provided o the Trustee. When sucressive publications in an
Authorized Newspaper are required, they may be made in the same or different Authotizad
Newspapers.

“Beneticial Owner” shall mean any person which (a) has the power, directly or indirectly.
o vote or consent with respect Lo, or ko dispose of ownership of, any Bonds (including persons
helding Bonds through nominges, depositories or olher intermediaries), ou {b) is treated a5 the
owner of any Bonds for federal income {ax purposes. The Trustee is autherized to recopnize the
Beneficial Qwners of a Series of Bonds lor purposes of approvals, consents or other actfuns taken
vnder the Indenture if beneficial ownership is proven to the satisfaction of the Frustes.

"Board” shall mean the board of supervisors of the Issuer,

"Bond Counsel” shall mean Counsel of nationally recognized standing in matters
pertaining to the exchision from gross income for federal income tax purposes of intersst on
ohligations issued by states and theie pelitical subdivisions.

"Bondhaider,” "Hulder of Bonds,” "Hoelder,” "Bondowner” or "Owner” or any similar term
shall mean any Person o1 Persons who shall be the ragistered owner of any Outstanding Bond or
Bonds, a5 evidenced on the Bond Register of the lssuer kept by the Registrar,

"Bend Redemnplion Fund” shall mean lhe Fund so designated which is established
purzuant to Section .06 hereof

"Bond Register” shall have the meaning specified in Scction 2.04 of this Master Indenture,

"Bonds” shall mean the Cypress Bludf Community Developmnent District (City of
Jacksonville, Flarida) Special Assesstment Boruls, Sertes [to be designated] issued in ome or more
Series and delivered pursuant 1o the provisiosns of this Master Indenture and Bonds subsequently
iszued to refund all or a portion of the Bonds.

“Business Day” shall mean any day other than a Saturday, o Sunday, a legal holiday, or a
day on which the corporate office af the Trustee, the Registrar or any Faying Agent is closed, or
a day on which the New York stock exchange is closed

“Certified Pablic Accountant” shall mean a Persun, who shall be Independent, appointed
hy the Buard, actively engaged in the business of public accounting and duly certificd as a
rertified public accountant under the laws of the State

"Certilied Resolulion” or "Cerlified Resolution of the Issuer” shall mean a copy of one or
maore resolutions certilied by the Secretary or an Assistanl Secvetary of the lssuer, under jts seal,
to have been duly adopted by the Boavd and to be in full force and effect as of the dale of such
cerlification
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“City” shaall mean the City of Jacksonville, Florida.

"Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations
promulgated hereunder,

“Completion Date” shall have the meaning given 0 such term in Section 5.01(c) of this
Master Indenture.

"Consultant” shall mean a Person, who shall be Independent. appointed by the Roard,
qualified to pass upen questions relating to municipal entities and having a faverable eputation
for skill and expevience in the financial affairs of municipal entities.

“Consultant’s Certificate” shall mean a certilicabe or a report prepared in accordance wilh
then applicable prolessional standards duly execuled by a Consultant.

"Consuiting Engineer” shall mean the Independent engineer or engingering fiem or
corparation at the Fme emplayved by the lssuer under the provisions of Section 9.21 of this Master
Indenture to perform and carry out dutiez imposed en the Consulting Engineer by the Inderiure,
Tha Independent engincer ot engmeenng fiom of corporation at the Hine serving as the engineer
ra the Issuer may serve as Consulting Eagineer under the Indenture.

"Coutinuing Disclosure Agreement” shall mean a Continuing Disclosure Agreerent, by
and among the Issuer, the Developer andfor Landowner, any cbligated person and any
dissemination agent named theren in conmeetion with the issuance of a Series of Bonds
hereundhr, pursusnt to the requirsments of the Rule,

MCost” or “Costs,” in connection with the Project or any porlion thereol, shall mean all
expenses which are properly chargeable therete under Generally Accepted Governmental
Accounting Principles or which are incidental to the planning, Iinancing acquisition,
construction, reconstruction, equipping and installation thereof, including, without limiting the
generality of the foregeing:

{2) expenses of determining the feasibility or pracricability of acquisition,
construchon, or reconstruchion;

[55]] cost of survevs, estimates, plans, and specifications;
i<l eost of construction/performance bonds, construchon permits and platting
(d} cost ot fmprovenants;

fe) engineering, architectural, fiscal, legal, accounting and other professional and
advisory expenses and charges:

[14] cost of all labor, materials, machinery, ard equipment (including, without

limitation, (i) amounts payable fo contractors, builders and materialmen and costs incident to the
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{wi  expenses of Project imanagement and supervision;

{w)  costs of effecting compliance with any and all governimental permits relating to a
Project;

(x}  such other expenses as may be nevessury or incidental to the acquisition,
comstruction, or reconstruction of a Profect o to the finandng thereot: and

(y)  any other "cast” or expense as provided by the Act,

In connection with the vefunding or redeeming of any Fonds, "Cost” includes, without
limiting the generatity of the forcgoing, the items listed i (d). (k). ([} and {tn) above, and ather
cxpenses related to the redemption of the Bonds to be redermed and the Redemption Price of
such Bonds fand the accrued mterest payabie on redemption to the exlent nol alherwise provided
fur). Whenever Costs are required Lo be ilemized, such itemization shall, Lo the exlenl prachicable,
correspond walh the ilems listed above. Whenever Costs are to be paid hereunder, such payment
may be made by way of reimbursenient to the [ssuer oy any other Person wha has paid the same
in addition to direct payment of Cests.

"Counsel” shall mean an attorney-at-law ar law fiym (who may be connsel for B [ssoer)
with cxpertise in the related matter.

“County” shall mean Duval County, Florida.

“Credit Facility” shail mean any credit enhancerent mechanism such as an imevocable
letter of eredit, a surety bond. a policy of municipal bond insurance, 2 corporate or other gusranty,
ty
applicable to the Bonds, as established pursnant to a Supplemental Indenhure, pursuant to which
the enbty providing such facility agrees to provide fumds o make payment of the principal of
and interest on the Bonds. Notwithstanding anything ta the contrary contained in the Indenbure,
the Bonds may be issucd without a Credit Facility; the decision to provide a Credit Fadility in

a purchase agreoment, a cxedit agreoment ar deficioncy agreement or other similar fa

resprect of any Tonds shall be within the absolute diseretion of the Issuer.

“Uredit Carility Agreement” shall mean any agreament pursuant tu which 1 Credit Facility

Issuer issues a Credit Facility.
“Credil Facility Issuer” shall mean the issuer or guarantor af any Credit Facility,

"Dieht Service Tund” shall mean the Fund so designated which {3 pstablished pursuant to
Section é.04 hereof,

"Debt Service Kequirements,” with reterence (0 a specitied period, shall mean:

{al interest payable on the Bonds during such period, subject to reduction far amounts
held as capilalized interest in Hw Funds and Accounts established undey the Indenture; and
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award of cantracts and (i} the cost of labor, facilities and services furnished by the 1ssuer and its
amployees, materials and supplies purchased by the lssuer and permits and licenses obtained by
the Issuer);

(g) cost of all lands, propertics, tights, casements, and franchises acguired;
) Hnancing charges;

() creation of initial veserve and debt service funds;

G warking capital,

k) interesl charges incurred or estimaled to be incurred on money borrowed prior b
and during construction and acquisition and for such reasonable penod of time after commpletion
of construction or drquisilion as (he Board may delermine;

) the cast of issuance of Bonds, including, without limitation, advertisements and
printing;

(m)  the cost of any clection held pursuant to the Actand all other expenses of issuance
of bonds;

in) the discount, if any. on the sale or exchiange of Bonds:

() amounts required to repay temporary or bond anticipation Ioans made to (inance
any costs permitted under the Act;

(P} costs of prior improvernents pertormed by the F<uer in anticipation of 3 Project;

(g} costs inoued to enforce remedies against conlraclors, subconlractocs, any
provider of labor, material, services, or any other Person, {or a default or breach under (he
corresponding contract, or in connection with any other dispute;

(3] preminms for contract bonds and insurance during constraction and costs on
account of persanal injuries and property damage in the course of construction and insurance
againat the saome;

{s) payments, conliibutions, dedications, surety bonds, Weposits and any oiher
exactions regquired o8 4 condition o receive any government approval or permit necessary o
accomplish any Issuer purpose;

] administrative expenses;

() taxes, assessments and similar governmental charges during construction or
reconstruction of a Project;
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1) ameunts zequired te be paid into any mandatory sinking hund sccount with
respect 1o the Bonds during such period; and

i) amounts required to pay the principal of the Bonds maturing during such period
and not o be redeemed prior to or at maturity threugh any sinking fund account,

"Diebt Service Reserve Fund” shall mean the Fund so designated which is established
pursuant to Section 6.05 heveof.

"Lrebt Service Reserve Insurance Pelicy” shall mean the insurance policy, surely bond or
other evidence of insurance, if any, deposited to the credit of the Debt Service Reserve Fund or
any account thersol in liew ot or in partial substitution for cash or securilies on depasit thersin,
which policy, bond or The evidence of insuratice constitutes an uncenditional senior ebligation of
the issuer thereof. The issuer Hereof shal) be a rmunicipal bond insurer whose obligations ranking
pari passu with its obligations uneer such policy, bond ot other evidence of insurance are rated
at the time of deposit of such policy, bend or other evidence of insurance to the credit of the Debt
Service Reserve Fund or any acvount thereol in the ane of the three highest rating categories of
either Moudy's or S&F, unless otherwrse approved by the Credit Facility Issuer who has
municipal bund insurance policy wilh respect o the Bonds.

sued 4

"Debt Service Reserve Letter of Credit” shall mean the irevocable, transferable letter or
line of credit, if any, depasited for the eredft of the Debt Service Reserve Fund or any account
thereof in lien of orin partial subsHiution for cash or securites on depoesit therein, which letter or
line of credit constitutes an unconditional senjor abligation of the issucr thereof, The issuer of
such letter or line of creditshall be a banking assaciztion, bank or tust company or branch thereat
whose senior debt obligations ranking pari passu with its ebligations under such letter or line of
oredit are rated at the time of deposit of the letter or line of credit to the credit of the Debt Service
Reserve Fund or any account thereof in one of the three highest rating catogorics of cither
Moady's o S&P, unless atherwise appraved by the Credit Facility Jssuer who bas issued a
municipal bond insuzance policy with respect to the Bonds

“Lebt Service Reserve Requiremend” shall mean, for each Series of Bonds, unless a
different requirement shall be specified in a Supplemental Tndenture, an smount equal to the
lesser of (i) the maximum annual Debt Service Requirements tor the Chutstanding Bonds of such
Series, (1) 125% ol the sverage annual Debt Service Requirements for the Outstanding Bonds of
such Series, and (idi) 10% of the ariginal proceeds (within the meaning of the {ode) of the Honds
of such Series.

"Deieasance Securilies” shall mean, t the extent permitted by law, (a) cash or (b) nan-
callable Governimenl Obligations.

“Deferved Casts” shall mean the amount advanced by the Developer andfor Landowner
and deposited into the appropriate Account of the Acquisition and Construction Fund, and with
respect to an Acquisition Agreement or the amount by which the Cost of the Capital
Improvement Program or portion thereof to be conveyed by the Developer and/or [andowner to
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the Issucr pursuant to such Acquisition Agreement exceeds the amomnt actually paid by the
Issiter for the Capital Improvement Program or portion thereof trom proceeds of the applicatic
Serirs, ol Bonds, the mpayment of such costs being subordinate fo the Bonds issucd and
s provided herein and in the
applicable Supplemental Indenture. The Trustee may conclusively rely on specific written
instructions set furth in the applicable Supplemental Indenture o certifications set forth in a
requisition delivered to it with respect o the existence of any Deferred Costs o be paid and the
amwount tobe paid. In all ather respects, the Trustee, absent specific written notice from the Issuer
or the District Manager, is authorized to assume that ne Deferred Costs exiat,

Outstanding under the Indenture and payable, if cver, solely

“Developer” shall mean The Parc Group, Inc, a Florida incorporated company, and any
atliliate or any entity which succeeds to all or any part of the respective interests and assumes
any or all of the respective responsibilities of said entities, as the developers of the District Lands,

“District Lands” shal] mean the premises governed by ihe lssuer, currently consisting of
approximately 1,297 wcres of land Jocated entirely within the City, as more fully described in
Exhibit A,

"District Managet” shall mean the then District Manager or acting District Manager of the
Issuer,

ctrorie Means” or “electronic means” shall mean telecopy, facsimile transn

on,

email transmission or other similar electronic means of communicating providing evidence of
transmigsion.

"Event of Default” shall mean any of the events described in Section 10.02 hereol.

"Fiscal Year” shall mean the perind of twelva (12) months beginning October 1 of each
calendar year and ending on September 30 of the following calendar year, and also chall meam
the peried from actual execation hereof to and including the next succeeding September 30; ar
such other consecative twelve-month period as may hereafter be established pursuant 1o a
Certified Reselution as the fiscal year of the Tssuer for budgeting and accounting purposes as
authorized by law

"Fitch" shrall mean Fitch Ratings, Inc., tls successors and assigns, and, if such corporation
shall be dissalved or liguidated or shall no longer perform the functions of a securitius rating
agency, “Fitd' shall be deemed to vefer 10 any olher nabonally recogruzed securities rating
agency designaled by the Issuer and accepiable o the Trustee

“Fund” shall mean any fund established purswant to this Master Indenture,

"Generally Accepted Governmental Accounting I'rinciples” shall mean thase accounting
principles applicable in the preparadon of tinandal siatements of govermnental entities such as
the [ssuier,
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(4 Dermand depasits, including ihterest bearing money market accounts. time
depasits, trast funds, trust acconnts, ovemnight bank deposits, interezt-bearing deposits, other
deposit products, cevtificates of deposit, including those plared by a third parny purgnant to an
agrecment hetween the Trustee and the Corporation, or bankers acceptances of depasitory
institations, including the Trustes or any of its affiliates;

{5} commercial paper rated in one of the top bwo rating categorier by both Moody's
and S&T;
{6} obligations of any state of the United States or polilical subdivision thereof or

constiluled authority thereof the interest on which is exempt from federal income taxation wnder
Section 103 of the Code and rated in one of the top lwo raling calegories by bolh Moody's and
S&T;

{N shares of a diversified open-end management investment company {as defined in
the Investment Company Act of 1940} or a regulated imvestment company {as defined in Section
851(a) of the Cende) that it a inoney market fund that is rated in the highest rating calegory by
Moady's or S&T;

) repurchase agreements, which will be collateralized at the onset of the repurchase
agreement of at least 103% marked to market weekly with collateral with 2 domestic or foreign
bank or corporation {other than life or property casualty insurance company) the long-term debt
of which, or, in the case of a financial goaranty insurance company, daims paving ability, of the
guarantor i rated at least "AA" by S&T' and ‘Aa" by Moody's provided that the repurchase
agreemnent shall provide that if during its term the provider's rating by either S&F or Moody's
falls below "AA-" or "Aad," respectively, the provider shull imrmediately nabify the lssuer and the
Trustee and the provider shall at its eption, wilhin ten days of receipt of publication of such
downgrade, either (A} msintsin collateral at Jevels, sufficient to maintain an "AA" rated
investment from S&F and an "Ag” rated investment from Moody's, or (B) repurchase all collateral
and terminate the repurchase agreewnent. Further, if the providers rating by either 5&P or
Mocdy's talls below "A-" or "AZ," respectively, the provider must at the written direction of the
lssuer to the Trustee, within ten (10} calendar days. either (1) mantain collateral at levels
sullicient to maintain an "AA” rated investinent from S&P and an "Aa” raled invesiment [rom
Moody's, or (2) repurchase il collateral and terminate the repurchase agreement without penalty.
In tha event the repurchase agreement provider has not satislied the above condilions within ten
(10) days of the dale such condstions apply, then the repurchase agreement shall pravide thal the
Truslee shall wilhdraw the entire amoumt invested plus acerued intevest within iwo {2) Business
Days. Any repurchase agreement entercd into pursuant to this Master Indeniure shall contain
the following additional provisions:

i) Failure to maintain the requisite collateral percentage will require the
Tssuer ar the Trustee to liquidate the eollateral as provided above;
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"Government Obligations™ shall mean dizect obligations of, or obligations the timely
payment of principal of and interest on which are unconditionally guaranteed by, the United
Stutes of America

“Indenture” shall mean, with rezpect to any Sevies of Bonds, this Master Tndenture as
supplemented by the Supplemental Indenture pursuant to which such Series of Bonds is issued.

"Independent” shall mean a Person who is not a meraber of the Tssuer's Board, an officer
ar employes of the 1ssuet or the Developer and/oy Landowner, o which is not a parmership,
corporation ov agsuciation having a partner, director, officer, member ar substantial stockholder
who is a member of the Issuer's Board, or an officer or employee of the Tssucr; provided, however,
that the fact that such Pegson 35 retained tegularly by ar vegulavly transacts business with the
Issuer or the Developer andfer Landewner shall uot make such Person an emplayee veithin the
meaning of this definition

“Interest Avcount” shall mean the Account so designated, established as a separate
arcoumnt within the Debt Service Fund purstant to Section 604 hereof

"Interest Payment Date” shall mean cach May 1and November 1 commencing on the date
specified in the Supplemental Indenture prasuant te which a Series of Bonds is issued.

"Interest Period” shall mean the periad from and intluding any Taterest Payment Date to
and nﬂuding the next succeeding Interest Cayment Date; provided, however, that upom final
payment of any Bond at maturity o upen redemption or mandatory puichase, the Inierest Period
shall extend to, but not include, the date of such final payment, which shall ahways be a Businesy.
Iay

“Investmenl Grade Rating” shall mean either a rating of "BEB-" or higher by 54&P or a
raling of "Baa3" or higher by Moody's or a rating of "BEB-" or higher by Fitch.

"Investrnent Securities” shall mean and include any of the Following securities;
(48] Govermment Obligations;

(2) obligations ol any of lhe following agencies: Govenanent Mational Mortgage
Association (including participation cerlificates issued by such Assotalion): FannieMae
{including pavticipation certificates issued by such entily); Federal Home Loan Banks; Federal
Farm Credit Banks; Tennessee Valley Authority; Farmers Home Administration; Student Loan
Marketing Association; Federal Borme Loan Mortgage Corperation;

{3) time depasits, Federal funds or bankers' acceptances (with term to maturity of 270
days ot less) of any bank {which may include the Trustec of its affiliates) which has an unsecured,
uninsured and ungnaranteed obligation Tated in one ot the bop two rating catrgories by cither
Maady's or S&I (in cach case, without regard to rating modifiers);
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(i) The Helder of the collateral, as hereinafter defined, shall have possession
of the collateral oz the collateral shall have been transferred to the Holder of the collateral,
in avcorcdance with appheable state and federal laws (otier than by mesns of entries on
the transferors books):

(i} The repurchase agreement shall state and an opinion of Counsel in form
and in substance satisfactary 1o the Issuer shall be rendered that the Helder of the
collaleral has a perfected firsl priovity security interest in the collateral, any substituted
collateral and all proceeds thereof (in the case of bearer securilies, this means e Holder
of the collateral is in possession);

fiv}  Therepurchase agreement shall be a "repurchase agreement” as defined in
the United States Bankruptcy Code and, if the provider is a domestic bank, a "qualified
financial contract”’ as defined in the Financial Institutions Reform. Recovery and
Enforcernent Act of 1959 {"FIRREA™) and such bank is subject to FIRREA;

{v) The repurchage transaction shall ba in the form of 3 written agreement, and
such agreement shall require the provider to glve written notice tn the Trustee of any
change in its long-term debt rating;

{vi)  The lssuer or its desfgnee shall represent that it has no knowledge of any
fraud involved in the repurchase transaction;

{vii)  The lssuer and the Trustee shall receive lhe opinion of Counsel (which
opituon shall be addressed o (he [ssuer and the Trustee and shall be in {orm and
subsiance satisfactory to the Issuer) thal such repurchase agreement complies with the
termis of this section and 15 legal, valid, binding and enterceable upon the provider in
accordance with its terms;

(viii) The ferm of the repurchass agresment shall be no lomger than ten years ot

the remaining term of the Bonds, whichever is earlier;

(ix)  Theinterest with respect lo the repurchase transaction shall be payable no
less frequently than quarterly;

(x) The repurchase agreement shall provide that the Trustee may withdraw
funds without penalty at any time. o from bme to time, for any purpose permitted or
requared under this Master Indenture;

(xi)  Any repurchase agreement shall provide that a perfected security interest
in such investments is created for the benefit of the Benefirial Owners under the Uniform
Cemmercial Code of Florida, or book-eniry procedures prescribed at 31 CF.R. 306.1 et
seq. or 31 CF.R, 350.0 et seq. are created for the benefit of the Beneficial Owners; and
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(xi1)  The collateral delivered or fransferred te the Lssuer, the Irustee, or a third-
party acceptable to, and acting solely as agent for, the Trustes {the “Tolder of the
collateral™) shall be delivered and transferred in compliance with applicable state and
federal laws [other than by means of entries on provider's books) free and clear of any
third-party liens or rlaims pursuant to a custodial agreement subiject to the prior wiitten
tee. The rustodial agreement shall provide

approval of the Majovity Owners and the T
that the Trustec mnst have the vights for disposition or control over the collateral of the
repurchase agreement, frrespective of an event of default by the provider of such
repurchase agecement.

If such investments are held by a thied-parly, they shall be held as agent for the benefit of
the Trustee as fiduciary fur the Benefictal Ownes and nat as agent for the bank serving as Trustes
in its commerdal capacity or any other party and shall be sepregated from securities owrned
generally by such third party or bank:

9 any other investmenl permitied under Florida law and approved i wriling by the
Majoriy Owers of the Bonds secured heyeby;

{10y bonds, nates and ather debt obligations of any corporation organized under e
laws of the United States, any state or arganized territory of the United States or the District of
Columbia, if such abligations are rated in one af the three highest ratings by both Moody's and
S or in one of the two highost rategorios by sither $&1? or Mondy's;

(11} investnent agreements with a bank, insursnce company or other financial
institution, or the subsidiary of a bank, msurance company or other financial institution if lhe
parent guarantzes the investiment agreement, which bank, insurance company. financial
institution or parent hus an unsecured, uninsured and unguarantesd obligation (or daims-paying
ability) vated in the highest short-lerm rating category by Moody's, $&TF or Fitch (il the term of
such agrezment does not exceed 365 days), or has an wnsecured, uninsured and unguaranieed
obligation (or claims paying ability) rated Aa? or belter by Moody's and AA or better by S&F or
Fitch, respectively (if the term of such agreement is more than 365 days) or is the lead bank of a
parent bank holding company with an uningured, unsecured and unguaranteed obligation of the
aforesaid ralings, provided.

i} interest is paid an any dale interest is dize on the Bonds {not more
frequently than quarterly) at a fixed rate (subject to adjustments for yicld
restrictions required by the Code) during the entive term of the agreement;

(it} moneys invested thereunder may be withdrawn without penalty,
premium, or charge upoen not more than two duys’ notice unless otherwise
specified in a Supplemental Indenture;

(iti)  the samc guaranfeed interest rabe will be paid on any future
deposits made to vestore the acconnt toits required amount,
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Under all circumsiances, the Trustee shall be entitled 1o conclusively rely Hut any
investment directed in wriling by an Authorized Officer of the lssuer is pennitted under e
Indenture and is a legal inveshment for funds of the Issuer.

"Issuer” shall mean the Cypress Blutf Comnunity Development District

"Landawner” with respuct 1o a Series of Bonds, shall have the meaning aseribed to such
terin in the Supplemental Indenture for such Series of Bewls,

“Majorily Uwness” shall mean the Beneficial Owners of more than filty percent {S0%} of
{he aggregate principal amounl of the Bonds then Qutstanding to which such reference is made,

“Major Nen-Recurung Expense™ shall mwean the cost of major replacement o
reconstruchion of the Capital Improvement Program, or any part thereod, the cast of major repairs,
renewals or replacements, the provision of a veserve for the payinent of insurance premiums notl
due on an annual o more fiequent basis, and the cost of studies, surveys, estimates and
investigations in cannection with any of the feregeing.

"Master Indenture” shall mean, this Master Trust Indenture by and between the Tssuer
and the Trustee, as amended and/or supplemented in accordance with the provisions of Article
XTI hereof,

"Moody's” shall mean Moody's Investors Service, Ine, 3 corporation organized and
existing under the laws of the Stale of Delawire, its successors ond assigns, and, if such
corporation shall be dissolved or liquidated or shall ne longer perform the functions of z securities
rating agency, "Moody's” shall be deemed to refer 1o any other nationally recognized securities
Tating agency designated by the lssuer and acceptable to tie Trustee,

"Oliicers’ Cextificate” ov "Officer's Certificate” shall mean a certil
Responsible Officer and delivered to the Trustee.

te, duly executed by a

"Ontstanding,” in connection with a Series of Bonds, shall mean, as of the Eme noquestion,

all Bonrds of such Series authenticated and delivered under the Indenture, excepk:

{a) all Bonds therelofore cancelled o required 10 be cancelled under Section 2.07
herecl;

(k) Gonds for the payment, redemphon or purchase of which moneys andfor
Defeasance Securities, the principsl of and interest on which, when due, will provide sufficient
maneys to fully pay such Bands in accordance with Article XTV hereof, shall have been ot shall
coneurrently be deposited with the Trustee: provided that, it sich Bonds are being redeemed, the
required notice of redemption shall have been given or provision shall have been made therefor,
and that if such Bonds ave being parchased, there shall be a firon commitment for the purchase
and gale theveof: and
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(iv)  the Issuer and the Trustee receive an opinion of Counsel thal such
agreement is an enforocable obligabion of such insurance company, bank, financial
institution o parent; and

{v) im the event of a suspension. withdrawal, or downgrade below Aa3,
AA-or AA- by Moody's, S&P or Fitch, respectively, the provider shall notify the
Tssuer and the Trustee in writing wilhin ten (10} Business Days of such doiwngrade
event and the provider shall atits option, within five (3) Business Days after notice
is given to the Trustes, take any of the f:xllnwing artions

{A)  collzievalize the agreement al levels, sulficient lo maintain
an "AA" rabed investment from S&F or Fitch and an "A«2” froan Moody's
with 2 mark to sarkel approach, or

(B) assign the agreement to another provider, as long as the
muinimwm rating ceiteria of "AA" rated investment from 5&P or Fitch and
an "Aa?” from Moody's with a mark 1o market approach, or

{Q) have the agreoment guarantead by a provider which resules
in a minimum rating criteria of an "AA" rated investment from 5P or Fitch
and an "Aa2" [rom Moody's with a mark to market approach.

In the event the pruvider has not satisfied any one of the above conditions within
three (3) days of the date such conditions apply. then the agreement shall provide
that the Trustee, al the writlen direction of the lssuer, shall be entitled 1o wilhdraw
the enlire amount invested plus accrued interest withoul penalty or premium,

(12)  bends, notes and other debt obligations of any corporation orgamized under the
laws of the United States, any state or organized territory of the Tnited States or the Issuer of
Colurnbia, if such abligations are rated in ome of the three highest ratings by both Moody's and
S&P ar in one of the twa highest categories by either SET or Moody's;

(13)  the Local Government Surplus Funds Trust Fund as described in Florida Statutes.
Section 218.405 or the corresponding provisions of subsequent laws provided that such fund is
ratcd at least "AA” by S&P {without regard w gradation) or af least "Aa” by Moody's (without
regard to gradalinn); and

i14)  in addiviun to the depasits deseribed it subsection (3 above in the definilion of
Investment Securities, tme deposits, demand deposils or certificate of deposit of any depository
insttution or trust company incurporated uncter the Taw of the United States of America or any
State (or myy domestic branch of forergn bank) and subject to supervision and examination by
Federal or State depository institution authority (including the Trustee orits affiliates); provided,
however, thal al the time of the investment, short-term unsecured debt ebligations hereof shall
have a credil rating in the haghest rating category by S&P or Moody's {in each case without regard
to ratings modifiers).
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(<} Bonds in substitulion for whuch other Bonds have been wuthenticated and
delivered pursuant to Article I heraol.

in determining whether the Holders of a requisite aggregate principal amount of Bonds
Qulstanding of A Sevics have cancurred in any request, demand, mathorization, direction, nolice,
consent or waiver under the provisions ef the Indenture, Bonds of such Series which are aclually
known by a Responsible Otficer of the [rustes 1o be held by or on behalf of the Issuer shall be
disregarded for the purpose of any such determination; provided, however, this provision does
not affect the right of the Trustee to deal in Bonds as set forth in Section 11.08 hersof.

"Participating Underwriter” shall mean any of the original underwriters of the Bonds
required ko comply with the Ruli in connection with the oftering of the Bonds.

"Paying Agent” shall mean nitisllv, Ihe Trustee, and thereafter any surccessor theveka
appointed in accordance with Section 11.20 of Ihis Master Indenture.

"Person” shall mean any individual, corporation, partnership, associalion. joint-stock
company, trust, unincorporated organization, goverinmendal body, polilical subdivision,
municipality, municipal authority or any other group or organization of individuals

"Pledged Revenues” shall mear, unless otherwise provided by Supplemental Indenture
with respect to a specific Series of Bonds, with respect o a particular Series of Bonds Outstanding,
(2) all reveres revaived by the Issuer from Special Assessments lovied and rollected on ol or 4
portion of the District Lands with respect to such Series of Bonds, including, without limitation,
amounts received frum any forerlosure proceeding fur the enforcement of colicction of such
Special Assessments or from the issuance aol sale of tax certificates with respect to such Spedial
Assessments, and (b) all moneys on deposit in the Funds and Accounts established under the
Indenture expressly allocated tosuch particular Series of Bunds; provided, however, that Pledged
Revenues shall notinclude (1) any moneys transferred to the Rebate Pund, or investment ecamings
thereon and {ii) "special assessmnents” levied and vollected by the Issuer under Section 190.022 of
the Act for maintenance purpuses o “maintenanve special assessments” levied and collected by
the Issuer under Section 190.02103) of the Act (it being expressly understood that the ijen and
pledge of he Indenture shall not apply to any of the meneys described in the loregoing clauses
{i) and {ii} of this provision).

"Project” shall mean, with respect to any Scries of Bonds, Hhe portion or portions of the
Capital Improvement Program financd or refinanced with such Series of Bonds, all as more
specifically deseribed in the Supplemental Indencure relating to such Series of Bonds; provided
that the portion or porfions of the Capital Improvement Program financed with such Seties of
Bonds shall specially benetitall of the District Lands on which Special Assessnients to secure such
Series of Bonds have heen levied.

"Property Appraiser” shall mean the property appraiser of the County.
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"Property Appraiser and Tax Collector Agreement” shall mean the Property Appraiser
and Tax Collector Agresinent described in Section 9.04 hereof.

"Rehate Fund” shall mean the Fund, if any, so designated., which iz established pursuant
to an arbitrage rebate agreement. inte which shall be deposited certain moneys in accordance
with the provisions of said arbitrage rebate agreement.

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

"Redemption Price
£ anvy, payable upon redemplion lhereol pursuant to the Indenlure,

" shall mean the principal amount of any Bond plus the applicable

premium,

"Registrar” shall mean initially, the Toustee, which entity shall have the responsibilities set
forth in Section 2.04 of this Masler Indenbare, and thereatter any successor thereto appointed in
aceordance with Section 11,20 of this Master Indenture,

"Regular Record Date" shall mean the fifteenth day (whether or not a Business Day) of the
calendar momth cext preceding each Interest Payment Date.

“Regulatory Body” shall mean and include (4) the United States of America and any
department ol or corporation, agency or instrumentality hevetofore or hereafter created,
designated or established by the United States of America, (b) the State, any political subdivision
thereot and any department of or corporation, agency or instrumentality heretofure or hereafter
created, designated or established by the State, (¢) the City and any department of or corpuration,
agency or insirumenlalily heretolore or hereafter created, designated or established by ths City,
and (d) any ather public bedy, whether federal, state or loral or otherwise having regulatory
jurisdiction and aulhority aver the [ssuer.

“Responsible Officer” shall mean any member of the Board or any other officer of the
Issuer or other person designated by Certified Resolution of the [ssuer, a copy of which shall be
on file with the Tmgtee, 1o act for any of the foregping, either generally or with respect to the
exccution of any particular document or other specific matter.

"Responsible Ofticer of the Trustee” shall mean any officer of the Trustee within the
corpotate trust office specitied in Section 13.06 (or any sucressor corporate trust otfice) having
direct respensibility for the adminislration of this Master Indenture.

‘Revenue Fund” shall mean the Fund so designated which is established pursvant o
Section 6.0 herecf.

"Rule” shall mean Rule 15¢2- 12{bjt5) adopted by the Securities and Exchange Commission
under the Securitics Exchange Act ot 1934, a3 thz same may be amended from time to time.
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“maintenance special assessments” levied and collected by the Issuer under Seclion 190.021(3) of
the Act.

"Special Record Date” shall mean such date as shall be fixed for the payment of defaulted
interest on the Bonds in accardance with Section 2.01 hereof.

“htate” shall mean the State of Florida.

"Supplemental Indenture” and "indenhure supplemental hereto” shall mean any indentore
ameuding or supplementing this Master Indenture which may be entered inlo in aceardance with
the provisions of thas Muster Indenture.

"Tax Callector” shall mean the tax collector of the County.

The words "hereof,” "herein,” "hereto,
Tiond), refer to the entire Master Indenture.

hereby,” and "hereunder” (except i the form of

Every “requesl,” “requisition,” “order," "dernand,” “application,” "nolice,” "slatement,”
‘certificate,” “consent,” or similar action hereunder by the Issuer shall, unless the foro or
executton thereol is olherwise specifically provided, be i wiriting signed by the Chair or 3 Vie
Chair and the Treasurer or Assistant Treasurer or the Sccrctary oo Assistanl Secretary ¢
Responsible Oiflcer of the Issuer.

Al words and teems importing the singular number shall, where the cantext reguires,
fmport the pliral mumber and vice versa.

ARTICLE LI
‘THE BONDS

SECTION 2.01. AMOUNTS AND TERMS OF BONDS; DETAILS OF BONDS. The
lssuer is hereby authorized ta issue in one or maore Serieg puranant to the terms and conditions of
this Master Indenhure, its ebligations to be known as "Cypress Bluff Community Development
District Special Assesspient Fonds, Series [to be designated]” (the "Bonds™). The total principal
amount of Bonds that may be issued under this Master Indennire is expressly limited to
$26.000.000 cxclusive of any mhinding bonds  The Bonds shall be igsued in Authovized
Denoninations and within cach Serles shall be numbered consecutively from R-1 and upwards
in each Sevics and in substantially the form attached hereto as Exhibit C. with such appropriate
variations, onvissions and msertions as ate permitted o1 roquined by tis Master Tndenture o as
otherwise provided i a Supplemental Indentore.  All Bonds shall be issued only vpon
satisfachon of the conditions sct torth in Asticle Il] hercof; and the Trustee shall, at Bie lsauer's
written request, authenticate such Bonds and deliver them as specitied in such request

Each Borwl shall be dated, shall have such Interest Fayment Dates, shall bear inlerest from
such date or dates and at such rate or rates wntil the maturity thereof, payable on such Interest
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"5& " shall mean Standard & Poor's, a Standard & Ieor's Financial Services LLC business,
organized and exisling under the laws of the State ot New York, ifs successors and assigns, and,
if such conporation shail be dissolved or liguidatod ot shall no longer peeform e fonctions of a
securities vating agency, "S&P” shall be deemed to veler to any ather natienally recognized
securities Iaﬁ:\g agency designated by the Issuer and acecptable to the Trustee

"Serics” shall mean all of the Bunds authenticated and delivered 3 one Sme an origin
issuance and pursnant ta any Certified Resolution of the lssuer antherizing such Bonds as a
separate Series of Bonds, or any Bonds thereaftar authentcated and deiivered in liow of or in
substimtion for such Bonds pursuant to Article II hercot and the applicable Supplemental
Indenture, vegardless of variations in maturity, interest rate or other provisions: provided,
however, hwo or more Series of Bends may be issued simultancously wnder the same
Supplemental Indenture if designated as separate Series of Bonds by the Issuer upon original
issuance. Two or more Series or sub-Series of Bends may be issued simultanecusly under
separate Supplemental Indentures, but under this Master Indenture.  As may be provided by
subsequent proceedings of the Issuer, one or more Series of Bonds ar sub-Series of Bonds,
whether issned at the same Eme or not, may be separately secured by Special Assessments
hich

are serured by separate Special Assessments will not be issued s parity bonds ever if issued at

imposed pursuant to separate assessment proceedings. Such Bonds or sub-Series of on

the same: tinwe.

“Sinking Fund Account” shall mean the Account so designated, eslablished as a separate
accounl within the Debt Service Fund pursuant to Section .04 hereof,

“Sinking Fund Installments” shall mean the maoney required o be depasited in the Sinking
Fund Account for the purpase of the mandatory redemption of any term Bonds issued prurgeant
to the Indenbuxe, the specific amnounes and times of such deposits to be ag set forth i Section
8.01(c) heveof and the applicable Supplemental Indenture.

"Spacial Assessments” shall mean (a) the net proceeds derived from the levy and collection
ol "special assessments,” as provided lor in Sections 190.011(14) and 190.022 of the Acl (excepl lor
any such spedal assessnrents levied and collected for maintenance purposes), against the District
Lands that are subject to assessment 2s a resull of a parlicular Project or any portion thereal, and
{b} the net proceeds derived [rom (he levy and collechon of "henefit special assessments,” as
provided for in Sectiont 190.021(2) of the Act, aganst the District Lands that are sulpecl lo
assessment as a vesult of a pacticular Prejec or any portion thereof, and in the case of both “special
assessnents” and “benefit special assessments,” including the interest and penalties on such
assessnents, pursudnt to all applicable pravisions of the Act and Chapter 170, Florida Statutes,
and Chaprer 197, FPlurida Statutes (andd any successor statubes thereto), inchiding, without
linitation, any umount received from any {oreclosute proceeding for the enforcement of
vallection of such assessments or {rom the issuance and sale of tax certificates with respect to such
assesainenits, less (to the extent applicable) the fees and costs of collection theveof payable to the
Taa Collzctor and legs ceclain administrative cosls payable to the Property Appratser pursoant 1o
the Property Appraiser and Tax Collector Agreement. "Special Assessments” shall 2wt include
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Payment TDates, and shall be stated ke matare (subjuct to the vight of prior redanption), all as
provided in, or pursuant to, a Supplemental Indenture

Both the principal of and the interest on the Bonds shall be payable in anw coin or currency
ol the Unibed Stabes of America which is legal tender on the respeclive dales of payment thereof
for the payment of public and privale debts. Unless otherwize provided in Section 211 hersof or
in a Supplermental Indenture, the principat of ali Bonds shall be payable at the designated
rorporate trust office of the Paying Agent upon the pressntation and surrender of such Honds as

the same: shall becore dur and payable.

Excepl to [he extent otherwise provided in Section 211 hereof ov in a Supplemenial
[ndenture, interest on any Bond is payable on any Intevest Payinend Date by check o5 draft mailed
on the Interest Payment Date to the person in whose name that Bond is registered st the dlose of
business on the Regular Recorrd Date for such Dnlevest Payment Dale. ot his address as it appears
on the Bond Register.  The Bonds shall bear mleresl (rom the Interast Payment Dake next
preceding the date on which they are authenticated unless authenticated on an nterest Payment
Date in which event they shall bear inlerest from such Interest Payment Date, or unless
authenticated before the first Interesl Payment Dale inowhich event they shall bear interest from
their date; provided, huwever, that t{ a Bond is authenticated between a Record Date and the next
succeeding [nterest Payment Date, such Bond shall bear interest feom such suceeeding Interest
Fayment Date: provided further, however, that if al the tione of authentication of any Bond
interest thereon s in default, such Bond shall bear interest from the date to which interest has
been paid. Any interest on any Bond which is payable, but is pot punctueally paid or provided
for un any Interest Payment Date (hereinaller called "Defaulted Julerest') shall be paid to the
Ownier in whose name the Bond is registered at the <lose of business on a Special Kecord Dale Lo
be fixed by the Trustes, such date tobe not moce than fifteen (15} nor less than ten (10) days priov
to the date of proposed paymeit. The Trustee shall cause notice of the proposed pavinent of such
Defaulted Interest and the Special Record Date thevefer to be given by Eleclronic Means or
mailed, first-class, postage-prepaid, to each Gwner of record as of the fifth (5thy day priot to
aiving such notices, at his address as it appears in the Bend Register nat less than ten (10) days
priot to such Special Record Date. The favegoing notwithstanding, but subject to he provisions
of Section 2,11 hereok, any Owner of Bomds of 2 Series it an aggregate principal amount of at least
41,000,000 shall be entifled to have interest paid by wire hansfer to such Qwner Lo the bank
account number on (ile with the Trastee ind Paying Agent, upon requesling the same in s wrilng
received by the Trustee and Paying Agent at least Fifteon (15) days prior to the relevani Record
Dale, which wniting shall specily the bank. which shall be a bank within e continental Uniled
States, and bank aceount number to which intevest payments are ko be wired. Any such request
for inlevesl payments by wive wransfer shail remain in effect untl rescinded or changed, in a
wriling delivered by the Owner 1o the Trustee and Faying Agent, and any such rescission or
change of wire transler instruclions st be received by the Truslee and Paying Agent at least
fifteen (15) days prior (¢ the relevant Record Date. Inkerest on the Bonds will be compuled on the
basis of a 360-day year of lwelve 30-day months. Interest on overdue principal and, Lo the exlent
law/ful, on averdue interest will be payable at the mumerical rate of interest borne by such Bonds
on the day before the default occurred
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Tle Trustee is hereby constiluted and appeinted as Paying Agent for the Bonds

SECTION 2.02.  EXECUTION. The Bunds shall be executed by the manual or facsimile
uer shall apprar

signature of the Chair ar Vice Chair of the lssuer, and the corposate seal of the 1

theteon (which may be in farsimile) and shall be attested by the manus! or facs

nile sigmature of
its Secretary or Assistant Secretary. Bonds executed as ahove provided may ba issucd and shall,
npon written request of the Issner, he authenticated by the Troster, nobwithstanding that ane or
both of the nificers of the lssucr whose signatires nppear on such Bonds shall have ecased o hold
office at the time of issuance or authentication or shall not have held oitice at the date of the
Bomda.

SECTION 203, AUTHENTICATION: AUTHENTICATING AGENT. No Bond shail
be valid until the certificate of authentication shall have been duly executed by the Trustee, as
Authenticating Agent, and such authentication shall be proof that the Bundhoider is entitled to
the benefit of the trust hereby created, The Trustee shall af all limes serve a8 Authenlicating
Agent and shall be authorized o authenticate the Bonds,

SECTION 2,04, REGISTRATION AND REGISTRAR The Trugtee is hereby
vonstituted and appoinled as the Regislrar for the Bonds. The Regislear shall act as registrar and
transfer agent for the DBonds, The [ssuer shall cause to be kept at an office of the Registrar a register
{herein sometimes refeored to as the "Bond Register” or "Register”) m which, subject to the
provistons set forth in Section 205 below and such other regulations as the Issuer and Fegistrar
may prescribe, the Iesuer shall provide for the registration of the Bands and for the registiation
of transfers and exchanges of such Bonds. The Trustes shall notify the Tssuer in writing of the
specific ofice location (wihich way be changed fram Gme o time, upom similar notification} at
which the Bond Register is kept. Initially, and until the Trustee provides notice as provided in the
immedhately preceding serwence, the Band Register shall be kept ar the Trustoe's degignated
corpoiate trast office in Jacksonville, Florida

SECTION 2.05. MUTILATED, DESTROYED, LOST OR STOLEN BONDS. If any
Bond shall become mnutilated, the Issuer shall execute and the Truslee or Authenticating Agent,
as the case mnay be, shall thereupon authenticate and deliver a new Bond of like Sevies, tenor and
denomination in exchange anl substitution (or the Bond so zoatilated, but anly upon surmender
to the ‘Tustee or Authenticaling Agent, as Ue case may be, of such nutilated Bond for
cancellation, and the Issuer and the Trustee or Authenticeling Agent, as the case may be, may

requin: reasenable indeomity therefor. It any Bond shall be reported laat, stolen or destroyed,
evidence as to the ownership and the loss, theft ar destruction ereof shall be sibmitted b the
lasuer and the Trostee ar Authenticating Agent, a5 the case may be; end if such evidence shall be
saristactory toboth and indemnity satisfactory to buth shall be given, the besr shall sxerute, and
thereupon the Trustee or Authenticatiog Agent, as the case may be, shall suthenticate and deliver
anew Borel of like Series, tener arikl dencmination. The cosl of providing any substibute Bund
under the provisions of this Section {including attormeys' fees, costs ared expenses, if any) shall be
bome by the Bendhelder foc whose benetit such substitute Boad is provided, If any such
mutilated, lost, stolen or destroved Bond shall have matored or be about to mature, the Issuer
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At the option of the Bondholder, Bonds may be exchanged tor other Bonds of a liks
aggregate principal amount and of the same Serfes and maturity, upon surrender of the Bonds to
be axchunged at any such stiice of the Registrar. Whenever any Bords are so surrendered For
exchiange, the lssuer shall execute and the Trustee, as Kegistror and Aulheniicating Agent shall
authenticate and deliver the Bonds which the Bondhalder rusking the exchange is entitled to

receive.

All Bonds issued upon any transter or exchange of Bonds shail be vahd obligations of the
lssuer, evidencing the same debl and entilled to the same benelils under Lhe Indenture as the
Bonuds of such same Series surrendered upon such transfor o exchange.

Every Bond presentod ov surcendered for transfer or exchange shall be duly endorsed or
accompanied by a written instrument of transfer in form satisfactory to the Trustee, Paying Agent
or the Registrar, duly exccuted by the Bondhalder or his atrarmey duly authorized in witing

Transfers and exchanges shall be made without charge ta the Bondholder, except that the
Issuer or the Trustee may require payment of o sum sutficient lo caver any fx or other
governmental charge that inay be imposed in connectton with any trangfer or exchainge of Bonds.

Neither the Issuer nor the Registrar on behalf of the Issuer shall be requirved (i) to issue,
transfer or exchange any Bond during a period beginning at the opening of business fifteen (15)
days before Lhe day of giving anotice of redemption of Bonds selected (or redemplion and ending
al the clase of business on he day of giving such notice, er (i) (o lranster ar exchange any Bond
50 selected for cedemption in whole or in pastl.

SECTION 2.09. TIERSONS DEEMED OWNERS. The Issner, the Trustee, any Paying
Agent, the Registrar, or the Authenticating Agent shall deer and brpat the person in whose name
any Bond is registered as the absolute Owner thereot {(whether ov not such Bond shall be gverdug
and notwithsranding any notation of ownership or other wilting thereon mads by anyone ather
than the Issuer, the Trustee, any Paying Agent, the Registrar or the Authenticating Agent] for the
purpose of recoiving payment of tr tn account uf the principal or Redemption DPrice of and
interest on such Bond, and for all ather purposes, and the Lssuer, the Truster, any Paying Agent,
the Registrar and the Authenticating Agent shall not be affected by any notice to the contrary,
All such paymenes 50 made to any such Owner, or upon his order, shall be valid and, to the extent
of the sum or sums so paid, effectual to satisty and discharge the liabikity for moneys payable
upon any such Bond,

SECTION 210, LIMITATION ON INCURRENCE OF CERTAIN INDEERTEDNESS.
The Jssuer will not issue Bonds, except upon the condihong andt inn the manner provided or as
otherwise permitted in the Indenture, provided Lhat the Issuer may enter inte agreemnents with
issuers of Credit Facilifies which involve liens om Pledged Revenues on 2 parity with that of the
Bonds or porticn therenf which is supported by such Credit Facilities,

SECTION 211, QUALIFICATION FOR THE_DEPOSITORY TRUST COMPANY.
To the extent provided in a Supplemental Indenture or autherized and diracied by a Resolution
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may, with the consentt of the Trustee or Authenticating Agent, as the case may be, pay to the
Chwmer the principal amount of and accrued interest on such Bond upon the maturily theveof and
compliance with the afovesaid conditions by such Cwner, witheut the issuance of a substitute
Bond therefor.

Tivery substituted Bund isened pursuant to this Sectivm 2,08 shall constihate an additional
rantractual ebligation of the Issuer, whether or nut the Bond alleged to have been destroyed, lost
or stalen shall be at any bme enforceable by anyone, and shall be entitled fo all the bencfits of the
Indenture equally and praportinnately with any and all other ionds of such same scrics duly
issued hereander

All Bonds shall be held and owned wpon the express comdition that the foregaing
provisions are exclusive with respect to the replacement vr payment of motilated, desteoyed, lost
o stolen Bonds, and shall preclude amy and all ather rights or remedies with respect b the
replacement o payinent of negotiable instruments, mvestments or other securities without Feir
surrender.

SECTION 2.06. TEMFPORARY BONDS. Pending preparalion of definilive Bonds, or
by agresment with the original purchasers of all Bonds, the lssuer may issue and, upon ks weilten
request, the Trustee shall authenticate in lieu of deflinitive Bonds ong or more lemporary prinied
or lypewritlen Bonds of substantially (he tenor recited above. Lpon wrilten requesd of the [ssuer,
the Trustee shall authenticate definitive Bonds in exchange for and upon surrender of an equal
principal amount of emporary Bonds. Until so exchanged, lemporary Bonds shall have the same
rights, remedies and security hercunder ag definilive Bonds. 5o long ag Cede & Co., ar any other
nominee of DTC is the registered Crwner of the Bonds, thedelinitive Bonds shall be in typewriiten
ferm

SECTION 207 CANCELLATION AND DESTRUCTKIN DOF SURRENDERED
RONDS. Al Bunds surrendered for payment or redemption and all Bonds sunendered for

exchange shall, at the time of such payment, redemption or exchange, be pramptly transforred
lay the Registrar, Paying Agent or Authenticating Agent o, and cancelled and destroyed by, the
Truster in accordance with its retention policy then in effect. The Trustoe shall upon written
request defiver b the Twuer o cohificate of destenchion i rospeet of all Bonds destroyed in
accordance with this Section

SECTION 2.08. REGISTRATION, TRANSFER AND EXCHANGE. As provided in
Section 1.04 hereof, the [ssuer shall cause a Bond Register in respect of the Bonds to be kept at the
desigated office of lhe Registrar,

Upon swrrender for vegistration of teansfer of amy Bond at the designated office of the
Registrar, and upon complianes with the conditions for the transfer of Bonds set forth m this
fection 2.08, the 1ssuer shall execute and the Trustee, as Registrat and Authenticating Agent. shall
authonticate and deliver, n the name of the designated transferecs, one or mare new Bonds of &
like aggregate principal amount and of the same Series and maturity
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of the Issuer authaorizing the issuance of a Series of Bonds, the Trusiee shall be aulhorized 10 enter
ko agreements with The Depositocy Trust Conypany, New York, New York ("DTC) and other
depository Lrusl comparues, including, but not limited te, agreemends necessary {or wire fransfers
of interest and principal payments with respect to the Bonds, utilization of electronic book entry
data received from DTC, and other depository trust companies in place of aclual delivery of
Bonds and provision af nolices with respect 1o Bonds registered by DTC and other depository
trust companies (or any of their designees identilied (o the Truslee in writing) by ovemight
Jelivery, courter service, telegram. telecopy or other stmilar means of conununication.

G0 Iong as Ihere shall be maintained a book-eatry-only systom with vespect to a Serics of
Bends, He lollowing provisions shall apply:

Unless otheywise provided in a Supplemental Indenture, each Series of Bonds shall
initially be registored in the name of Cede & O, as nominee for IYTC, which will act initially as
soourities depository for the Bonds and so long as the Bonds are held in book-sntry-only form,
Cede & Ca, shall be considersd the registered owner for all purposes hereof. On ariginal issue,
the Bonds shall be deposited with NTC, which shall be responsible far maintaining a boak-eniry
anly system for recording the awenceship intercst of ks participants DT Pacticipants™) and other
institutions that clear through or maintain a custedial relationship with a DTC Participant, gither
dircctly or indirectly (“Indirect Participants”). The DTC Participants and Indirect Participants will
be responsible tor maintaining records with respect te the Beneticial Chwners.

Principal and interest on the Bonds registered in the name of Cede & Co. prior to and at
maturity shall be payable directly to Cede & Co. incare of DTC withoul the need for presentiment
of such Bonds. Disbursal of =uch amounts to DT Participants shall be the responsibility of DTC.
Psyments by DI'C Participants to Indirect Participants, and by DTC Participants and Indirect
Pacticipants to Beneficial Owniers shall be the responsibility of DTC Participants and Indireet
Participants and not of DTC, the Trustee or the Issuer.

The Bonds vegistered in the name of Cede & Co. shallinitially be issued in the form of one
fully registered Bond for cach maturity of cach Series registered in the name of Cede & Co. and
shall be held in such form until matrity.  Individuals may purchase beneficial intercsts in
Authorized Denominations in book-entry-only form, without certificated Bends, through DTC
Participants and Indirect Participants.

DURING THE PERIOD FOK WHICH CEDE & CO. IS REGISTERED OWNER OF THE
BONDS, ANY NOTICES TO BE FROVIDEL TO ANY REGISTERED OWMEK WILL BE
TPEOVIDED TO CEDE & CO. DIC SHaLL BE RESPONSIELE FOR NOTICES TO DIC
PARTICIPANTS AND DTC PARTICIPANTS SHALL BE RESFOMSIELE FOR NOTICES 1O
TNDIRECT PARTICIPANTS, ANL LTC PARTICIPANTS AND INDIRECT PARTICIPANTS
SHALL BE RESPONSIELE FOR NOTICES TO BENEFICIAL OWNERS,

The Tssuer and the Trusles, if appropriate, shall enter inte a Plankel letier of
representationg with DTC providing for such book-entry-only system. Such agreerent may be
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terminated at any timre by either DTC or the Issuer. In the cvent of such texmvination, the Issuer
shall select another sceuritics depositary and in that event all iefesences to TTC or Cede & Co.
shall be decined to b references to its respechive successar. ¢ the lesuer does nat replace DTC,
the Trustee will register and deliver to the Beneficial Ovwners replacerent Bonds in the form of
lully registered Bonds in accordance wilh the instrnctions fron Cede & Co.

It wvent DT, amy successor of TC or the suer elects o discontinue the book-entry
only systeny, the Trustee shall deliver bund certificates in accurdance with the mstructions from
DTC ar its successor and after such time Bonds may be exchanged for an cqual aggregate
principal amount of Bondys i other Authorized Denominations and of the same mahgrity and
Serics upon sunvender thereof at the designated corporate trust office of the Trustec.

ARTICLEIN
ISSUE OF BONDS

SECTIDN 3.01.  1SSUE OF BONDS. Subject to the provisionz of Seclion 201 heveof,
the Issuer may issue one of more Series of Bonds hereunder and under Supplemental Indenlures
from time lo time for the purpose of financing the Cost of acquisition o1 constiuction of the
Capital Improveinent Program or to vefund all or a portion af a Series of Bonds (and Lo pay the
vosts of the issuance of such Bonds and 1o pay the amounis required 1o be deposited wilh respect
to such Bands in {he Funds and Accounis established under the Indenture). In caraection with
the issuance of a Series of Bonds the Trustee shall, at written requesl of the Issuer, authenlicate
thie Bonds and deliver or cause them tobe authenticaled and delivered, as specified in he request,
but only upon receipt of:

(1) aCertified Resolution of the Issner (3) approving a Supplemental Indenture under
vhich the Serics of Bonds are L be jssucd; () providing the terms of the Ronds and directing the
payments to be made into the Funds and Accaunts in vespect thereof as provided n Article ¥ o
Article VI hereof; {c) authorizing the cxconbion and delivery of the Series of Bonds to be issued;
and (d) if the purpose is to effectuate a refunding, authorizing He redemiption, if any, of the Bonds
to be ichinded and the deteasance thereof, and the execution and delivery of an escrow
agreement, if applicable, and other matters contained in Section X1V hereot;

{2) a wrilten opinion or opinions of Counsel lo the Issuer, which shall also be
addressed ko the Trustee, (o the ellect Hhat (a) 3/ conditions prescribed herein as precedent (o the
issuance of the Bonds have been fulfilled: (b) the Bonds huve been validly authorized and
executed by the Bssuer and when suthenticated and delivered pursuant to the reguest of the Jssuer
will be valid obligations of ihe Issuer entitled ta (he benefit of the trust created herebry and will
be enforeeable in accordance with their terms except as enforcement thereof may be aftected by
bankruptey, revrgamization, inselvency, moratortuny aodd other sirmilar laws relating to creditors’
tights gemerally und sulject to equitable principles, whether m a proceeding at law or in equity;
() any wonsents of any Regulatory Bodies requirsd in conpection with the issuance of the Bonds
or in conmection with the acquisition of the improvements included in a Project have been
chtainel or buged on certificalions of the Consuling Engineer can be reasonably expecled 1o be
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foregoing shall nol be apgpbcable in the case of the issuance of 4 refumlmg Series of Bonwls); the
Conswiting Engineer's certilicale may incorporale its engineering report by reference 1o salisfy all
or soue of the above requivenents;

(5 a Financial Consultant's cert
exceeds the amount of Special Assessments: () the Special Assessments are fairly and reasonably
allocated across the Disirici Lands subject to the Special Asscssments; and {c} the Special
Assessments are sutficient ta pay The Debt Seyvice Requirements on the Bonds;

cate that (a) Fhe henefit from the Profect equals or

(%) acopyaf the Supplemental Indenture for surh Sonds, certified by B Secetary or
Assistant Secretary of the Lisuer as being a true and correct copy thereok;

7 the proceeds of the sale of such Bonds.
i# any Credit Facibty suthorized by the Issuer intespect to such Bends;

%) ane or maore Ceortified Resohutions of the Issuer relating to the levy of Special
Asgessments in respect of the Project, and evidencing that the lssuer has undertaken and, to the
extent then required under applicable law, completed all necessary proceedings, inchiding,
witheut limitation, the approval of assessment rolls, the holding of public hearings, the adoption
of resolutions and the establishment of all necessary collection procedures, in order to levy and
callect Special Assessments upon the District Lands in an amount sufficient to pay the Debt
Service Requivement on the Bonds to be issued (the foregoing shall not ke applicable in the casc
of the issuance of a refunding Series of Bonds);

{100 an opinien of Bond Counsel substantialiy to the effect that (a) the Series of Bonds
are valid and binding limited vbligations of the Issuer, {b) the indenture constitures a valid and
binding obligation of the Issuer, enterceable in accordance with its terme, and {c] if such Series of
Bonds are not 1axable Bonds, that the interest thereon is excludable from gross income for federa)
income tax purpeses under the income tax laws of the United States in effect on the date such
Series ol Bonds are deliversd to their inilial purchasers:

(11} a wreitten direction of Uwe Issver 10 the Trustee Lo authenticake and deliver such
Bonds;

{12y a copy of a linal Judgment of Validation and a Cerhificate of Mo Appeal with
respect to the Bonds that are subject to validation;

(1) o the case of lhe issuance of a refunding Series of Bonds, an Ofticer's Certilicaie
stating (a} the intended use of (he procveeds of the issue; {b) any other amounts availsble for such
purpuse; (1) that the proceeds of the issue plus the other amounts, if any, stated w0 b2 available
for the purpose will be sulficient to refund the Bonds to be refunded in accordance with he
e XIV of this Master Irulenture, including, withaut
tation, to pay the Cosls of ssusnce of such Bonds, and (d) that notice of redemption, if

refunding plan and in compliance with A
I
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cbtained en or prior to the dalke such consents are required for such Frofect; and {d) if the
acquisition of any real property or interest therein is included in the purpose of such issue, and
in exchange for the paynient of proceeds of the Bonds at the time of the issnance of the Bonds, (i)
the Tzsuer has or can acguire good and marketable title thereto free from all liens and
encumbrances except such as will not materially inteslere with the proposed use thereaf or (i)
the Tssner has o can acqquire 2 valid, subsisting and enlorceable leasehold, easement, righl-of-
way or ofher interest in redl property sufficient Lo effectuzte the purpose of Lhe issue (which
opinion may be stated in reliance on the vpinion of other Counsel satisfactory to the signer or on
atitle insurance policy issued by a reputable title comnpany) (clause (o) shall not apply in the case
of the issuance at & refinding Series of Bunds);

(3) an apinion of Coonsel to the Tssuer, which shall also be addressed Lo the Trustee,
to the effect that: (u) the Issuer has good right and Jawful authority under the Act to undertake
the Iroject, subject to olitaining such livenses, orders or ather authorizations as are, at the date of
such opinion, requited to be ubtained from any agency or regulatary body; (b) that the Special
Assessment proceedmgs have been taken in sceordance wilh Florica law and that the tssuer has
taken all action necessary to levy and impese the Special Assessments; {v) that the Special
Assessments are legal, valid, and binding liens upon the property against which the Special
Assessments are made, coegual with the lien of all State, City, County and municipal ad valorem
taxes and superior in priority to all other liens, titles and claimy against said property then
existing or therealler created, until paid; {d) the related Indenture has been duly and validly
authorized, approved, and executed by the [ssuer; ie) the issuance of the Series of Bonds has been
duly authorized and approved by lhe Board; and (f) the ielated Indenture (agsuming due
authorization, execution and delivery by the Trustee) constifutez a binding obligation of the
Issuer, enforceable against the 1ssuer in accordance witlyits ferins except as enforcement theraof
iy be affected by barkruptcy, reorganization, msalvency, moratorium and other similar laws
relating to creditors’ rights generally and subject to equitable principles, whether ina proceeding
allaw or in equity {clauses ta), (b) and (¢} shali not apply in the case of the issuance of a refunding,
Series of Bonds);

(4) a Consulting Mngincer's cartificate addressed to the lssuer and the Trustee setting
furth the estimated cost of the Project, and in the case of an scquisition by the lssuer of all or 3
portion of the Project that has been completed, stating, in the signer’s opinian, (a) that the poction
of the Project improvements to be acquived from the pruveeds of such Bonds have been completed
in accordance with the plans and specifications therefor; (b} to the best of his knowledge, the
Project impravements ave constructed th a sound workmanlike manner and in accardance with
industry standards; {c} the purchase price to be paid by the Issuer for the Project improvements
is no mare than the lesser of (i) the fair market value of such improvements and (i} the actusl
TCost of conatraction of such improvements; and (d) the plans and specifications for the Praject
improvements have been approved by all Regulatory Bodies required 1o approve them
(specifying such Regulatory Bodies) or such approval can reasonably be expected to be ubtained;
provided, however, that in liew of the information required in clause (a), there may be delivered
to the Trustee satisfactery evidence of the acceptance of wperational and maintenance
responsibility of each compunent of the Project by one or meore governmental entities {the
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applicable, of the Bonds to be refunded has been duly given or that provision has been made
therefor, as applicable;

(14) i the case of the issuance of 2 refunding Serics of Bonds, a written opinion of Bond
Coungel 1o 1he effect that the issuance of such Bonds wili not adversely aflecl the exclusion from
gross income for federal income tax purposes of interest on any Bonds issued pursuant to the
Indenture {to the extent that upen original issiance thereof such Bonds wera issued as Bonds the
interest on which is exchadable from gross income for federal income tax parposesy; and

15y such other decuments, certifications and opinions as shall be required by the
Supplemental Indenture or by the [ssuer or the Trustee upon advice of counsel.

Al the option of the lssuer, any ur all of the inatbers required to be stated in the Certified
Resolution described in (1) abuve may instead be stated in a Supplemental Indenture, duly
approved by a Certified Resolution of the Issuer. Execution of a Series of the Bonds by the lssuer
shall be conclusive evidence ol satisfaction of conditions precedent set forth in this Article, as to
the lsguer and Underwriter.

ARTICLE IV
ACQUISITION OF PROJECT

SECTION 4.01. PROECT TO CONFORM TO PLANS AND SPRECIFICATIONS;
CHANGES. The Issucr will proceed to complsts any Project or portion thercof tor which any
Series of Bonds is being issued in accordance with the plans and specifications therefor, as such
plans and spccifications may De amended from time to time, and subject to the specific
requirements of the Supplemental Indenture for such Series of Bonds.

SECTION 4.02.  COMPLIANCE REOUIREMENTS. The lssuer will comply with all
present and future laws, acts, rules. regulations, orders and requirements lawiully nade snd
applicable m fact to any acquisition or construclion hereby undertaken and shall obtain all
necessary approvals under federal, state and local Laws, acts, rules and regulations necessary for
the completion and operation of any Project o7 porticn thereof for which any Seuies of Donds s
being issued and shall comnplete any Project or porton thereof in conformity with such approvals,
laws, rules and regulations.

ARTICLE ¥
ACQUISITION AND CONSTRUCTION FUND

SECTION5.01.  ACQUISITION- AND CONSTRUCTION FUND. The Truster shall
sstablish an Acquisitien and Construction Fund into which shall be deposited the proceeds irom
each Series of Bondy issued under the Indenture (unless otherwise specified herein o in the
applicable Supplemental Indenture for a Series of Bonds) and fvem which Costs may be paid as
set [orth herein and in U applicable Supplemental Indenture. Unless otherwise specified in the
applicable Supplemental Indenture, a zeparate Series Account shall be established in the
Acquisition and Construction Fund with respect to each Series of Bonds sssued herevmder and
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the proceeds of wach Series of Bonds (other than Eonds ssued to nafund oll or u partion of the
Bonulz) shall be deposited inlo the corresponding Series Account in the Acguisition and
Construction Fund. The amounts in any account of the Acquisilin and Construction Fund, until
applied ag heremnafter provided, shall be held Tox the security of the Senes of Bonds hereunder in
respect of which such Series Account was eatabbshed. Separate subaccounts within any Series
Account of the Acquisition and Construction Fund shall be maintained by the Trustee in respect
of gach Serwes of Bonds upen written request of the [ssuer whenever, in the opinion of the [ssver,
it1s appraprate to have a separate written accounting in respect of the Costs of any designated
porlion of a Projecl.  Payments shall be made from the appropriate Series Account of the
Acquisilion and Construclion Fund te pay any unpaid costs of issuance of the Series of Bonds in
question, invuding withoul limitalion, legal, engineering, and consultants’ fees and to pay
amounts ko be reimbursed 1o he Issuer for Costs advanced, and lherealler to pay Costs of
planning, finuncing. acyuisition, construction, reconstrnction, equipping and installation of the
applivable Project or portion thereof,

ta) Dirpasits, In addition ta the deposit of amaunts received by the Trustee on the date
of issuance of each Series of Bonds, the 1ssucr shall pay or cause to be paid ta the Trustee, for
tion and Construction Fund, as promptly as

deposil inte the Series Account of the Acqui
practicable, Lhe [ollowing amounts:

(i Subject bo Section 9.24 hereof, payments made to the suer from the sale,
lease or other disposition of the Project or any portion thereof; and

(i) Subject to Section 9.14 hereof, the balance of insurance proceeds with
respect o the loss or destruction of the Project or any portion thereof,

Amounts in the Series Account of the Acquisition and Construction Fund shali be applicd
o pay the Cost of a Praject br a povtion thereof, as applicable, partaining tn the Series of Bonds in
question; provided, howgver, that if any amounts remain in the Series Account of the Acquisition
and Construction Fund after the Cowpletion Date of the T'raject or potticn thereaf pertaining to
the Sevies of Bonds i question, aned if such amounts are ot reservid for payment of any
remaining part af the Cost of such Project ar the payment of Deferred Costs, such amounts shall
be transterred to the applicable Sevies Account of the Bond Redemphon bund for application b
the rederuption of Bonds of the Seies to which such proceeds telate, as set forth in Section 6.06
hereot or in the applicable Supplemental tndenture.

{B) Dsurseonents, All paymenls from the Acquisition and Construction Fund shall be
tion and

paid in aceordance with the provisions of Lhis subsection.  Moneys in the Acqui
Construction Fund shall be disbursed by check, woucher, order, drafl, ceri te or warrant
signed by any ane or more officers or employees of the Trustee legally authorized 1o sign such
items or by wire tranaler to an accounl specilied by the payee upon satisfaclion of the conditiens
for Jisbursement set forth in this subsection (). Before any such pavoient shall be made, the
Tssuer shall file with the Trustee a fully execuled requisition substantially in the forny of Exhibit
D stiached hereto signed by a Responsible Officer and except for payment of costs of issuance, a
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Bonds onits Credit Facility, including, without limitation, mtetest thereon, as required under the
lerms of the applicable Credit Facility Agreement, the Pledged Revenues; provided, however,
that uriless otherwise specitically provided herein or in 4 Supplemental Indenture relaring to a
Serias of Bonds with respect to the Pledged Revenues secaring such Series of Bonds, the Pledged
Revenues securing a Series of Bonds shall sectre only such Series of Bonds and Bonds issued on
a4 parity therewith and shall nol secure any other Bonds or Series of Bonds, The Pledged Revenues
shall nnmediately be subject to the lien and pledge of the Indenture without any physical delivery
hereof or Rarther art; provided, however, that the lien and pledge of tie Indenture shall not apply
terany moneys transferred by the Trustee to the Rebate Fund. The foregoing notwithstanding, 1o
the extent provided in the Supplemental Indeniture authorizing the issuance of a Series of Bonds,
such Suries of Bonds may be made payable from and secured by less than all of the Pledged
Revenues, and any one or more of the provisions of this Master Indenture may be made
inapplicable to such Series of Bonds, all as more specitically provided in the corresponding
Supplemental Indenture: provided, however, that any such provisions shall apply only to the
particular Serics of Bonds autherized by such Supplemental Indencure and shall net altect inany
manner whatsoever any Outstanding Series of Bonds,

SECTION6.02. FUNDS AND ACCOUNTS RELAVING T THE BONDS. The
Funds and Accounts specified in this Adicle V1 shall be established under the Master [ndenture
amdl each Supplemental Indenture pursuant to whieh a Series of Boiwls is issuedd for the beneful of
the specilic Series of Bonds iasued pursuant to such Supplemental Indenture and any Series
issued on a patity therewith and, unless expressly otherwise provided in said Supplemental
Indenture, shall not apply to Bonds Outstanding heveunider issued under any other indenture
supplemenial heveto. Suldect to the foregoing sentence, all moneys, including, without limitation,
proceeds of a Series of Bonds, on deposit 1o the credit of the Funds and Acoommts established
heveunder and under a Supplemental Indenture {except for moneys transferred to the Rebate
Fund) shall be pladged to the payment of the principal. redemption or purchase price of {as the
case may be) and interest on the Series of Bonds issued hereunder and under such Supplemental
Indenture, and any Series issued on a patity thereswith.

SECTION 6.03. REVENUE FUND. The Trustee i< hereby authorized and directed lo
establish @ Revenue Tund and pursuant to & Supplenealal Irnbenture a Series Account for each
Series uf Bonds wssued hereunder, into which the Trustee shall immediately deposit any and all
Special Asscesments received from the levy thiereol on the Pistrict Lands or any portion theeeat
{nthey than Spedal Assessment prepayments, indudmg amounts constituting acerued mteeest on
such prepayments) and any amuounts received as the result of any foreclosore, sale of tax
certificates o other remedial action for nonpayment of Special Assessments for the payment of

s requited hereunder or under the applicable

the: related Series of Honds and other paymer
Supplemental Indenbire (unless such Special Assessments andjor other payments are specitically
designated by the lssuer pursuant to a Supplemental Indenture for depositinto the Rebate Fund
ur any wther Fund or Account established hereunder or under a Supplemental Indenture) and
each Series Account therein shall be held by the Trustee separate and apart from all other Funds
and Accounts held under the Indenture and frowm all otber moneys of the Trustee. The Trusiee
shall transfer from amounts on deposit in the Sertes Account in the Fevenue Fuod to the Funds
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certificate of the Consulting Engincer signed by a Consulting Engineer also substarRally in the
form of Exhibil D attached herato and as may be modified by terms of the velated Suppleaental
Indenture, Lpon teceipt of each such requisition and accompanying certificate, the Trustee shall
promptly withdraw from the appropriate Series Account of the Acquisition and Congtrction
Fund and pay to the person, fion or corporatun named in such requisition the amount designated
in such requisition. Al requisitions and certificates received by the Trostes mursnant to this
Section 5,01 shall be retained in the possession of the Trastee, subject at all reasonable times to
the mspertion of the lssuer, the Consulting Bngineer, the Owner of any Bands, and the agents
and representatives thereot. The Trustee shall have no duty o mvestigate the accaracy or validity
o th it dutivered pursuant ks s Section

[(5]) Compleiion of Project. On the date of completion of a Projert, as evidenced by the
delivery to the Trustee of a cerlificate of the Consulting Engineer and adoption of a vesolution hy
the Board accepling a Project as provided by Section 170.09, Floridy Statukes. as amended (the
“Conipletion Date'"), the balance in the Acyuisition and Construction bund not reserved by the
Lssuer for the payment of any retnaining part of the Cust of the Project or the payment of Deferred
Costs, shall be transferred by the Trustee to, and deposited in, the applicable Series Account of
the Bond Redemption Fund and applied as provided in Section 6.06 hereof and in the applicable
Supplemental Indenture,

ARTICLE VI
SPECIAL ASSESSMENTS;
APPLICATION THEREOQT TO FUNDS AND ACCOUNTS

SECTION 601, SPECIAL ASSESSMENTS; 16N OF INDFNTURE ON PLEDGED
REVENLIES. The Ivsuer hereby rovenants that it shall levy Special Asscssments, and collect such
ial Assessments in accordsnce with Sechion .04 hereof, unless otherwise provided in a

Sper
Supplemental Indenture for a Series of Bunds, to the extent and in the amount necessary ko pay
the Debt Serviee Requirernent on Bonds issued and Outstanding hereunder,

The Lsswer shall, within fiee {9} Business Days of receipl thereof pay to the Trustee for
deposit in the Sevies Account of lhe Revenue Fund established under Section 603 hereof all
Special Assessments recerved by the Issuer [oom {he levy theredd on the District Lands subject to
assesgiments for the payment of the elaled Series of Bornuds; provided, however, that amunts
received as prepayments of Special Assessments and any amounls received under a “true-up” or
similay agreement shall be deposited divectly into the applicsble Series Account within the Bond
Redemption Fund established hereunder or i any account thereof established pursuant to the
applicable Supplemental Indenture. The Issuer shall notify the Trustee in writing at the time of
deposit of any amounts received as prepayinents of Special Assessments and shall :dentily e
related Series of Bonds.

There are hereby pledged dor the payment of the principal or Redemiption Price of and
interest on all Bonds of each Series issued and Outstanding under the Indentire and all
reimbursements due to any Credit Facility Issuer for any drawing with respect to such Serics of
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andl Accounts Jesignated below, the following amounts, b the following times and in the
tollowing order of priority unlesz other tunes andsfor other priotities are established in a
Supplemental Iindentuce with rezpect to a Series of Bonds:

FIRST, no later than the Business Dray preceding the first May 1 ior which there is
an insufficient amount from Bond proceeds (or investrient earnings therson} an deposit
in the applicable Serics ntcrest Account to be applied to the payment of interast on the
Ronds of a Series due on the next succeeding hay 1, and na later shan the Business Day
next preceding pach May 1 thereafter while Bonds of a Series issued under the Indenture
vernain Quistnding, to the applicable Sedes Interest Acconnt of the Debt Service Fund,
an amount cqual to the mberest on the related Series of Bonds becoming due on the next
succeeding May 1, less any amount on deposit in such Interest Account not previcusly
credited;

SECOND, un a parity basis with THIRD, beginning on the date set farth in the
related Supplemental Indenture, and no Later than the Business Day next proceding each
May 1 thereafter while Bonds of  Series issued under the Indenture remain Onistanding,
tov the apphrahte Leries l’rin('ipa] Aceoumt of the [ebt Service Fund, an amaount E‘qual to

the principal amount of Bonds of such Series maturing on the +

1 succeeding principal
payment date, less any ameunt on deposit in the applicable Series Principal Account not
previously credited;

THIRD, on a panty basis with SECOMD, beginning on the date set forth in the
relaied Supplemental Indenture, and no later than the Business Diay next preceding each
May 1 therealter while Bonds of a Series issued under the Indenture remain Qutstanding,
10 Lhe applicable Series Sinking Fund Account of the Debit Service Fund, an amount equal
10 the principal amount of Bonds of such Series subjecl [o mandatory sinking fund
redemplion on the nexl succeeding, principal payment date, less any amount on deposit
inthe applicable Series Sinking Fund Account not previously aredited;

FOURTH, upen receipt but nie later than the Business Day preecding the fArst
November 1 for which there semaing an insuffictent amount from Bond proceads (or
Investinent earnings thereon) on deposit in the applicable Series Intorest Account ta be
applied to the payment of interest on the Bonds of & Series due on the nest succeeding
November 1. and ne later than the Business Day next preceding each November 1
thereafter while Bonds of such Series issued under the Indentuze remain Cutstanding, o
the applicable Series Interast Account of the Delbt Service Fund, an amount equal to the
interest on the Runds of such Series Decoming due oo the next suceesding November 1,
less any amount an deposit in the applicable Series Interest Account nat previously
crenlited;

FIFTH, upan receipt but no later than the Business Day next preceding each
Interest Payment Date while Gonds of a Series issued under the Indenture remain
Cratstanding, to the applicable Series Account of the Debt Service Reserve Fund, an
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amoeunt equal to the amount, if any, which is necessary to make the amount on deposit
therein equal to the Debt Service Reserve Requirement;

SIXTH, subject to e following paragraph the balance of any moneys remaining
in a Scries Account of the Revenue Fund after making the (oregoing deposits shall remain
therein,

“The Trustes shall within ten (10} Business 1Jays after the last Interest Payment Date in any
calindar yoar, at the written direction of the lssiter, and it no Event of Default is conbinuing,
withdraw any moneys lweld for the credit of the Revenue Fund which are not otherwise required
to be deposited pursuant to this Scction or the related Supplemental Indenture and deposit such
moncys as directed in writing to the credit of the applicable Series Account of the Bond
Redemnption Fund in accordance with the provisions hereof. Sperial Assessment prepayments
{including any portion theveof comprising interest thereon} pledged ta a particnlar Series of
Bands shall be deposited directly into the applicable Series Account of the Bond Redemption
Fund as provided herein.

SECTION 6.04. DEBT SERVICE FUND. ‘The lruslee is heseby authorized and
directed to establish a Debi Service Fund whuch shall consist of amounts deposited therein by the
Trostee and any alher amounls the Issuer may pay (o the Trusiee (or deposit therein with respect
to the related Series of Bonds. The Debi Service Fund shall be held by the Trushee separate and
aparl from a1l other Funds and Accounts held under the Indenlure and from all other moneys af
(he Trustee, The Truslee shall establish within the Debl Service Fund pursuant to a Supplenental
Indenlure, a Series Principal Account, a Sevies Inlerest Account and a Series Sinking Fund
Accound (or each Seties of Bonds, which accounis shall be separale and apart from all other Fuads
and Arcounts established under the Indenture and from all other moneys of the Trustes,

The Trugber at all fimes shall make available to any Paving Agent the funds in the Series
Frincipal Arcount and the Series Interest Account of the Iebt Service Fund to pay the princigal
of the applicable Series of Bonds as they makure upon surrender thereof and the interest on the
applicable Series of Konds ay it becomes payable, respectively. When 2 Serics of Bonds s
redgemed, the amanng, if any, in the 1Jebt Service bund represonting inkerest thereon shall be
applied to the payment of acceucd inferast in conneetion with such redemption,

The Trustes shall apply moneys i the Ssries Sinking Fund Account in the Debt Service
Furwl for purclase or redemption of the applicable Senies of Bonds in amounts and maturities set
forthin the Supplemnental Indenture. Whenever Bonds of a Series are to be purchazed out of such
Series Sinking Fund Account, if the Issuer shall notify e Trustes in writing that the Issuet wishies
e arrange for such purchase, the Trustee shall comply with the Issuer’s arrangements provided
they conform to the Indenture.

Except to the extent otheywise provided in a Supplemental Indenture, purchases, Sinking
Fund Installments and redemptions out of the Scries Sinking Fund Acconnt shall be made as
follows:
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shall be deposited in the related Series Account of the Debr Service Reserve Fund., Unicss
otherwise provided in the Supplementsl Indenture with respect to a Scries of Bonds and as long
as there exists no default under the Indenture and the amount in the Series Account of the Debt
Service Keserve Fund is not reduced below the then applicable Debt Service Reserve Requirement
with respect to such Series of Bonds, earnings on investments in the Series Account of the Debt
Service Keserve Fund shail be transferred to the related Series Account of the Revenue Fund.
Otherwise, earnings oninvestiments in gach Series Accounl of the Debt Service Reserve Fund shall
e retained therein until applied as sel forth herein. Unless otherwise provided in a Supplemental
Indenture, in the avent Hhat the amounl in a Series Account of the Debt Service Reserve Fund
exceeds the Debt Service Reserve Reguivement with respect to such Sevies of Bonds due to a
decrease in the then applicable Debt Service Reserve Requirement as a result of an optional
prepayment by the owner of a ot or parcel of land of a Special Assessment against such Lot ar
parcel, which Special Assessment is pledged for the payment and security of such Scrics of Bonds,
the excess amount shall be tvansterred from the Series Account of the Debt Service Rezerve Fund
to the Bond Redemption Fund established fur such Sevies of Bonds, a3 a credit against the
principal rmaunt of the prepayment atherwise required 1 be made by the owner of such lot ar
paracl. Lnloss otherwise pravided in the Supplemental Indenture with respect to a Series of
Bonds, and in the cvent that the ameunt in a Series Account of the Debt Service Reserve Tund
excoeds the Debt Sorvice Reserve Requirement with vespect 1o such Serics of Bonds due to a
deereasc in the then applicable Debt Service Keserve Requirement for any other reason, the excess
amount shall be transterred from the Series Account of the Debd Service Reserve Fund to the
related Scries Accourtt of the Revenue Fund,

Whenever for any reason on an Inlerest Payment Dake or principal payment date ot
mandatory redemption date with respect 1o a related Series of Bonds secwred by « Series Account
of the Detit Service Reserve Fund the amount in the related Series Interest Account, the related
Series Principal Acceunt or the related Sevies Sinking Fund Account, as the case may be, is
insufficiert to pay all amounts payable on such Sexles of Bonds therefran on such payment dates,
ihe Trustee shall, without further instructions, leansfer the amount of any such deficiency from
the related Series Account of the Debt Service Reserve Fund into the related Series Inlsvest
Acgeount, the ielated Series Frincipal Account and the related Serics Sinking Fund Account, as the
cage may be, with priotity to the related Series Interest Account and then, proportionately
according to the respective deficiencies therein, o the related Series Principal Accounl and the
related Series Sinking Fund Account, to be applied o pay amounts due with respect to a Series
of Bonds secured by the Series Acconmt of e Delit Service Reserve Fund on such dale

Notwithstanding the foregoing. in lien of the required deposits into the related Series
Account of the Debt Service Reserve Fund, the Lssuer may cause to be deposited into the Series
Aceount of the Debt Service Reserve Fund a Debt Sevvice Reserve Insurance Policy or Debt
Service Reserve Latter of Cradit either in lici of any cash amount required to be deposited therein
in connection with the issuance of any Series of Bonds or in substitution for the full amanmts then
on deposit therein or in an amount equal to the difference between the amount required to be
deposited and the suw, if any, then on deposit in the Series Account of the Debt Service Reserve
Fun«l, which Dbt Service Reserve Insurance Policy or Debt Service Reserve Letter of Credit shall
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{a)  The Trustee shall apply the amounts required to be transierred 1o e Serics
Sinking Fund Account (less any moneys applied to the purchase of Bends of the applicable Series
pursuant to the next sentence hercat) on the Sinking Fund Installiment date in each of the years
st forth in a Supplemental Indenture o the redemption of Bonds of a Series in the amounts,
manner and makurities and on the dates set forth in a Supplemental Indenture, at a Redemption
[rice of 100% of the principal amount thereof. At the written divection of the Issuer, the Trusree
shail apply wmoneys from rime to time available in the applicable Series Sinking Fund Account to
the purchase of Bomds of the applicable Serias which mature in the aforesaid years, at prices not
highet than the principal amaunt thereof, in liew of redemption as aforesaid, provided that firm
purchase commitments ran he made belore the notice of redemption would otherwise be
required to be given. In the event of purchases at less than the principal amount thereol, the
difference between the amount in the Series Sinking Fund Account representing the principal
amnoumt of the Bonds so purchased and the porchase price thereof fexclusive of acaued interest)
shall be transferred to the related Series Interest Accoumt of the Debt Service Fund.

(=] Avcrued interest on purchased or redegined Bonds of a Series shall be paid from
the related Servies Interest Account of the Debit Service Tond.

() [ hew of paying the Debt Service Requirements necessary {o allow any mandatory
redemplion of Bonds of 3 Sertes from the related Series Sinking Fund Account, the Issuer may
present Lo the Trustee Bonds of a Series purchased by the Issuer pursuant 1o subparagraph (a)
above and furnished for such purpeses; provided, howeves, thal no Bonds of such Series so
purchased shall be credited towards the Debt Scrvice Requirements i respect of the mandalory
redemplion of Bonds of such Series far which netice of redemption has been given pursuant lo
Serlion 8.02 of Ihis Master Indenture  Any Bond sa purchased shall be presented to the Trustes
for cancellation, In such event, the Debt Service Requirements with tespect to the Bonds of a
Saries for the period in which the purchased Bonds are presented to the Trustes shall, for all
purpeses heveunder, be reduced by an amount equal to the aggregate principal amount of any
such Bonds (and the interest applicable thercte} se presented.

SECTION 6.05. DEBT SERVICE RESERVE FUNDY. The Trastze is hereby authorized
and dirccted to establish a Debt Service Reserve Fund and pursuant to a Supplemental Indenture
a Series Account for each Series of Bonds issued hereunder, “The LDebt Service Resceve Fund and
wach Series Account therein shall be held by the Trustee for the benefit of each related Series ot
Bonds; provided, hovrever, that notwithstanding anything ro the contrary contained in this
Master Indenture, the Supplemenlal Indenture authorizing the issuance of & Series of Bonds inay
provide that the Delit Service Reserve Fund is not applicable and no account thezein shall secure
such Series of Bonds. The Debt Service Reserve Fund and each Series Account therein shall
constilute an ierevocable teust fund 1o be applied solely az sel lorth hereir and shall be held by
(he Trushee separate and apart from all other Furnds and Accounts held under the Inden ture arnl
from all other noneys of the Trustee. Unless atherwise provided i he Suppismental Tndenturs
authorizing the issbance of a Seiies af Bonds, on (he dale of iszuance and delivery of a Series of
Bonds an amount of Bond pracesds equal Lo the Deli Servire Reserve Requirsrnent in respsct of
such Series of Bonds, caleulaled as of lhe dale of issuance and delivery of such Series of Bonds,
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be payable (upan the giving of nelice as required therewunder) on any Interest Payment Dale or
principsl payment date an which 2 defictency exists which cannot be rernedied by mneneys in any
other Fund or Account held pursuant to the Indenture and avatlable for such purpese. Unless
otherwise provided in the Supplemental Inden ture with respect to a Series of Donds, if any such
Dbt Service Reserve Insurance Policy or Debt Service Reserve Letter of Credit is substituted for
moneys on deposit in the Series Acconnt of the Debt Service Reserve Fund, or if at any time there
are excess moneys in the Series Account of the Debt Service Reserve Fund, the excess moneys in
the Series Account of the Debt Serviee Reserve Fund shall be transferred to and deposited in the
related Series Account of the Revenue Fund. If @ disbursement iz made from a Debt Service
Reserve Insurance Policy o1 Debt Service Reseyve Letter of Credit, the Issver shall be obligaled to
aither reinslate lhe maximum limits of such Debt Service Reser ve Insurance Policy or Delt Service
Reserve Leller of Credil immediately following such disbursement or ta deposil inlo (he Series
Account of the Debi Service Reserve Fund, as provided in the Indenture for resloration of
withdrawals from the Series Account of the Debt Service Reserve Fund, fundz in the amount of
the disbursement made under such Debt Service Reserve Insurance Policy or Debt Service
Reserve Letter of Credit.

Try the cvent that ipon the acourrence of any deficiency in a Serics Interest Arcount, a
Series Principal Account o a Series Sinking Fund Account, the Series Account of the Debt Service
Reserve Fund ts then funded with a Debe Service Reserve Letter of Credit or Debt Service Reserve
Insurance Policy, the Trustee shall, on an Interest Fayment Date or principal payment date or
mandatory redemption date to which such defictency relates, draw upen the Debt Service
Reserve Latter of Credit or cause to be paid under the Debt Service Reserve Insurance Policy an
amount sufficient to remedy such deficiency, in accordance with the terms and provisions of the
Debt Service Reserve Letter of Cradit or Del+t Service Reserve Insurance Policy as applicable, and
any cotresponding reimburseinent or otlier agreement governing the Debt Service Resevve Letter
of Credit or Debt Service Reserve Insurance Policy
defidiency the Series Account of the Debt Service Reserve Fund is only partially funded with o
Drebt Servics Reserve Latther of Credit or Debt Service Reserve Insurance Policy, prior to drawing
om the Debt Service Reserve Letter of Credit or Debt Service Reserve Insurance Policy, as
applicable, the Trustee shall first apply any cash and securities on deposit in the Series Account
of the Debt Service Reserve Fund to reredy (he deficiency in accordance with the second
paragraph of this Setion 6.05 andl, if after such application a deficiency still exists, the Trustee
shall make up the balanve of the deticiency by drowing on the Debt Service Reserve Letter of
Credit or Debt Service Reserve Insurance Policy, as provided in this sentence, Amounts drawn
on the Debt Service Reserve Letter of Credit or Debt Service Reserve Tnsurance Folicy shall be
applied as set forth in the second paragraph of this Section €05, Any amounts drawn under a
Debt Service Reserve Letier of Credit or Debt Service Reserve Insurance Policy shall be
reimbursed to the ssuer thereof in accordance with the terms and provisions of the
reimbursement o1 other agresment governing such Debt Service Reserve Letter of Credil ov Debt
Service Reserve Insurance Pohcy.

; provided, however, that if at the time of such

SFCTION 6.06. BOND REDEMPTION FUND. The Trustee is hereby authorized and
directed to establish a Series Bond Redemption Fund for each Series of Bonds issued hereunder
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imto which shall ba deposited, moneys in the amounts and at the times provided in Sections 5.00,
6.01, 6.03, 6.05, 9.08(c) and 9.14(c} of this Master Indenture. The Series Bond Redemption Fund
shall constitute an irrevecabie trusl fund to be applied solely as set forth in the applicable
budenture anel shall be held by he Trustee separate and apart from all other Funds and Accounts
held under such Indenture and from all other moneys of the Truskee. All earnings on investments
held in the Series Bond Redemplion Fundd shall be retained therein and applied as set forth beluw.

Moneys in the Series Bond Redemption Fund (including all earnings en invesimenls held
in the Series Bond Redemplion Fund) shall be accumulated therein to be used in he following
cider of priovity, to the extent that the need therefor arises:

FIRST, (except for prepayments of Special Assessments) to make such deposits
into the Series Rebate Fund, if any, as the Issuer imay direct in wribng in accordance with
an arbitage rebate agreeiment, such moncys therenpon to be used solely for the purposes
specified in said arbitrage rebate agreement. Any moneys so transferced from Lhe Series
Bond Redemption Fund to the Series Rebate Fund shall thereupen be (ree from the lien
and pledge of the related Indenture; .

SECOMNIY, to be used ta call for redemption pursuant to claase (b) of Section 8.01
hereof an smount of Bonds of the applicable Series equal to the amount of money
transferved Lo the Series Bond Kedemption Fund pursuant o the aforesaid clauses or
provisions, as appropridte, for the purpuse of such extraordinary mandatory redemption
vn the dates and at the prices, including interest due thereun, provided in such clauses or
provisions, as appropriate; and

THIRD, the remainder to be utilized by the Truslee, al the written dinzction of a
Responsille Qtficer, to call for redemption, ihic Borwls of the applicable Series which s
subject ta optional redemption pursuant to Section 8.01(a} hereof such amount of Bonds
(including interest thercon) of the applicable Series as, with the redemption premiun,
niay be practicable; provided, however, that not less than Five Thousand Dollars ($5,000)
principal amount of Bands of the applicable Serics shall ba called for redemption at ane
tme

Any such redempeion shall be made in accordance with the provisions of Article VIII of
this Master Indenture, The [ssuer shall pay all expenses in cormection with such redemption.

SECTION 6.07. DRAWINGS DN CREDIT FACILITY  With respect to Bonds in
respect of whoch there has been issued a Credit Facility, the Trustee shall draw on the Credit
Facility i accardance with the provisions for drawing under such Credit Facility, and within the
requisite time period, all as set forth in the Credit Facility Agreement or the Supplementsl
Indenture,

SECTION ¢.08. PROCEDURE WHEN FUNDS ARE SUFFICIENT TC PAY ALL
BONDS OF A SERIES. Unless otherwise provided in the Supplemental Indenture with respect
to a Series of Bonds, if at any time the moneys held by the Trustee in the Tunds and Accounts
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under Section 7.02) shall, to the extent not invesked in Investment Securities, and to the extent
permitted by law, be fully secured ax to both principal and interest earned, by Investment
Securities of the types set forth in the definition of lnvestment Securities and the provisions
thereoi, 1f at any time the Trastee ts unwilling 0 accept such deposits or unable to secure them
as provided abave, the Truslee may deposit such mongys with any olher deposilory which iz
authorized to receive lhemn and lhe deposits of which aie insured by the Federal Leposit
Insurance Corporation {including the FDIC Savings Association Insurance Fund). All deposilsin
any other depository in excess of the amount covered by insurance (whether under this Seclion
701 or Sectiom 7.02 a3 aforessid) shall, lo lhe extent permitted by law, be fully secured as Lo boll
principal and interest warned, in the same manner as requirsd hwerein for deposits with the
Trustee. Such security shall be depusited with 3 Federa] Reserve Bunk, with the trust department
of the Trustes a5 authorized by law with respect to trust funds in the Stake, or with a bank ox trust
company having a combined net capital and surplus of oot less than $30,000,000.

SECTION 762, INVESTMENT OR DEPOSIT OF FUNDS. Except lo the extent
otherwise provided in a Supplemental Indentare with respect Lo & specilic Series of Bonds, the
Trustee shall, as directed by the Issuer in writing, invest moneys held in any Series Accounl in
the Debt Service Fund and any Series Bond Redemption Fund crealed undey any Supplemental
Indenture only in Government Obligations and securities desceibed in subparagraph (3) or (o), of
the definition of Invesiment Securifies. Except to the extenl atherwise provided in a
Supplemental Indenture with respect to 2 specific Series of Donds, dhe Trustee shall, as directed
by the Tssuer in woting, invest moneys held in any Series Account of the Debt Service Reserve
Fund in Investment Securities. All deposits in time accownts shall be subject to withdrawal
without penalty and all investments shall mature or be subject to redemption by the holder
without penalty, not fater than the date when the ammints will foreseeahly be needed for
purpeses set forth herein. Al securities securing investmients under this Section shali be
depaosited with a Federal Reserve Bank, with the trust department of the Trustee, as authorized
by law with yespect o trust lunds in the State, or with a bank or trust corapany having a combined
net capital and surplus of not less than 850,000,000, The inferest and incomie received upon such
investnents and any interest paid by the Trugtee or any other depository of any Fund ar Account
and any profit or Joss resulting from the sake of securities shall be added or charged to the Fund
ar Accaunt for which such nvestments are made; provided, however, that if the mnount in any
Fund or Account equals or exceeds the amonnt required to be on deposit therein, subject o
Section 605 of this Master Indenture and wnless otherwise provided inoa Supplemental Indenbure
with tespect to a specific Sorics of Fonds, any interest and other income so rocvived shall be
depasited in the related Series Account of the Revenie Fund - Upen the written request of the
ah

Issucy, ar an its own in
Trustee shail sell such securities as may be requested to make the payment and restore the
proceeds te 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 therend, except as provided hereinatter. If net proceeds from the sale of securities held in
any Tund or Acemmt shall be less than the amount invested and, as a result, the amount on
depositin such Tund or Account is less than the amount required 10 be on deposil in such Fund

- whenever payment is to be made out of any Fund or Account, the
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herrunder (other than the Rebate Fund) and under a Supplemental Indenhure md available
therefor are sufficient to pay the principal or Redemption Price of, as the cage may be, and interest
tm all Bonds of a Series then Outstanding under such Indenture to maturity or prior redemption,
tagether with any amounts due the Issuer and the Trustes, Paying Agenl, Registar, and Credit
Facility Issuer, the Trustee, at the written direction of the Issaer, shall apply the amounts in the
Series lunds and Series Accounts o the payment of the aforesaid ubligations and the lssuer shall
nat be required to pay over any further Pledged Revenues with respect b such Serics of Bonds
unless and until it shall appear that there is a deficiency in the Funds and Accounts held by the
Trustee

SECTION .02 CERTAIN MONEYS TCO BE HELD FOR SERIES BONDCOWNERS
ONLY. Each Series of Bunds i
Indenture shall be secured by Pledged Revenues, as set forth Lerein, and otherwise may be
secured by such additional Funds and Accounts and other security (including, but not limired to,
Credil Facilities) established by the pertinent Supplemental indenture, Moneys and investments
in the various Funds and Accounts crealed under a Supplemental Indenture expressly and solely
for the benefit of the Series of Bonds issued under such Supplemental Indenture shall be held in
trust by the Truslee for the benefit of the Holders of, and Credit Facility Tssuen with respect to,
Bonds of that Series only.

sued pursuant to this Master Indenture and a Supplemental

SECTION 6.10. UNCLATMED MONEYS In the event any Bond shall not be presented
for payment when the principal of such Bond beconwes due, either at maturity or at the date fixed
far redemption of such Bond or atherwise, if amownts sufficient to pay such Bond have been
deposited with the Trustec for the berefit of the OQwner of the Bond md have renained unclaimed
for three (3} years affer the date payment thereof becomes due, such amounts shall, upon the
written fequest of the Issuer, it the Issuer &5 not at the fime to the actual knowledge of a
Responsitle Otfices of the Trustee in default with respect to any covenant in the Indenbare or the
Bonds contained, be paid to the [ssuer; and the Owners of the Bonds for which the deposit was
made shall thergatter be limited to a rlaim against the lssuer; provided, however, that the Trustee,
befare making payment ta the Issucr, may, at the capense of the lssusr and if directed by the
Issuer, cause a notice to be published in an Authorized Newspaper. stating that the mancy
remaining unclaimed will be returned to the lasucer alter a specibied date.

ARTICLE VII
SECURITY FOR AND INVESTMENT OK DEFOSIT OF FUNDS

SECTION 7.01. DEPOSITS AND SECURITY THEREFOR Unless olherwise
provided in the Supplemental Indenture with respect ko a Series of Gonds, all meneys recerved
by the Trustee under a Supplements] Indenture for deposit in any Fund or Account estabhished
under the Indenture or such Supplemental Indenture shall be considered trust funds, shall not be
subject to lien av attachment, except for the licn ereated by the Indenture, and shall be deposited
with the Trustee, until or unless invested or deposited as provided in Section 7.02 hareof. All
deposits of moneys recefved by the Trustec under the Indenture or such Supplemental Indenture
{whether nriginal deposits under this Section 7.01 or deposits or redepnsits in time accounts
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or Account, the amount at such deficit shall be transferned te such Fund or Account from the
related Sevies Acconmt of the Revenoe bund.

Absent specific instruchons as aforesaid, all moneys in the Funds and Accounts
established undes the Indenture shall be held uninvested. The Trustes shall not be hable or
respunsible for any Toss or (ailure Lo achieve the highest relurn, or entitted to any gain resulling
fram any investoment or sale upon the investmenl wslructions of ihe Issuer or otherwise,
mcluding that set forth in the ficst sentence of this paragraph. The Trustee may make any
inveslments permitted by the provisions of this Section 7.02 through its own bond department o
investment department or that of its affiliates or subsidianes and may charge its normal and
custernary lzes for such investments.

The Trustee may conclusively rely upon the lssuer's written instructions as to bath the
suitability and legality of all nvestments directed hereunder or under any Supplemental
Indenture.  Ratings of mvestments shall be determined at the time of porchase of such
inveshnents and withaut vegard to ratings subeategonies. The Trustes shall have no responsibility
ta moniter the ratings of investaents

SECTION7.03.  VALUATION OF FUUNDS. Except tor the assets on deposit in the Debr
Service Reserve Fumd, the Trustee shall value the assets in 2ach of the Funds and Accounts
established hereunder or under any Supplemental Indenture within five {5) Business Days
follerwing wach Noverber 1 Tuterest Fayment Date. With respect 10 the assets in P Dabt Servics
Reserve Tund, including sl accounts esiablished therein, the Trustee shall value such assets (orty-
five (45) days prior 1o each Interest Payment Date, and, in either case, as soon us practicshle after
earh such valuation dete {but no later than {en (10) days afier each such valuation date) shall
provide the Tssuer a report of the status of each Fundl and Account as of the valuation date. Tn
computing the assets of any Fund or Accounl, invegtiments and acerued interest thegeon shall be
deemed a part thereol, subject to Sechion 7.02 hereof. For the purpaose of determining the amount
on deposit to the credit of any Funel or Account established hereunder orunder any Supplernental
Indenture, cbligations in which money in such Fund or Accounl shall have been jnvesled shall
be valued at the market value.

SECTION 7.04. BROKERACE CONFIRMATIONS. The Jssuer 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 sccuvity transactions at no
additional cost, as they aceur, the Issuer specifically waives receipt of such confivmations to the
extent permitied by law. The Trustee will furnish or make available to the Issuer monthly
tramgaction statements that include detail for all investment transactions made by the Jssuer
hercunder.

SECTION 7.05. PATRIOT ACT REQUIREMENTS OF THE TRUSTEE. To help the
government [ight the funding of terrorism and meney laundering activities, Federal law requires
all financial mstitutions to obtain, verify and record infermation that identilies sach person who
opens an account. For a non-individual person such as 4 business entity, a charity. a trust or othet
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legal entity, the Trustee will ask for decumentation to verity such non individual person's
lormativn and existence as 2 legal entity, The Trustes may also ask 1o see Hnanchal statements,
licenses, identitication and autherization decunwnts from individuals claiming authoerity tu
represent the entity or other relevant documentation,

ARTICLE VIIL
REDEMPTION AND PURCHASE QF BONDS

SECTION 8.01, REDEMPTION DATES AND PRICES The Bonds may be made
subject to optional, mandatory and extraordinary redemption and purchase, eilher in whale or in
part, by the Issuer, prior to malurity in the ameounts, at the times and in lhe manrer provided in
this Article VIT1 and in a Supplemeantal Indenture

(a) Optional Redemption. Bonds of a Serics shall be subject to eptional redemption at
the written direction uf the Issuer, at the times and upon pavment of the Redemption Price plus
the accrued inkerest to the redemption date, as provided in a Supplemental Indenture,

()  Cxtraordinary Mandatory Redemtion in Whole or in Parl Jiscept as otherwise
provided i g Supplemental Indentare with respect to Bonds of the related Series, Bonds of a
Series. are subject to extravrdinary mandatory redemnption prior to maturity by the lssuer in
whale, on any date, or in part, on any Interest Payment Dule, at an extrsordinary mandatory
Redemption Price equal W 100% of the principal amount of the Bonds to be redesmed, plus
interest acerued o the redemption date, (i} from moneys deposited into the related Series Bond
Redemptton Fund following the payment in full of Special Assessments on any portion of the
Distrsct Lands in accordance with the provisions of Section 9.08(a) hereof; (ii) from mwoneys
deposited ito the related Series Bund Redemption Furd following the payment in full of Special
Assessinends on any portion of the Distrct Lands as g result of any prepayvment of Special
Assessmierds in accordance with Section 9.08(b) hereef; (i) when suftident moneys are on depost
iun the related Sevies Fusids and Accounts (other than the Rebate Fund and any other Fund or
Account expressly pledged to a different Series of Bonds ss provided in a Supplemental Indenture
with respect to a Series of Bonds or any money requived 1o pay Costs of the Project or Deferred
Costs) to pay and redeem all Outstanding Bonds of a Seides and accrued inkerest Lheceon to the
redemption date in addition to all amounts owed to Persons under the Indenture: {iv} unless
otherwise provided in the Supplemental Indenture with vespect to a Serles of Bonds Iromy moneys
v excess of the Debt Service Reserve Requirement in the Series Account of the Debt Service
Reserve Fund transferred (o the Series Bond Redemption Fund pursuan! to Seclion 6.09 hereol;
(v) from excess moneys translerved from the Series Account of the Revenue Fuad Lo 1he Series
Bond Redemption Fund in accordanwe with Section .03 of lhis Master Indenlure; (vi) from
monevs, i any, en deposit in the Series Bond Redemption Fund pursuant 1o Section ®.14(c} hereol
following condemnation or Whe sale of any portion of the District Lands benelied by a Project lo
a governmentlal entity under threat af condemnation by such governmental enlity or the damage
or destruction of all or substantially all of he Projecl when suth moneys are nat to be used
pursuant to 9.14(c) to repair, replace or restore the Project; provided, however, thal at least forty-
five {45) days prior to such extraordinary mandatory medemption, the Issuer shall cause o be
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shall be called for redemption or purchase and shall include, without limitation, the fellowing
additional information:

() the redemption or purchase date;

[{2)] (he redemption or purchase price;

) CUSIP numbess, to the extent applicable, and any other distinctive numbers and

letters;

(d) if Tess than all Qutstanding Bonds of a Series to be redeained or purchased, the
identification {and, in the vase of partial redemplion, the respective principal smounts) of the
Bonds to be redeemed or purchased;

(e} Ihat on the redemption or parchase date the redemption or purchase price will
became due and payable upon sumrender of each such Bond or portion thersof called for
redemplion or purchase, and that interest thereon shall cease Lo accrue (rom and after said dake;

(fy the place where such Bands are to be surrendered far paymient of the redemption
ar purtlusc price, which placp of payment shall e a corporate trust office of the Trustee; and

(g} any condition or conditions to be met prior to the redemption of the Bonds of such
Series, including, but not limited Lo receipt of funds suffivient to accompiish the redemption of
the Bonds.

1 at the time of mailing of natice of an optional redermption or purchase, ihe Issuer shall
not have depasited with the Trustee or Faying Agent moneys sulficient to redeem or purchase
all the Bonds <called [or redemption ar purchase, such notice shall state that it is subject to the
depasit of the redemption or purchase moneys with the Trirstee or Paying Agent, as the caze may
be. not later than the opening af business on the vedemprion or purchase date, and such notice
shall be of no effect unless such moneys are so deposited

1f the amount of funds deposited with the Trustee for such redemption, or otherwise
available, iz insufficient to pay the Redemption Price and accrued interest on the Bonds so called
for redemption o the redemption date, the Trustee shall redeem and pay on such date an amount
of such Bonds for which such tunds are suificient, selecting the Bonds to be redeemned by lot from
amwog all such Bonds called for redemption on such date, and amneng dJifferent maturities of
Bunds in the same manner a- the initial selection of Bonds to be redeemed, and from and after
such redemption date, interest on the Bonds or peclions thereof so paid shall cease 1o accrue and
bevone payable; butmtersst or ary Bords or portions Ihereof not <o paid shall continue to acerue
until paid at the same rate as it would have had such Bonds not been called for redemption.

The notices required to be given by this Section 8.02 shall state that no reprezentation is
made as to correcmess or accuracy of the CUSIP numbers listed in such netice or printed on the
Bonds.
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delver=d lo the Trustee (x) notice setting forth the redemption date and (v) a cerluficatz of the
Consulling Engineer confirming that the repair and resloration of the Frojecl would nol be
eccenomical or would be impracticable: or [vii} from amounts transferred to the Series Account of
the Bond Redemption Fund from the Serics Account of the Acquisition and Construclion Fund
in accordance with Section 9.01(c} hereof.

(9] Mandariry Sinking Fund Redemption. Bonds of a Sevies shall be subject o
mandatory sinking fund redemption at a Redemption Price of 100% of the principal amaunt

thercol plus accrued interest to the redemption date, in the years and amounts sct forth ina
Supplemental denture.

In connection with such mandatory sinking fund redemption of Bonds, atmounts shall be
trangferred from the applicable Series Account of the Revenue Fund to the Sevies Sinking, Fund
Accaunt of the Debt Service Fund, all as more particularly described in Section 6.03 hereof.

The principal amounts of scheduled Sinking Fund Installments shall be reduced as
specified by the Issuer in wriling or as provided in Section 3.04 hereof by any principal simounts
ol Ihe Bonds redesmed pursuant to Seclion 8.401(a) and (b) hereof o purchased pursuant o
Section 6.04 hereof,

Upon any purchase or redemption of Bonds other than in accordance with scheduled
Sintking Fund Installments, the Issuer shall cause to be recalculated and delivered to the Trustes
revised Sinking Fund Ingtallments recalculated so as to amortize the Outstanding principal
amount of Bonds of such Sevies in substantially equal annual installmenits of principal and interest
fsubject to roumding ta Authorized Dengminations of principal) over the renwaining term of the
Bonds af such Series. The Sinking Fund Installments as so recaloulated shall not result in an
increase in the aggregate of the Sinking Fund Installments fior al] Donds of such Series in any year,
Ian the event of a redemption or purchase acauring less than forty-five (45) days prior o a date
on which a Simking Fund Installment ig due, the foregoing recalculation shall not ke made to
Sinking Fund Installmen s due in the year in which such redemption ar purchase occurs, but shall
be made ta Sinking Fund Installments for the immediately succeeding and subsequent years.

SECTION B.02. NOTICE OF REDEMPITION AND OF PURCHASE. Cxcept where
otherwise required by a Supplemental Indenture, when required to redeem or purchase Bonds
of a Series undec any provision ol e Indeature or directed to do se by the 1ssuer, the Trustee
shall cause notive of the redemnption, either in whaole or in part, to be given by Elechronic Means
ar mailed at least thirty (30) but it maee than sixty (60) days prior to the redemption or purchase
date to 211 Owners of Bonds to be redeeined or purchased {as such Owners appear on the bond

Register an the fifth (5th) day prior to such smailing), at their registered addresses and alsoto any
Credit Bacility lssuse, but failore o mail sy such notice o defect in the notice or in the mailing
thereof shall not affect the validity of the redemption or purchase of the Bonds of such Series for
which notice was duly mailed in accordance with this Section 8.02. Such notice shall be given in
the name of the [sswer, shall be dated, shall set forth the Bonds of such Series Outstanding which
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If any required {a} wweonditional notice of redemption has been duly given, mailed or
waived by the Owners af all Bands called fer redemption or (k) conditional natice of redemyption
has been so given, mailed or watved and the redemption maneys have been duly deposited with
the Trustee or Paying Agent, then in eithet case, the Bonds called for redemption shall be payalle
on he redemption date at the applicable Redemption Price plus acorued interest, if any, to the
tedemption date. Bonds of a Series so called for redvmplion, for which moneys have been duly
deposited with the Trustee, will cease to heat inteyest on the specified redemption date, shall no
longer be secured by the Indenture and shall not be deemed to be Outstanding under the
provisions of the Indenture

Payment of the Redemption Price, together with accrued interest, shall be made by the
Trustee or Paying Agent to or upon the order of the Owners of the Bonds called For redemption
upon surrender of such Bonds. The Redemplion Price of the Bends to be redeemed, the expenses
of giving notice and any other expenses of redemption, shall be paid out of the Fund from which
redemption is to be made or by the Issuer, or as specified in a Supplemental Indenture.

SECTION 8.03.  PARTIAL REDEMPITON OFBONDS, Except to the extent otherwise
provided in a Supplemental Indenture, if less than all of a Sertes of Bunds of a maturity are o be
redeemed, the Trustee shall select the particular Bonds ur purtions of the Bonds to be called tur
redemplion by lol in such reasonable manner as the Trustes in its discretion may determine. In
the case of any pariial redemiption of Bonds of a Series pursuanl to Section 8.01{a), such
redemption shall be effeciualed by redesmmg Bonds of such Series of such maturilies in such
manner ss shall be specilied by the Issuer in writing, subject to the provisions of Section 501
hereol. Inthe case of any partial redemption of Bonds of a Senies pursnant (o Section 8.01(b), such
redemption shall be effectuated by redeeming Bonds of such Series pro rala among the madurities,
{reating each dale on which a Sinking Fund Installment is due as a separate matunily [or such
purpose, with the portion lo be redeemed from each matunty being equal 1o the product af the
aggregate principal amount of Bonds of such Series to be redeemed multiplied times a fraction
the numeralor of which is the principai amount of the Series of Bonds of such maturity
oulstandng immediately prior to the redemption date and the denominaler of which is the
aggregate principal amount of all Bonds of such Series culstanding immedialely prier Lo the
redemption date.

ARTICLE IX
COVENANTS (OF THE IRSUER

SECTION %01, POWER TO ISSUE BONDS AND CREATE LIEN. The Issuer is duly
authorized under the Act and all applicable laws of the Slate 1o issue he Bands, to adopt and
execute the Master Indenture and Lo pledge the Fledged Revenwes tor the Lenefit of the Borls of
a Series and any Credit Facility Issuer, except to the exlenl otherwise provided ina Supplemental
Indenture, The Pledged Revenues are not and shall nol be subject Lo any other lien senior (o or
vn & parity with the lien created in favor of the Bonds of a Series and any Credit Facilaty Issuer
with respect to such Series. The Bonds and the provisions of the Indenture are and wil] be vslid
and legally enforceable ebligations of the Issuer in accordance with their respective terms. The
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Issuer shall, at all tines, to the extent permitled by law, defend, preserve and protect the pledge
created by the Indenture and sll the rights of lhe Bondholdersand any Credit Faclity Issuer under
the Indentare against all claims and demands of all ather Persons whomsoever.

SECTION 8.02. PAYMENT OF PRINCITAL AND INTEREST OMN BONDS. The
payment of the principal o Redemption Price of and imterest on all of the Borwds of a Series issued
mder the Indenture shall be secured forthwith equally and ratably by a first lien an and pledge
of the Pledged Revenues, except to the cxtent otherwise provided in a Supplemental Indenture;
and Pledged Revenues in an amount sufficient to pay the principal or Redemption Price of and
interest on the Donds of a Series authorized by the Indenture arc hereby irrevocably pledged to
the payment of the principal or Redemption Price of and interest on the Bands of a Series
authorized under the Indenlure, as the same become due and payable. The Issuer shall promptly
pay the interest on and the principal or Redemption Price of every Bond issued hereunder
according to the terms thereol. but shall be required to make such payment only out of the
Pledged Revenues.

THE BONDS AUTHORIZED UNDER THE INDEMNTURE AWND TIIE OBLIGATION
EVIDENCEND THEREBY SHALL NOT CONSTITUTE A LIEN UPON ANY PROPERTY OF THE
ISSUTR, INCLUDING, WITITOUT LIMITATION, THE CAFITAL IMPROVEMERT PROGRAM
OR ANY POKTION THERTOFE IN RESPECT OF WHICH ANY SUCH BONDS ARE BEING
ISSUTI, OR ANY TART THEREOF, BUT SHALL CONSTITUTE A FLEN ONLY (N THIE
PLEIGED REVENUES AS SEIT FORTH IN THE INDENTURE. NOTHING IN THE BONIDS
ALTHORLZEL UNDER THE TNDENTURE OR IMN THE INIJENTURE SHALL BE CONSTRUEL
ASOBLIGATING THE ISSUER TG PAY THE BONDS (R THE REDEM P TICN PRICE THEREQHK
OR THE INTEREST THEREOM EXCEPFT FROM THE PLEDGED REVENUES, UR AS
PLEDGING THE FAITH AND CREDIT OF THE ISSUER, THE CITY, THE COUNTY. OR, THE
STATE OK AMY OTHER POLITICAL SUBDLVISION THEREOF, OR A5 OBLIGATIMG THE
ISSUER, THE CITY, THE COUNTY. OR THE STATE OR ANY OF TS POLITICAL
SUBDIVISIONS, DIRECTLY OR INDIRECILY OR COMNTINGENTLY, 1O LEVY OR TO
PLEDGE ANY FORM OF TAXATION WHATEVER THEREFOR,

SECTION9.03. SPECIAL ASSESSMENTS: RE-ASSESSMENTS.

{a)  Unless otherwise provided by Supplemental Indenture, the Issuer shall levy
Special Asscssments, and evidence and certify the same to the Tax Collector or shall cause the
Property Appraiser to certify the same on the tax roll w the Tax Collector tor collection by the Tax
Collector and enforcement by the Tax Collector or the Issuer pursuant 1o the Act, Chapter 170 or
Chapler 197, Florida Statutes, or any successor starures, as applicabie, and Section 9.04 hereoi, to
the extent and in an amount sufficient lo pay Debi Service Reguirements on all Outstancling
Bands.

L) IEany Special Assessment shall be erther in whole or m part arnulled, vacated or
set aside by the judgment of any court, or if the lssuer shall be satisfied that any such Special
Assessment is so irregulay ov defective that the same cannot be enforced or collected, or if the
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delinguent Special Assessiment. Ine e event the provisions of Chapter 197, Florida Statutes, and
any provisions of the Actwith vespect L0 such sale are inapplicable by operation of law, then upon
the delinquency of any Special Assessment the [suer may, Lo the extent pernithed by law, wtilize
any ather method of enforcement as provided by Section 204 hereof, including, without
iimitation, declaring the entire unpaid balance of such Special Assessment to be in default and,
at its own expense, cause such deliyuent property to e forecloged, pursuant to the provisions
of Section 170,10, Florida Statutes, in the sume method now ar hereafter provided by law tor the
toreclosure of murtgages on rval estate, o1 puisuant to e provisions of Chapter 173, Florida
Statutes, and Sections 190,026 and 170140, Florida Statutes, or otherwise as provided by law.

SECTION 9.06. SALE OF TAX CERTIFICATES AND ISSUANCE OF TAX DEEDS;
EORECLOSURE OF SFECTAL ASSESSMENT LIENS. If the Special Assessments levied and
collected under the unifoun method described in Section 9.04 are delinquent, then the applicable
procedures for issuance and sale of tax certificates and tax deeds for nonpayment shall be
followed in accordance with Chapter 197, Florida Statutes, and relaled statules. Altecnatively, il
the uniferm method of levy and collection is notublized. and if any propecty shall be offered for
sale for the nonpayment of any Special Assessment, and na person or persans shall purchase the
same {or an amount at least equal 1o the full amount due on the Special Assessment (principal,
inderest, penalties and costs, plus attorneys' fees, of any), the property may then be purchused by
Ihe Iseuer for an amount equal to the balance due on the Special Assessment (principal, interest,
penaliies and costs, plus attorneys' fees, il any) [rom any legally available funds of the Issuer, and
the Issucr shall thereupon receive in its carporate name {or in the name of a special purpoge
entily) the title to the property for the benehit of the Owners, The Issuer, either theough its owin
aclipns er actions caused lo be done Uwough the Trustee, shall have the power and shall use its
best efforts to Jease or sell such property and deposit all of the net proceeds of any such lease oo
sale inlg the related Series Acconnt of the Revenue Fund, Not less than ten (10) days prior 1o the
Biling of any foreclosure action or any sale of rax deed as herein provided, the Issuer shall cause
written notice thercof to be matled te the Owners of the Series of Bonds secured by such
delinquent Special Assessments. Not less than thivry (30) days prior to the propesed sale of any
ot ar tract of land acquired by foreclosure by the Issucr, it shall give written notice thereof to
surh Oweners. The lssuer, either through its own actions oF actions caused to be done through the
Trustes, agrees that it shall be required to take the measura provided by law for sale of property
acquired by it as trustes for the Owners within thirty (30) days after the receipt of the roquest
therefor signed by the Majority Owness of all Outstanding Bonds of the Serfes payable from
Sprcial Assessments assessed on such property.

SECTION 9.07. BOOKS AND RECORDS WITH RESPECT TO SPECIAL
ASSESSMENTS. In addition 1o lhe books and records required (o be kipt by the Lssuer pursuent
ta the provisions of Seclion 9.17 hereof, the lssuer shall keep books and records for the collection
of the Special Assessments on the District Lands, which sucti books, records and accounts shall
be kept separate and apart from all oliher books, records and accounts of the Issuer. The District
Manager or the District Manager's designee, at the end of ach Fiscal Year, shall prapare a written
report setlng fordy the collections veceived, e number and amound of delinguencies, the
proceadings taken to enforce collections and cure delinquencics and an estimale of tinie for the
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Issuer shall have omitted to make such Special Assessment when it might have done so, the Issuer
shall gither (i) take all necessary stops bo cause anew Special Assessment to be made for the whole
or any part of sald improvement er against any praperty bemefited by said improvement, or (i)
in its sole discretion, make up the amount of such Special Assessiwent from any legally available
maneys, which moncys shall be deposited inke the applicable Serjes Account in the Revenue
Tund. In case such second Spedal Assessment shall be annulled, (he Issuer shall obtain and make
ather Special Assessments unhil a vahd Special Assessinent shall be made.

SECTION9.04.  METHOD OF COLLECTHIN. Special Assessments shall be collected
by the tssuerin accordance with the provisions of the Actand Chapter 170 or Chapler 197, Florida
Statutes, or any successor statutes thereto, as applicable, in accordance with Ihe terms of this
Section. Unless otherwise provided by Supplemental Indenlure, the Issuer shall use ds best
effarts to adopt the uniform incthod for the levy, collection and enforcement of Special
Assessments afforded by Sections 197.3631, 197.3632 and 197.363%, Florida Statutes, or any
SUCCessor statutes thorefo, as soom as practicable, or o comparable alternative method afforded by
Section 197.2631, Florida Stamutes. IF using such uniform method, the Issuer shall use its best
efforts to cnter into onc or more written agrecments with the Praperty Appraiser and the Tax
Collector, either individually or jointly (together, the "Property Appraiscr and Tax Collector
Agreement”) in order to etfectuate the provisions of this Section. The Issuer shall use its best
efforts to ensure that any such Proparty Appraiser and Tax Collector Agreement remains in effect
for at least a5 long as the final maturity af Bonds Outstanding under the Indenture. Ta the extent
that itis not in the best interests of the Issver tocollect Special Assessiments, all or in part, pursuant
1o the "untform tax roll collection” methnd under Chapter 197, Florida Statutes, the Issuer may
elect to collect and enforce Special Assessments, all or in part, pursuant to any available method
urder the Act, Chapter 170, Florida Statutes, or Chapter 197, Flosida Statutes, or any stceesgor
statutes thereto. The election to colkct and enforce Special Assessments in any year pursusnt (g
any one method shall not, to the extent permitted by law, precinde the Issver from electing to
collect and enforce Special Assessments pursuant to wny other methad permitted by law in any
subsecuent year.

Wotwithstanding the immediaiely preceding paragraph or any ather provision in this
Master Indenture to the contrary, upon the occurvence of an Event of Default, if the Trustes, acting,
at the written direction of the Majorily Owners of a Series of Bonds, Tequests in writing that the
Issuer not use the nniform method, but instead collzct and enforee the Special Assessments
scearing such Series of Bonds pursuant Lo another available method under the Act, Chapter 170,
Florida Statutes, or Chapter 197, Florida Statules, or any successor statutes thereto, then the Issuer
shall collect and enforce satd Special Assessments i the manner and pursuant to the melhod so
requested by the Trustes,

SECTION 9.45. DELINOETENT STECTAL ASSESSMENTS. Subdect to the provisions
of sectinn 9.04 hereof, if the cwner of amy lot or parcel of land assessed for a parlicular Project
shull be delinguent in the payment of any Sperial Assessment, then such Special Asgegsment shall
be enforced pursuant to the provisions of Chapter 197, Flurida Stahutes, or any sUccessor statote
thereto, including but not limited to the sale of tax certificates and tax deeds as regards such
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conclusion of such legal procecdings. A copy of such report shail, upon written roquest, be
mailed by the lssuer to any Owner.

SECTION 9.08, REMOVAL OF SFECIAL ASSESSMENT LIENS. Exceptas otherwise
previded in a Supplemental hudenture willi respect Lo a related Seres of Bonds the tollowing
procedures shall apply in connection will the removyal of Special Assessment liens.

(a) Abany time from the date of levy of Special Assessments on a parcel of District
Lands through the date that is thirty {30) days after the related Project has been completed and
the Board of the Issuer has adopted 2 resolution accepting such Project as provided by Saction
170,09, Florda Stahutes, as amended, any owner of property subject to the Special Assessments
may, at its option. require the Issuer torelease and extinguish the lien upon its property by virtue
of the Jevy of the Special Assessments that velate to a Series of Bonds by paying to the Issuer the
entire amount of such Special Assessment on such property, without interest. The Issuer may
require all landowners to waive such right

)] At any time subsequent to thirty (30) days after the related Project has been
completed and the Board of the Issuer has adopted & resolution accepting such Project as
provided by Section 170.09, Tlorida Statutes, as amended, any owner of property subject to the
Special Assessments may, at its vption, require the [ssuer to release and extinguish the fien upon
its property by virtue of the kevy of the Special Assessments by paving to the [ssuer the entire
amount of the Special Assessment, plus accrued Interest to the next succeeding Interest Payment
Date {or the second succeeding Interest Payment Date if such prepayment is made within forty
{d0) calendar days before an Interest Paymenl Date), attributable to the property subject to Special
Assessment owned by such owner. The Issuer may require all landowners to waive such right,

wz to limit the number of prepayments that may be made.

i) Upon teceipt of a prepayment as described in (a) or (b) above, the Issuer shall
immeliately pay the amount so yeceived to the Trustee, and the Issuer shall take such action as
is necessary 1o record in the olficial records of the Counly an affidavit or affidavits, as the case
may be, executed by an authorized officer of the Issuer, to the effect that the Special Assessment
hasbeen paid and thal such Special Assessment lien is thereby released and extinguished. Except
as olherwise provided by a Supplemental Indenture, upen receipt of any such moneys from the
Issuer the Trustee shall immediately deposit the samwe inlo lhe apphcable Series Bond Redemjption
Fund 10 be applied to lhe redempltian of Bonds in accordanee with Sectton 8.01(b){i) or (i) hereaf.
as the case may be

SECTION 2.08. DEPOSIT OF SPECIAL ASSESSMENTS. The [ssucr covenants Lo
cange any Special Assessments collected or otherwise received by it to be deposited with the
Trustee within five (5) Business Days after receipt thoreot for depasit irdo the applicable Series
Account of the Reverne ¥und (except that wnounts received as prepayments of Special
Assessments shall be designated by the Lssuer in writing as such upon delivery to the Trustee and
siall be deposited directly inte the related Sevies Bond Redemption Fund),
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SFCTION 9.10.  CONSTRUCTION TQ BE ON JSSUER LANDS. Eacept for certain
off site mitigation, roadway, utility connections, landscaping improvements or additional
improvements required by the City pursuant o [nterlocal Agreement or other applicable law
whirch ave or may be nutside the District Lands and are required in crder for the District Lands to
be developed, the Tssuer covenants that 1o part of a Project will be constructed on, over or under
lands other than (i) lands good and marketsble litle to which is owned by the lssuer or other

apprapriate entity in fee simple, (i) lands on, aver or under which the lssuer ur other appropriat:
entity shall have arquired perpetual easements for the purposes of the Project, ov (i) lands,
including public stroets and highways, the right to the use and ocoupancy of which kor such
purposes shatl be vested in the Issuer or other appropriate entity by law or by valid franchises,
licerises, easements or rights of way or other legally witcctive permissions o approval.

SECITON 911, QPERATION, USE AND MAINTENANCEOF PROJECT. The lssuer
shall establizh and enfurce reasionable rules and regulations governing the use of a Project owned

by the [ssner, and the operation thereof, such rules and regulations & be adopted i accordance
with the Act, and the [ssuer shall operate, use and maintaio the Froject owned by the Issuer in
accordance with thi Act and all other applicable federat and State laws, roles and regulations: the
ent and ceononical

lesuer shall maintain and pperate the Project awned by the lssuer in an eff
manner, shall at all times maintain the same in good repair and in sound eperating, cendition snd
shall make all necessary repeirs, renewals and replacements.

SECTION .17. QBSERVANCE OF AND COMPLIANCE WITH VALID
REQUIREMENTS. The Issuer shall pay all municipal or governmental charges lawiully levied
or assessed upen the Capital Improvement Frogram or any part thereol or upon any revenues
when the same shall become due, and Lhe [ssuer shall duly observe and comply with a)l valid
requirerenis of any municipal or govermmental authority relative to the Capilal Lnprovement
Program. The Issuer shall not, except as oltherwise permitled in Section 224 of Lhis Arlicle, create
or suifer to be created any lien or charge upon any Project or upon FPledged Revenues, except the
lien and charge of the Bonds on the Pledged Revennes.

SECTION 913, PAYMENT OF OVERATING_OR_MAINTENANCE COSTS BY
STATE OR OTHERS. The lssuer may permit the United States of America, the State, or any of
their agencies, departments or political subdivisions to pay all or any part of the cost of

maintaining, repaiting and operating any Project sut of funds ather than Pledged Rovenues

SECTION9.14.  PUBLIC LIABILITY AND PROPERTY DAMAGE INSURANCE
MAINTENANCE OF INSURANCE: USE OF I[MSURAMCE AND CONDEMNATION
EEQCEEDS,

{a) Except as othevwise provided in subsection (d) of this Section, the Issucr will carry
or cause lo be carcicd, in respect of any Project, comprehensive general liability insarance
{covering, bodily injury md property damage) issued by one or more insurance companics
autharized and qualificd to do business under the laws of the State, in such amounts as is
custemary for similar operations, or as is more specifically set forth horsinbelow
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rendered hecanse such procecds or awards are insufficient for such purposes, the [ssuer may
deposit any other legally available funds in such separate fund i an amount required to enable
the Consulting Tngineer ta render its cestificate. If the insurance proceeds or condemmation
awards depesited it such separate imd are mare than sufficient to repair the damaged praperty
or to replace the destroyed or taken property, the balance thereof remaining shall be deposited to
the credit of the related Series Acconnt in the Reverue Fund.

{d) The lssuer shall be entitled to provide all or a portion of the insurance coverage
required by subsections (a) and (b} of this Section through Qualified Self Insurance, pravided that
the requirements hereinafter set forth in this subsection (d) are satisfied. "Qualified Selt

Insnrance” means insurance maintained through a program of self insuience o insurance
maintained with a company or association n which the Tssuer has a material interest or of which

the Jssuer has contral, efther singly or with athers,

Pricr 1o part
Tssuer shall obtain from the District Managee an evaluation of the propesed plan together wilh
an cpinion to the eifact that {A) e proposed Quahiied Self Tnsurance plan will provide Lhe
coverage required by subsections {a) and (b) of this Seclion, and (B) the proposed Qualified Sell
Insurance plan provides for the creation of actuarially sound reserves. The Trustea shall have no

alion in any plan of Qualilied Selt Insurance nat currently in etiect, lhe

duty to review such evalualion.

Each plan of Qualified Self Insurance shall be in written form, shall provide that upon the
Lermination of such plan reserves will he established or msurance acquired in ameunts adequate
to cover any potential retamed liahility in respect of the periad of self nsurance, and shali be
reviewed arnally by the District Manager or registered actuary whao shall deliver to the lssuera
report an the adequacy of the reserves established thereunder in hight of daims made. 1f the
District Manager or mgistered actuary determines that such mserves are inadequate in light of
the claims made, he shall make reconunendations as ta the amount of rescrves that should he
established and maintained, and the Issuer shall comply with such recommendations.  The
Trustec shall be under no duly to cvaluate the accuracy or sufficioncy of any Qualified Self
Insurance plan nor determine compliance by the Lsener with the requirements of this Section

i) Cuopies of all recornmendations end appeaovals made by the Consulting Engineer
under the provisions of this Section shall be filed with the District Manager.

Within the first six {€) menlhs of each Fiscal Year, the District Manager shall prepare a
complete reporl ol lhe status of the insurance coverages relaling 10 all Projects, such repoit to
include, withoul bemg limited thereto. a schedule of a)l insurance policies required by the
Indenture which are then in effect, stating with respect to each policy the name of the insurer, the
amount, number and expization date, and the hazards and the risks covered thereby, The Issuer
shall mamntain a copy of such report and shall, upon written request, provide a copy to any
Owner.
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(b At all Hmes, to the oxtent commertially available, the Issuer shall maintain a
praciical nsurance program, with reasonable trvms, conditions, provisions and costs which the
District Mana ger determines will atiord adegaoate protection against loss caused by damage to or
destruclion of any component of any Praject owned by the lssoer. Limits for such coverage will
be subject ta the Consuliing, Fngineer's recommandations which are ta be provided in an annual
report, as requived by Soction 221 hereof. The isner shaid alse, at all times, maintain a praclical
comprehensive general linbility insurance program with respect ro such Project for such coverage,
with such reasenable terms, condibions, provisions and costs as the District Manager determines
will afford adequate protection against bodily injury and property damage.

Albinsurance policies of the [ssuer relating to any Project shall be carried with conpanies
authnoyized ta do business in the btate, with a Best rating of no less than "A” a5 to management
and Class "V" as to tinancial strength; provided, however, that if, in the opinion ot the District
Manager, adequate insurance protection under reasonable terms, conditions, provisions and cost
cammuyt e perchased from an insurance conyrany with the sbove-designated ratings, then the
District Manager, on Lehall of the Tssuer, may secure such insurance pratection as the lssuer
determines to be in its best interests and otherwise consistenl with the Indenture; provided
Further, however, Lhat the Issuer may act as 4 self-insurer inaccordance with the reguirements of
subsection (o] hereof 81 policies providimg the insurance coverages required hy is Section
shall designate the [ssuer as the loss-payee and shall be made payable to the [suer.

1) All proceeds received from property damage or destruction insurance and sll
proceeds received from e condemnation of a Project or any part thereof are hereby pledged by
the Issuer as securily for the related Series of Bonds and shall be deposiled at the option of the
Issuer, but subject ta the limitabions hereinafter described, either (3) into a separate fund to be
esiablished by the Trustee for such purpose, and uscd ta remedy the loss, damage or taking for
which such proceeds are received, either by repairing the damaged property or veplating the
destroyed ar laken praperty, as soon as practicable after the receipt of such proceeds, or (i} into
the relaled Series Bend Redemption Fund £or the purpose of purchasing or redeeming Bonds
according 1o the provisions sct forth in Article VI hereof. The Issuer shall not be entitled to
depasit insurance proceeds or condemnalion awards into the separate fund described above in
<lause (i) of this paragraph {and such proceeds and awards shall be deposited dircctly into the
related Seties Bond Redenm ption Fund pursuant to clausc {ii} of this paragraph) unless therc shall
have been filed with the Issuer within 2 reasonable time after the damage, destraction or
condemnation (A a certificate fromy the Conaulting Tnginecr that the proreeds of the insurance
ot condemnation awards deposited into such separate fund, tngether with adher funds availablc
for such purpases, will be subficiont o vepair, rebuild, replace or vestore such property to
substantially the same condition as it was in prior to its damage, destruction or tondemnation
(rakms into considaration any rhang-_\s, alterations and medifications that the [ssuer may desire),
(B} an opinion from the Consulting Engineer that the Projert can be repancd, remilk, roplased or
Testored within two (2] years fulluwing the damage, destruction ur condemnation thereof and (C)
2 opinton of the Consulting Engineer that, i each of the three (3) Fiscal Years fallowing
completion of such repair, rPhuﬂdm& replarement or restoration, the Issuer will be in compliance
with its obligations hereunder. It the certificate described in clause {A) of this paragraph is nol
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SECTION 915, COLLECTION OF INSURANCE PROCEEDS. Copies of all insurance
policies roferred to in Section 9.14 of this Article shall be available at the offices of the Issuer at all
reasonable Hmee to the mspection of the Tolders of SLOO000 or more in aggregate principal
amaount of the welated Series of Bonds and their agents and representatives duly authorized m
wiiting. The lssuer covenants that it will take such action as may be reasonably necessary o
deanand, collect and sue for any insurance money which may became die and payable under any
policy ol insurance required undes the Indenture, whether such policy is payable lo the lzsuer or
1o the Trustee. The Trustee is hercby authorized in its own name to demand, cellect, sue and
receive any insurance moncy which may become due and payable under any policies payable to
it, sulbject to the payment of its and its counsel's fees, costs and exponsces and indemnification to
its zabistaction,

Any appraisal or adjustment of amy loss or damage under any poficy of insurance required
under the Indenture, whethor such policy is payable to the lssucr or to the Trustee, and any
settlement or payment of indemnity under any such policy which may be agreed upon by the
Issuer and any insurer shall be cvidenced by a certiricate, signed by the District Manager
approved by the Consulting Engincer. The Trustee shall in no way be liable or responsible for the
collection pf insurance moneys in case of any loss or damage.

SECTION 9.16.  LUSE OF REVENUES FOR AUTHORIZED PURFOSES ONLY. None
of the Pledged Kevenues shall be used for any purpose other than as provided in the Indenture
and no contract o1 contracts =hall be entered into or any action taken by the Issuer or the Trustee
which will be inconsiztent with the provisions of the Indentare,

SECTION %.17. BROKS, RECORDS AND ANNUAL REPORTS, The [ssuer shall
keep proper boaks of record and account in accordance with Generally Accepted Govemmental
Accounting Principles (separate from all other records and accounts) in which camplete and
corpect entries shall be made of its transactions relating to any Project, and which, together with
all other books and records of the [ssuer, including, without limitation, insuranre policies,
relating to any Praject. shall at all times be subject during regular business hours ta the inspection
af the Trustee.

SECTION 2.18.  UBSERYANCE OF ACCOUNIING STANDARDS.  The lssuer
covenants that all the accounts and records of the lssuer relating to any Project will be kept
according to Generally Accepted Guvernmental Accounting Frinciples consistently applied and
consistent with the provisions ol the Indenture.

SECTION 9,19, EMPLOYMENT OF CERTIFIED PUBLIC ACCQUNTANT. Tt
Isswer shall employ or cause to be employed as required a Certified Public Accountant to perform
accounting and andibing funchons and duties requized by the Act and the Indenture

SECTION$.20. ESTABLI MENT OF FISCAL YEAR, ANNLAL BUDGET. The
Issuer has establishod s Fiscal Year heginning COcrober Lot each year and ending Septombrer 3 of
the following year. The reporks and budget of the lusner shall relate to such Fiseal Year unless

283PN001 3133207) DO X vd
_51-



andd until, in accordance with applicable law, a different Fiscal Year is established by Certified
Resolution of the Lisuer.

On or before the first day of each Fiscal Year the Issuer shall adapt a final Annual Budget
for such Fiscal Year for the payment of anticipated operating and maintenance expenses and shall
supply a copy of such budget promptly upon the appraval thereof to any Bondholders wha shall
have so requested in wiiting and shall have fled their names and addresses with the Secretary of
the Board for such purpese, 1f farany reason the Jesuer shall not have adepted the Annual Budget
on or before the first day of any Fiscal Year, the Annwal Budgel [or the preceding Fiscal Year shall,
uniil the adoption of the new Annual Budget, be deemed in [orce (or the enguing Fiscal Year, The
Issuer may at any tiooe adopl an amended or supplemental Aol Budget for the remainder of
the current Fiscal Year, and when such amended or supplemental Arawual Budget is approved it
shall be treated as the official Annwal Budget under the Indenture. Copies of such amended or
supplemental Anpual Budget shall be matled by the [ssuer to any Bendholders who shall have
sorequesled in writing and shall have filed their names and addresses with the Secretary of the
Board for such purpaose.

SFCTION9.21. EMTILOYMENT OF CONSULTING ENGINEER; CONSULTING
NEFORT.

Gl

(a) The Dssuer shall, for the purpese of performing and carrying vut the duties
imposed on the Consulbng Engineer by the Indenbture, employ one or more [ndependent
engineers or engineering firms or corporations having a statewide and favorable repute for skill
and experience tn such work,

[GH The Tssuer shall cause the Consulting Engineer to make an inspection of the
pottions of the Capital Improvement Program owned by the Issuer al least once n each Fiscal
Year and, on or before the first day of July in cach Fiscal Year, to submit to the Board a report
setting forth (i) its findings as to whether such portions of the Capital Improvement Program
owned by the Lssuer have been maintained m good repair, working order and condition, and {if}
its recornmendations as to:

{1) the proper mafnienance, repair and operanion of any Profect owned by the
Lssucr during the ensuing Fiscal Year and an estimate of the amount of moncy necessary
for such purposcs; and

{2) the insurance 1o be carvied under the provisions of Sectjor: .14 hereol and
the amount that should be sel sside monthly for the purpose of paying insurance
premiums which fall due Jess often than monthly.

Promply after fhe receipt of such wports by the Issuer, copics thereof shafl be mailed by
the Issuer (o all Bondhelders who shall have liled their names and addresses with the Seorctary
of the Board for such purpose
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withir the custody or control of such officer, agent or emplovee at one Hme. The premiums on
such surety bonds shall be paid by the Tasuer as an expense of operation and maintenance of a
Project.

SECTION 9.26. MO LOSS OF LIEN ON PLEDGED REVENUES. The Issucr shall not
da or omit to do, or suffer to be done or omit to ba done, any matter or thing whatsaever whereby
the lien of the Bonds on the Fledged Revenues or any part therect, or the pricrity thersaf, would
be lost or impaired: provided, however, that this Section shall not prohibit the Trustee rom
transferring momeys to the Rebate Fund held by the Trustee under any arbitrage rebate

agreemnent.

SECTION 9.27. COMPLIANCE WITH OTHER CONTRACTS AND AGREEMENTS.
The Issuer shall comply with and abide by all of lhe lerms and conditions of any and all conlracts
and agreements whiclt the lssuer enters inle in connection wilh lhe Capital linprovemsent
Program and the issuance of the Bonds,

SECTION2.28. ISSUANCE QF ADTHTIONAL OBLICATIONS. The Issuer shalinot
issue any obligations other than the Bonds payable from Pledged Revenues, nor voluntarily
create or cause to be created any debt, lien, pledge, assipnment, encmbrance or other charge,
pavable from Pledzed Revenues except as provided in Section 601 hereof with respect to the
reimburserment duc any Credit Facility Tssuer.

SECTION9.29. EXTENSION OF TIME FOR TPAYMENT OF INTEREST
PROHIBITED. The [ssuer shall not directly oo indirectly extend ar assent to an extension of time
for payment of any claim for interest on any of the Bonds and shall not directly or indirectly be a
party to or approve any arrangement theretor by purchasing or funding or in any marmer keeping
alive any such claim for inkerest; no cleim tor interest which iroany way, at or aiter maturity, shall
have been transferred er pledged apart [rom the Bonds 10 which it refates or which shall in any
manner have been kept alive after maturity by extension o by purchase thereof by or on behalf
of the Issuer, shall be entitled, in case of a default hereunder, to any benefit or security under the
Tnderture xcupt after the pricy payrment infull of fhe principal of all Borls snd claimes for interast

appertaining thereto not so transferred, pledged, kept alive or extended.

SECTION 930, EURTHER ASSURAMNCES. The lssuer shall not enler into any
cantract o lake any action by which the rights of the Trustee or the Bondholders may be impaired
and shall, [ron lime to time, execute and deliver such further instruments and lake such Fucther
aclion as may be required to carry out the purposes of the Indenture,

SECTION 931. USE _OF BOND PROCEEDS TO COMPLY WITII INTERNAL
REVENLE CODE The Issuer covenants to the Holders of the Bonds that it will nat make or
divect the making of any investment or other use of the proceeds of any Bonds issued hereunder
which would cause such Bands to be "arbitrage bonds” as that term is defined in Seetton 148 (or
any successor provision thereto) of the Code or "private activity honds” as that term is defined in
Section 141 (ar any successor provision thereto) of the Code, and that it will romply with the
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SCECTION 922, AUDMT REPORTS. The Issucr covcnants that, no later than the date
required by State law, which is currently nine (%) months after the end of cach Fiscal Year, it will
causc an audit to be made by a Certified Public Accountant covering all Teceipts and meneys then
on deposit with or in the name ot the Trustee or the Issuer and any securiry heid therefor and any
investraents therenf. Copies of such andit reports shall be fited with the District Manager and the
Secretary of the Board, and mailed by said Secretary to the Consulting Ingineer and to all
Bundholders who shall have filed their names and addresses with him for such purpose. 1f the
material required to be in such audit also appears in the annual report of the Tssuer provided for
m Section 917 hereof in a manner that can be readily identified, then the filkng of a copy of such
annun] andit shall satisfy the requirement of this Section.

SECTIOM $.23.  [RESERVETD)]|

SECTION9.24.  COVENANT AGAINGT SALE OR ENCUMBRANCE: EXCEFTIONS.
Subject Lo Section $.24 hereol, the lssuer covenants that, {a) except for thase Improvements
comprising Ihe Capital Improvement Program thai are to be conveyed by 1he Issuer to the City,
ihe County, the State, or another governmental entity and (b) except as in this Seclion permitted,
it will not sell, lease or otherwise dispose ol or encumiber the Capilal Improvement Program, ot
any part thereol. The Issuer may, however, [rom time lo lime, sell any machinery, fixtures,
apparalus, (ools, ihstruments or alher movable property acquired by it [rom the procesds of a
Series of Bonds or from Pledged Revenues if the District Manager shall determine, with the
approval of {he Consulting Bngineer, that such ilems are no Ionger needed or are no longer useful
in conredion with the construction, maintenance and operation of the Project financed with such
Series of Bands, and ihe proceeds thereof shall be applied to the replacement of 1he properlies so
sold or disposed of or, al lhe written direciion of the Issuer shall be deposited 1o lhe credit of the
velated Series Account in the Revenue Fund.

Upon any sale of property relating lo a Projert, the aggregate of which in any thirty (30)
day period exceeds Fifty Thousand Dollars (850,000) under the provisions of this Section, the
Tssuer shall provide wiitten notice ta the Truster of the property so sold and te amount and
dispesition of the praceeds theteof.

The [ssuer inay lease or grant easements, Iranchises or concessions for the use of any part
of the Capital Improvement Program not incompatible wilh the maintenance and operalion
thereof, if the Consulting Engineer shall approve such lease, easernent, {ranchise or corcession in
writing, amd the net praceeds of any such lease, easement, franchise or concession (after the
naking of provision for payment from sexd proceeds of all rosts incureed in financing,
vonstructing, operating, maintaining or repairing such leases, easements, franchises or
voncessions) shall be deposited as received to the credit of related Series Account in the Revenue
Fund.

SECTION 9.25, FIDELT 5. Every officer, agent or employee of the Jssuer
having custody or contra] of any of the Pledged Revenues shall be bonded by a responsible
corporate surety in an amomnt not Jess than the groatest amennt reasonably anhicipated fa be
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requirements of such Code section and related regulations througheut the term of such Bonds.
The Tssuer hereby further covenants and agrees to comply with the pracedures and covenants
nance of each

contsined in any arbitrage rebate agreeient executed i connection with th
Series of Bonds for 50 long as compliance is necessary in order to maintain the exchaston from
gross fncome for federal income tax purposes of interest on each Series of Bonds.

SBECTION 932, CORPOR. ISTENCE ~ AND  MAINTENANCE OF
PROPERTIES. Forso long as any Bonds are Oulstanding hereunder, unless olheewise provided
by the Act, the Issuer shall maintsin its corporale existence as a local unit of spercial purposs
government under e Act and shall provide for or otherwise require the Capital Improvement
Progrsm, and all parts thereof cwned by [he [ssuer to be {4} continuously operated, repaived,
improved and maintained as shall be necessary to provide adequate service to the lands benefited
thereby: and (b} i compliance with all valid and applivable laws, acts, rules. regulations. permits,
orders, requirements and directions of any competent public authority.

SECTION 9.33. CONTINUING DISCLOSURE. The Issuer hereby covenanis and
agrees Lhat it will comply with and carry out all of the provisions of a Continuing Disclosure
Agreement. Natwithstanding any other pravision of the Indenture, failure of the lssusr or any
other party obligated pursuant to o Continuing Disclosure Agreement to comply with such
Continuing Disclosure Agreement shall not be considered an Tvent of Default; however, the
Trustez may (and, at the request of any participating underwriter or the Majority Owners of a
Series of Bonds and receipt of indemnity ta its satsfaction, shall) or any Helder of the Bonds or
Beneficial Onwner may take such actions as may be neregsary and appropriate, including secking
specific performance by court order, (o cause the Iisuer te comply with its obligations under this

Section 9.33,

SECTION .34, PROYISLONS RELATING TO BANKRUFTCY OR
INSOLVENCY OF LANDOWNER. The provisions of this Section 9.34 shall apply both before
and after the commenceraent, whether volunlary or lnvelunary, of any case, proceeding or other
artion by or against any owrer of ary lax parcel subject o al leasl five percent (5%) of Hie Specisl
Assessments secuning s Series of Bonds (an "Insolvent Taxpayer”) under sny existing or future
Yaw of any jurisdiction relating to hankrupley, insolvercy, reorganization, assigronent for the
benefit of creditors, or reliet of debtors {a "Proceeding™), except where such tax parcel shall be
homestead propecty. For as long as any Jeries of Bonds remain outstanding, in @iy Proceeding
awvolving the Issuer, any Insolvent Taxpayer, any Series of Bonds or any Special Assessiments
securing a Series of Bonds, the Iasuer shall be obligated to act in accardanue with direction from
the Trustez with regard to all matters divectly or indirectly affecting the Series of Bonds or for as
long as any such Series of Bonds remain Outstanding.

The lasuer Farther acknowledges and agrecs that, although a Series of Bonds may he
issued by the Issuer, the Owners of the Series of Bonds are categorically a pavty with a financtal
stake [n the transaction and, consequently, a party with a vested interest in a Froceeding. In the
event of any Procceding involving any Insolvent Taxpayer:
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fa) the Tssuer heveby agrees that it shall not make any election, give any consent,
commenee my aclon or file any motion, ¢lain, ebligation, notice ar application or take my other
artion or position in any Proceeding or in any action related ta a Priceeding that affects, sither
directly or indivertly, the Special Assessments seruring a Series of Bonds, snch Series of Bonds or

any rights of the Trustee nder the Indenture that is inconsistent with any direction from the
“Trustee; provided, however, tat the Trustes shall be deemed fo have consented, on behalf of the
Majarity Qwners of Qutstanding Bonds of a SeTies, to He proposed action if the Issuer does not
reccive a written rosponse from the Truskee within torty Hve (45} days following writton request
te a Responsible Officer of the Trustee tor such consont;

(b} the Trostee shall have the right, but is not ebligated to {unless directed in writing
by the Majority Cwners of Outstanding Bunds of a Series and receipt by Trustes of indemnity
satisfactory to the Trustee), (i) vote in any such Proceeding any and all claims of the lssuer, except
tor any claims the Issuer may have related to the Issuer's operarion and mainfenance asscssments
or other claims unrelated to the Special Assessments securing a Series of Bonds or such Series of
Bands and (ii) file any motion, pleading, plan or objection in any such Proceeding on behalt of
the lasuer, except for any claims the lssuer may have related to the Issuer's operation and
maintenanve assessiments or other claims wwelated Lo the Special Assessinents securnig a Series
of Bonds or such Series ol Bonds, including wilhoul limitation, molions sezking relief front the
automistic stay, dismissal of the Proceeding, valuation of the praperty beloaging to the Insalvent
Taxpayer, ermination of exclusivity, and objections 1o discloswe stakements, plans of liquidation
ar reorganization, and motions for use of cash collateral, seeking approval of sales or post-petition
tinaacing; and, it the Trustee chooses to exercise any such rights (or is directed m writing by the
Mujority Owners of Uutstanding Bonrls of & Series and receipt by Trustes of mdemmnity
Satisfactory to the Trustee), (he 1ssuer shall be deerned to have appainted the Trustee as its agent
andd granted to the Trustee an ferevocable power of allomey coupled with an interest, and its
proxy, for the purpose of exercising any and all rights and taking any and all actionis available 1o
the Issuer in conueciion with any FProceeding of any Insolvent Taxpayer, including, withoul
limitation, the zight to file and/or prosecute any claims, o propose and prosecute a plan, to vaote
< accept or reject a plan, and to make aty election under Section 11114k} of the United States
Bankruptey Code, and

(e} the Tssuer shall not challenge the validity or amount of any claim submitted in
such Proceeding by the Trustec in good faith or any valuations of the Jands owned by any
Tnsolvent Tazpayer submitted by the Trustee in good taith in such Preceeding or take any other
action in such Proceeding, which is adverse to the Trustee’s enforcement of the Issuer claim with
regpert o the Special Assessments securing a Series of Bonds or receipt of adequate protection
{as that term is defined in the United States Bankruptey Cade).

Without limiting the generality of the furegoing, the Jssuer agrees that the Trustee shall
have e right (i) to (ile a prool of claim with respect to the Special Assessments securing a Sexies
of Bonds, {ii) lo deliver to the Issuer a copy thereol, together with evidence of the filing with the
appropnate court or other authority, and (iii) to defend any objection (iled to said proof of clainu
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shall have been given to the Issuer by the Trustee, which notice may e given by the Tiuslee in
its discretion and which notice shall be given by the Trustec at e writteh request of the Majovity
wners of the Bonds af such Sevies; provided, howeves, that if sach performance requires work
ter be dane, actions te be taken, or conditions to be remedied, which by their ratuse cannol
reasonably be done, taken or vemedicd, as the case may be, within such sixty {60) day penod, no
Event of Default shal) be deemed to have occurred or exist if. and so long as the lssuer shall
commence such performance within such sixty (60} day period and shall diligenlly and
continuously prosecule the same to completion;

iy writhen notice shall have been received by the Trustee from a Credit Facility [ssuer
securing Bonds of such Serics that an event of default has oconrred nnder the Credit Facility
Agreoment, o there shall have been a fafiure by said Credit Facility [ssuct to nake sard Credit
Facility availablc or to reinstate the interest component of said Credit Facility in accordance with
the terms of said Credit Facility, to the oxtent said notice or failure is established as an avent of
deiault under the terrs of & Supplemental Indentuie;

tm)  The Trustes withdraws more dem twenty-five percent (25%) of the available hmds
from a Yeries Account of the Debt Service Reserve Fund established to pay Debt Service
Requirements for a Series of Bonds and such amount is not replenished within nvelve (12) months
of the date of withdrawal (including from collections of delinguent Special Assessments); or

(h)  More than lwenty-fiur percent (25%) of the operation and (raintenance
assessmenls levied and collected directly by the Issuer on Distrect Lands subject to the Special
Assessments securing such Series of Bonds are not paid within ninety {50) days of the dake such
are due and payable {"Delinguent Direct Billed Opexation and Maintenance Assessients”),

An Event of Default with respect to a Series of Bonds shall nat be an Event of Default as
to any ather Series of Bonds, unless otherwise provided in a Supplemental Indenture

SECTION 10,03, NO ACCELERATION. No Series of Bonds issued under this Master
Indenture shall be subject to accelerabion.

SECTICN 10.d. LEGAL 'ROCEEDINGS BY TRUSTEE. If any Fvent of Default with
respoct to a Series of Bands has occurred and is contivming, the Truskee, inite discretion may, and
upon the written request of the Majarity Quners of the Ontstarding Bonds of such Series and
receipt of indemnity to its satisfaction shall, in its caparity as Trugtee:

(a) by mandamus, or other suil, action or proveeding at law er in eguity, enforce all
vights of the Holders of the Bonds of such Series, |
the Issuer 1o carcy out any agreermnents with, or tor the benefit of, the Bendholders of the Bonds

inclad

i, without limitation, the right to require
of stch Series and o perform it o their dubies under the Act:

(b} bring suit wpon the Series of Bonds:
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Notwithstanding the pravisions of paragraph {a) abowve, nathing in this Section 9.34 shall
prechude the [ssuer from becoming a party to a Procecding in order to enforce a claim for
operation imd maintenance assessments, and the Jssuer shall be free (o pursue such a claim in
such manner as it shall deem appropriate in its sole and absoldute discretion, Any actions taken
by the Issucr in pursuance of its daim for operatien and maintenance assessinents in any
Praceeding shall not be considered an action adverse or inconsistent with the Trustee’s cighls or
directions with respect to the Special Assessments securing a Series of Bonds whether such claim
is pursued by the Issuer or the Trustee.

Notwithstanding anything herein to the contrary, the Truster shall not be required ta take
any action with regpect to a Proceeding unless i has boen divected in writing by the Majority
{hwners and has rencived indemnity satisfactony o it

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

SECTION 143.01. EVENTS OF DEFAIILT AND REMEDIES. Excepl o the extent
otherwise provided in the Supplemental ndenture anthorizing a Series of Bonds, evenls of
defauli and remedies with respect to cach Series of Bonds shall be as sel [orth in this Muster
Indenture,

SECTION 10.02. EVENTS OF DEFAULT DEFINED. Fach of the following shall be an
"Event of Default” under the Indenture, with respect te a Series of Bonds:

{al il payment of any installment of inlerest on any Bond ol such Series is not madle
wher it becomes due and payable; ov

{b) if payment of the principal or Redemption Price of any Bond of such Series is not
made when it bacomes due and payable at matunity or upon call or pregentation for redemption;
or

ic) if the lssuer, for any reasom. fails 3, or is rendered incapable of fulfilling its
ehligations under the Indenture or under the Act; or

{d if the Issuer proposes or makes an assigrinent for the benefit of creditors or enters
inta a compesition agreement with all or a material part of ite creditors, or a trustee, receiver,
executor, conservator, liquidator, sequestralor or other judidal representative, similar or
dissimilar, is appeinled for lhe lssuer or any of its assets or revenues, or there is commenced any
proceeding  in lguidation,  bankrupley, recrganization, arrangement of debts, debtor
rehabilitation, creditor adjustment o insolvency, local, state or federal, by ur against the lssuer
and if sueh iz not vacated, dismissed or stayed om appeal within ninety (90} days; or

(e} if the Issuet defaults in the due and punctual performance of any other covenant
in the Indenbure or in any Bond of sizch Series issued pursuant to the Indenture and such defauit
cimtinues for staty (60) days aher written notice thereot that eequites the same to be remedied
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{©) by action or suit in equily require Lhe Issuer Lo account as if it were the trustee of
an express trust for the Holders of the Borls of such: Series;

(dy by aclion of suit in equity enjoin any acts or things which may be unlawful or in
violalion of the nighls of the Holders of the Tionds of such Series; and

) by other proceeding in Law ar equity, exercise all rights and remedies provided far
by any other donment o instrument securing such Secies of Bunds.

SECTION 10.05. DISCONTINUANCE OF PROCEEDINGS BY TRUSTEE. I any
proceeding taken by the Trustee on accowt of any Event of Default is disvontinued or is
determined adversely to the Truslee, lhe lssuer, \he Trustze, the Paying Agent and ihe
Hondholders shall be restored to their former positions and rights hereunder as though no sudh
proceeding had been taken

SECTIOM 10.06. BONDHOLDERS MAY DIRECT PROCEEDINGS. The Majority
Owners of the Quistanding Bonds of a Series then subject to remedial proceedings under this
Article ¥ shall have the right 1o diect the method and place of conducting all remedial
proceeclings Ly the Trusiee under the Indenture, provided that such directions shall nol be
otherwise than in accordance will law or the provisions of the Indenlure.

SECTION 1007, LIMITATIONS OM ACTIONS BY RBONDHOIDERS. Nao
Tondhalder shall have any vight to pursue any remedy hereunder unless (a) the Trustee shall
have been given weitken notice of an Tvent of Default, (b) the Mazjority Gwners of the Quistanding
Tonds of the applicable Series shall have requested the Trustee, in writing, to exercise the powers
lercinabove granted o to pursue such remedy inits or their name or names, (¢} the Trostee shall
have been offored indemnity satisfactory to it against costs, expensrs and labilities (incuding
reasonable counsel fees, costs and expenses), and (d) the Trostes shall have failed to comply with
sech request within a reasonable ime.

SECTION 10.08. TRUSTEE MAY ENFORCE RIGHTS WITHOUT POSSESSION OF
BOMNDS. All rights uner the Indenlure and & Sevies of Bonds may be enlorced by the Trustes
without the possession of any of the Bonds of such Series or the produclion thereol at the trial or
other preceedings relative thereto, and any proceeding instiluted by the Truslee shall be brought
in its name for the ratable benetit ol the Holders of the Bonds of such Series.

SECTION 10.0%. REMEDIES NOT EXCLUSIVE. Except a3 limited under Section 45.01
of this Masler Indenture, no vemedy contained in the Indentire is intended to be exclusive of any
otler rernedy or remedies, and each remedy is i addition to every other remedy given hereander
ar nowy or hereafter existing at law o i equity or by stamte.

SECTTION 10.10. DELAYS AND OMISSIONS NOT TO IMIAIR RIGIITS. No delay
ar omissian in respect of exercising my right or power accruing upon any Event of Default shalt
irmpair such right or prwer or be a walver of such Event of Default, and every remedy given by
this Article X may be exercised from time to time and as often as may be deemed expedient.
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SECTION 10.11. AI'TLICATION OF MONEYS [N EVENT OF DEFAULT. Any
moneys veceived by the Trustee or the Paying Agent, as the case may be, in connection with any
proceedings brought under this Article ¥ with resped 1o a Series of Bonds shall be spplied in the

following priority:

{a} to the payment of the costs of the Trustee, the Registrar and Paying Agenl incurred
in connection with actions taken wnder this Article X with respect to such Series of Bonds,
including reasonable counsel fees, casts and expenses and any disbursements of the Truslee, the
Registrar and [he Paying Agent and paymenl of uryaid lees and expenses owed to the Trustes,
the Regisirar and Lhe Paying Agent.

(2] unless the principal of all the Donds of such Series shall have become due and
payablc:

FIEST: tn payment of all installments of interest then due on the Bends of such
Series in the order of marurity of such installments of ineerast, and, if the amount available
shall not be sufficient o pay in full any particular installment, then to the payment ratably,
acernding te the amounts due or such installment, to the persons entitled thereta, without
any preference or priority of une installment of interest over any other installment; and

SECOMD: (o payment lo the persons entilled thereto of the unpaid principal or
Redemption Price of any of the Bonds of such Sevies which shall have bacome due in 1he
order of their due dates, wilh interest on such Eonds from lhe respective dates upon which
Ihey become due and, if (he amounl available shall noi be sufficient to pay in full He
principal or Redemption Price coming due on such Bonds an any particular date, together
wilh such interest, then to Lhe payment ratably, according lo the amount of principal due
onsuch date, te lhe persons enlitled thereto without any preference or priority of one such
Bond of & Series aver another or of any mstallment of inleresl over anather

tey If the principal of all Bonds of a Series shall have berome due amd payable, to the
payment ot pringipal or Redemption Price (as the rase may be) and interest then owing on the
Hunds af such Series and in case such monevs shall be insufficient to pay the same in fell, then to
the payment of principal or Redemphion Price and interest ratably, without preference or priovity
of one Bond of such Se
of interest.

s over anather or of any installment of intcrest over any other installment

Any surplus remaining alter the payments described above shall be paid to the Tssoer o
o the Person lawefully entitled o receive the same or as o court of competent jurisdiction may
direct:

For purposes of the application of moncys described above, to the extent payments of
principal of and interest an a Series of Bonds shall have boon made under a Crodit Facilily relating
thereto, the Credit Facility lisuer shall be entitied to moneys in the related Series Accounts in the
Dbt Service Fund in accordance with e agreement pursuant to which such Credit Facility has
been issucd (but subjoct ko subsoection {a) her@ol and Section 11.04 hereof) and the Certified
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(i) upon failure of any property owner o pay an installment of Special Assessments collected
directly by the Issuer when due, that the enbire Special Assesstents refaled Lo Lhe applicable
Series of Bonds on the tax parcel as to which such delinquent Special Assessmenl pertains, wilh
interest and penalties thereon, shall immediately become due and payable and the Issuer shall
cause 10 be commenced the necessary legal proceedings for the foreclosure of liens of delmguent
Special Assessments related te the applicable Scries of Bonds with tespect 1o such tax parcel,
including interest and penallies and (ii) the foreclosure proceedings shall be prosecuted to @ sale
and conveyance of the property involved in said procesdings as now provided by law in suits ko
foreclose movtgages. Notwithstanding anything to the contrary herzin, the Issuer shall be entitied
to first recover from any foreclasure before such proceeds are applied to the payment of principal
or interest on the Dends, all fees and costs expended in connection with such foreclosure,
regardless of whether such fees and costs ave included az part of the Special Assessments, as
defined herein.

ARTICLE X1
THE TRUSTEE; TIHETAYING AGENT AND REGISTRAR

SECTION 11.01. ACCEFTAMCE OF TRUST. The Trustee accepts and agrees toexecute
the Irusts hereby created, but only upon the additional terms set forth in this Article X1, ro all of
which the pasties hereto the Bondholders and any Credil Fadility Issuer agree. The Trustee shall
act as Trustee under this Indenture. Except during the conlinuance of an Event of Defsult, the
Trustee shall have only such duties as are expressly set forlh herein, and no duties shall beimplied
on the part of the Trustee. In case any Event of Default has occurred and is continuing, the Trustee
shail exercise such of the rights and powers vested in il by this Master Indenture, and use the
same degree of care anud skill in (heir exercise, as a reasonably prudent man would eserdise or use
under the circumslarces in he conduct of kis own alfairs.

SECTION 11.02, NG RESPONSIBILITY TOR RECITALS. The recitals, statements and
representations in Hus Master Indenhure or in the Bonds, save only the Trustee's Cerhficate of
Authentication, if any, ipan the Bonds, have bren made by the Issucr and not by the Trustee and
the Truster shall be under no tesponsibility for the correctness theveof

SECTION 11.03. TRUSTEE MAY ACT THROUGH AGENTS; ANSWERABLE (NLY
FOR WILLFUL MISCONDUCT OR NEGLIGENCE The Truske may execute any powers
hereunder and peclormany duties requiced of it thwough attomeys, agents, officers or employees,
and shall be entitled to advice of Counse] concerning all questions hereunder and the advice of
such Counsel shall be full and complete suthorization and protection i respect of any action
taken, sutfered or vinitted by the Trustee berewrler in good faith and reliance thereon, The
Trustee shall not be ansiverable for the default or misconduct of any attorney or agent selecred
by it with reasonable care. The Trustee shiall not be answeruble for the exercize of any discretion
or power under the Indenture nor for anything whatever in conection with the trust hereunder,
except unly its own negligence or willful misconduct. The pennissive right of the Trustee to take
actions emumerated in this Master Indenture shall not be comstructed a5 a duty.
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Resolution of the [ssuer autherizing the issuance of such Bonds to which such Credit Facility
relates

SECTION 10.12. JRUSTEE'S RIGHT TO RECEIVER: COMPLIANCE WITH ACT
‘The Trustee shall be entitled as of right te the appointment of a receiver and the Trustes, the
Bondhalders and any recebrer so appointed shall have such rights and powers and be subject te
such liraitalions and restrictions as are contained in the Act and ather applicable law of the State
When the Trustee inours cosis o expenses {including legal fees, costs and expensesy or renders
services after the occurrence of an Evenl of Defaull, such costs and expenses and lhe
vompensation (or such services are inlended to constitule expenses of adminisiralion under any
federal or state bankruptey, inselvency. amangemend, moralordum, reacganization or other
debtor relief law,

SECTICN 10.13. TRUSTEE AND NONDHOLDERS ENTITLED T ALL REMEDIES
UNDER ACT. It is the purpose of this Article to provide such remedies to Uhe Trustec and
Bondhwlders as may be lawiully granted under the provisions of the Act and olher applicable
Liws of the State; if any remedy herein granted shall be held unlawful, the Truslee and the
Gondholders shall revertheless be entitled to cvery other remedy provided by the Act and other
applicable laws of the State. [tis further intended that, insofar as Jawfully possible, the provisions
of this Article X shall apply to and be binding upon any receiver appointed in arcordance with
Section 10.12 hereot.

SECTICN 10.14. CREDIT FACILITY ISSUER'S RIGHTS UPON EVENTS OF
DEFAULT. Anything in the Indenture to the cantrary notwithstanding, if any Event of Default
has occurred and is continuing whils a Credit Facility securing all or a portion of such Bonds of
a Series Cutstanding is in effecl, the Credit Facility lssuer shall have lhe right, in lieu of the
Onwners of the Series of Bonds (or portion thereol) secured by said Credit Facilily, by an
instrument in writing, executed and delivered to the Trustes, to direct the time, method and place
of conducting all remedial proceedings available to the Trustes under the Indentitre, or esercising
any trust or power conferred on the Trustes by the Indenture, Said direction shall be controlling
toy the extent he divection of Owners of the Series of Bonds {or portion thereof) secured by said
Credit Faci
be in default in the performance of ils obhigations under the Credit Facility, said Credit Facility
Tasuer shall have no nghts under (hog Section

y would have been controlling under this Article. I the Credit Facility [ssuer shall

SECTION 1015, ISSUER COVENANTS AFTER FVENT OF DEFALULY.. The JIssuer
covenants and agiees that upan the ocourrence and continuance of an lvent ot Default, i will
lake such actions to entorce the remedial provisions of this Master ndemviine and the applicable
Supplemental Indenture, the provisians tor the collection of delinguent Special Assessments, the
provisions for the foreclosure of liens of delinquent Special Assessments, and will take such other
appropriate remedial actions as shall be dicected by the Trustee acting, at the written direction of,
and an behalf of, the Majority Owners, from time to tiae, of the applicable Serics of Bonds,
Norwithstanding anything to the contrary herein, and unless otherwise directed by the Majority
Ownere and allowed pursnant to Federal or State law, the Issuer acknowledges and agraes that
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The Trustee shall net be accountable for the use or application of any of the Bonds or the
proceads thereof or for the usa or application of any meney paid over by the Trustee so long as it
goes 50 in accordance with the provisions of this Master Indenrure. The Trustee shall have no
responsibility with respect to any intormation, statement or recital in any official statement,
offering, memorandum or any other disclosure material prepared o distribuled with respect to

the Bends and shall have no respons

ty for compliance with any stale or tederal securities laws
in connection with the Bonds, Nene of e provisions of this Masler Indenture shall require the
-

inn the performance of any of its duties hereunder, or in the exercise of any of its rights or powers

asten to expend or risk 3t own funds or atherwise to incur any liebitity, financial or otherwise,

if it shall have reazonable grounds for believing that repayment of such funds or indemnity
satisfactory to it against such risk or Kability is not assured to it The Trustee shall not be
respansiblc or kable for any failure or delay in the perturmance of its ohligations under this
Master Indenture arising out of or caused, dircctly or indirectly, by circumstances beyond its
reasonalble control, including, withour limitation, acts of God: carthquak flocd: hurricancs
or other starms; wars; terrerism; similar military disturbances; sabotage; epidemic; pandemic;
riots; interruptions, loss or maliunctions of utilities, computer (hardware or software) or
communications services; accdents; labor disputes; acts of civil ar military authority or

gevermmental action; it being understood that the Trustee shall use commerdally reasonsble
the banking industry ta resunme
prrformance as soen s reasonably practicable under the circumstances.

efforts whirh are consistent with accepted practices i

SECTION 11.04. COMPENSATION AND INDEMMNITY. The Issuer shall pay the
Trustee reasonable compensation for its services hereunder, and also all its reasonable expenses
and disbursements, and shall, to the extent permitted by law, indemnify and hold the Trustee
harmless againsl any liabilities which it may incur in the proper exercise and performance of its
powers and dulies herennder, except with respect ta its own willful misconduct or negligence. If
lhe Issuer defaults in respect of the foregoing obligations, the Trustee may deduct the amount
owing lo it {from any moneys held by the Trustee, or coming inta its hands and payable to the
lssuer {but exclusive of the Rehate Fund and moneys itom a drawing on any Credit Facility),
which right of payment shall be priov to the right of the Holders of the Bends. The provision for
indemnity shall survive the termination of the Indenture and, as to any Trustee, its remaval or
resignation 8§ Trustee. Notwithstanding anything herein to the contrary, no provision of this
Master Indenture shall vequire the Trustee to expend or risk its own funds,

SECTION 11.05. NO DUTY TO RENEW INSURANCE. The Trustes shall be under no
dnty to effect or to renew any insurance policy nor shall it incar any ability for the failure of the
Lisher b0 requirs or effoct or renew insurance or to yeport or fle cdaims of loss thoreumder

SECTION 11.06. NOTICE OF DEFAULT; RIGHT TO INVFSTIGATE. The Tiustee
shall give written nolice by Electronic Means or first-class mail to registercd Holders of a Series
af Bunds of all defaulis aclually known o the Truslee, unless such defanlts have been remedied
{the term "defaults” for purposes of this Section and Sectran 11.07 being defined Lo include the
events specified as "Events of Defanlt” in Article X hereof, but notinchiding any nolice or periads
af grace provided for (herein); provided Ihat, except in the case of a defaull in payment of
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principal or interest or Redemption Price, the Trustee may withhold such nobice 20 lang as it in
pood faith deteomines that such withholding is in the intevest of the Bondholders, The Trustes
shall nat be deemed o have notice of any dafault other than a payment default under the
Indenture or a notification by a Credit Facility Issuer of a defau]t under its Credit Facility, uniess
natificd in writing of such default by the Majority Owners of the Outstanding Bonds of a Series.
The Trustec may, 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 not forlhcoming, the Trustee
may make or cause to be made, al the expense af the lssuer, an mveshgalion into the affairs of the
Issuer.

SECTION 11.07. QBLIGATION TO ACTT ON DEFAULTS. The Trustee shall be under
no obligation to take any action in respect of any default or otherwise, unless it is tequested in
writing to do se by the Majority Chwners of the (ntstanding Bonds which arz or would be, upon
the taking of such action, subject to remedial pracecdings under Article X of this Master
Indenture, and if in the Trustee's opinion such action may tend ta invaolve expense or liability,
unless it s also furnished with indemnity satistactory to it The Truswe shall have no
responsibility for actions taken at the direction of the Majority Owners

SECTION 11.08. KELJANCE BY TRUSTEE. The Trustee shall conclusively rely upon
and shall be fully protected in acting on any requisition, resolution, notice, telegram, Electronic
Means, facsimile transmission, request, consent, waiver, certificate, statement, affidavit, voucher,
Lond, er other paper or docunent which it in good faith believes to be genuine and 1o have been
passed, signed or given by the persons purporting to be aulhorized {which in the case of the
Issuer shall be a Respamsible CHicer) o to have been prepared and [urnished puzsuant lo any of
the provisions of the Indenture; Lhe Trustes shall be under no duty Lo make any invesligation as
to any stalement conteined in any such instrument, but may accepi the same as cenclusive
evidence of the accuracy of such statement.

SECTION 11.09. TRUSTEE MAY DEAL IN BONDS. The Trustee may in good faith
buy, sell, own, hold and deal in any of the Bonds and may join in any achon which any
Bondholders raay be entitled to take with like effect as if the Trustee were not a party to the
Indenhure. The Trustee may also engage in ov be interesred in ary financial o other transaction
with the Issuer; provided, however, that if the Trustee determines that any surh relation iz m
conflict with its duties under the Indenture, it shall eliminate the conflict or resign as Troster.

SECTION 11.10. CONSTRUCTION OF AMBIGUOUS PROVISIONS. The Trustee
may construe any ambiguous or incensistenl provisions of the ndenture, and excepl as otherwise
provided i Article X111 of this Masler [ndenture, any construclion by the Trustes slall be binding
upon the Bondliolders. The Trustee shall give prompt nolice ko the Issoer of any intention to
ke such constraclion

SECTION 1173, RESIGNATION OF TRUSTEE. The Trustee may esign and be
dizcharged of the tasts created by the Indenture by wivitten resignation filed with the Seccetary
of the [ssaer not Tess than sixty (60) days hefore the date when such resignation is to take effecy
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amounts owed (o the Trustee, shall pay aver to the successor Trustee all moneys held by it
hereunder and, upen written request of the successor Tvustee, the Trustes ceasing (o acl and the
Issuer shall execute and deliver an mstrument or instrements porcpared by the Issaer ransferring
10 the successor Trustee all the estates, propertics, rights, powers and trusts hereunder of the
predecessor Trustee, except far ils rights under Section 13.04 hereof

SFCTION 11.16, MERGER OF TRUSTEE. Any corporation into whidh any Trustee
heveunder may be merged or with which it may be consolidated, or any corparation resulting
from any mcuger or cansolidation to which any Truskee hereunder shall be 2 party, or any
corporation which shall have purchased substantially aM of the ond administration business of
the corporate trust department shall be the successor Trustee nnder the Indenture, without the
execution o1 filing of any paper or any further act on the part of the partics hereto, anything herein
to the contrary notwithstanding; provided, however, Hat any such successor cerporation
eonlinuing to acl as Trustee hereunder shall meet the requiremerns of Section 11,14 hereof, and if
such corpotation does not meet the afovesald requiremeits. a successor Trustee shail be
appointed pursumit to this Article XI. The Trustee may not resign as the Paying Agent or the
Registrar without resigning as Trustee. -

SECTION 11.17. EXTENSION O R] TS AND DUITIES OF TRUSTEE TO PAYING
AGENT ANTYREGISTRAR. The provisions of Sections 1182, 1103, 11.04, 1108, 11.09, 1110 and
11.16 hereof arc hereby made applicable t the Paying Agent and the Registrar, as appropriate,
and any Person serving as Paying Agent andfor Registrar, hereby enters into and agress to
comply with the covenanty and agreements of the Indenture applicable to the Faying Agent and
Registrar, respectivaly.

SECTION 1118, RESIGNATION OF PAYING AGENT OR REGISTRAR. The Paying
Agent or Registrar may vesign and be discharged of the duties crealed by the [ndeniure by
execuling, an instrument i weiting resigning such duties and specilying the date when soch
resignation ghall take effect, and filing the same with the Issuer, the Trustee, anwl any ralmg
agency (hat shall ther have in eifect a yating on any of the Bonds, nolless than (orty-five (45) days
before the date specified in such instrument when such resignation shall take effect, and by giving
written notice of such resignation not less than theee {3) weeks priar to such resignation date to
the Bondhaolders, mailed to their addresses as such appear in the Bond Register. Such resignation
shall take 2ffect on the date specified in such instrument and notice, but emly if a successor Paying
Agent or Registrar shall have been appointed as heremafter pravided, in which event such
resignation shall take effect immediamely upon the appotntment of such successor Paying Agent
or Registrar. 1f the sucoessor Paying Agent or Registrar shall not have beert appointed within a
petiod of sinty (60) days fallowing the giving of notice, then the Faying Agent or Registrar shall
e authorized ta petition my court of competent jurisdiction to appeint a sueressor Paying Agent
or Registrar as provided in Section 11.22 herenf

SECTION 11.19. REMOVAL OF PAYING AGENT OR REGISTRAR. The Paying
Agent or Registear may be removed at any time prior W any Event of Default by the Issuer by
filing with the Paying Agent or Registrar Lo be removed, and with the Trustee, #n instrumenl or
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Natice of such resignation shall be sent by Electronic Means or First-class mzi) to each Bondholder
as its name and address appears on the Dend Register and to any Paying Apent if not also He
Trushee, Registrar i not also the Trustee, Authenticating Agent and Credit Facility Issuer, if any,
at least sinty (60) days befere the resignation is to take effect. Such resignation shall lake effect
ow the day specified in the Trostee's notice of vesignation unless 2 successor Trustee is previoesly
appointed, in wWhich event the resignation shall take offect immediately on the appointment of
such successor; provided, however, that notwithstanding the foregoing, such resignation shalt
not take cffect until a successor Trustee has been appeinted. I a successor Trustee lus not been
appointed within sixty (60} days after the Trustee has given its notice of rezignation, the Trustee
may petition any courl of compelent junsdiction [or the appagnlpent of a temporary swecessor
Trustee Lo serve as Trustee until a successor Trastee has Leen duly appointed. MNotice of such
resignabon shail also be given to any cating agency that shall then have in effect @ rating on any
of {he Bonds.

SECTION 1112, REMOVAL OF TRUSTEE. The Truslee may be removed al sny time
by cither (a) the Issucr, if no default exists under the Indenture, or (b) an instrument or concarrent
instruments in writing, executed by the Majority Orwners of the Bonds thed Qutstanding and filed
with the lssuer. A pholographic copy of any insbrument or instruments filed with the lssuer
under the provisions of this paragraph, duly certificd by a Responsible Officer, shall be delivered
promptly by the Issuer to the Trustee and ta any Paying Agent, Registrar, Authenticating Agent
and Credit Facility Issuer, if any.

SECTION 11.13. APP{CHNTMENT OF SUCCESSOR TRUSTEE. If th: Trustce or any
successor Trustee resigms or i removed or dissolved, ot if (ks property or business is taken under
the cantrol of any stete or federal court or administrative body, a vacacy shall forthwith exist in
the office of the Trustee, and the [ssuer shall appuint a successor and shali mail netice of such
appointment by first-class mail to each Bundholder as its name and address appear on the Bond
Legister, and to the Paying Agent, Registrar, Authenticating Agent, Credit Facifity Issuer, if any,
arl any rating sgency that shall then bave in effect a rating on any of the Bonds, Tf no
appointment of a successor Trustes shall be made pursuant to the foregeing provistons of this
Master Indenture prior to the date specitied in the notice of resignation or removal as the date
when such resignation or removal was to take effect, the Majority Owners of all Bonds then
QOutstanding may appoinl 2 successor Truslee.

SECTION 11.14. QUALIFICATION OF SUCCESSOR. A sucoessor Trustee shall be 2
bark ov brust company with trust powers, having a combmed net capital and surplus of al least
S50, 000,000

SECTION 1115, INSTRUMENTS OF SUCCESSION, Subject to Section 11.16 herecf,
any successor rusice shall cxccute, acknowledge and deliver to the Issuer an imstrument
acrepting such appaintment hereunder and thoroupon, such sucaessor Trustee, without apy
further act, deed, or conveyance, shalt become fully vested with all the cstates, properties, rights,
pawers, trusts, duties and obligations of ik predecessor in rrust herennder, with like effect as if
vriginally named Trustee herein. The Trustee ceasing to act hereunder, afrer deducting all
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instruments in writing executed by the Issirer appointing a anccessor, o an instrument or
instruments in writing, designating, and accompanied by an instroment or appeinbkment by the
Izsuer of, such sucvessor. Such removal shall he effectve thivty (30) days (or such longer period
as may be zet forth in such insbument) after delivery of the instrument; provided, hewever, that
na such removal shall be effective until the sneeessor Paying Agent or Registrar appointed
hercunder shall execate, acknowledge 2nd deliver to the Issoer an instrument accepting such
appaintment hereunder,

SECTION 11.20, APPQINTMENT OF SUCCESSOR TPAYING AGENT OR
REGISTRAR In case at any time the Paying Agent or Registrar shall ke removed, or ke
dissolved. or if its property or affairs shall be taken under the control of any state or federal court
o administrative body becanse of inselvenry or bankviptey, or far any ather reason, then a
vacancy shall forthwith and ipso facte exist in the office of the Paying Agent or Registrar, as the
case may be, and a successar shall ke appeinted by the [ssuer and ia caze at any time the Paying
Agent or Registrar shall resign, then a suceessor shall be appointed by the lssuer After any such
appointment, notice of such appointment shall he given by the Jssuer to the predecessor Paying
Apgent or Registrar, the successor Paying Agent ar Registrar, the Truster, Credit Facihiy Issuery, if
any, any raling agency that shall thon have in etiect o rating on any of lhe Bonds, and all
Bondholders, Any new Faying Ageni ot Registrar so appointed shall immediately, and without
further act, supersede the predecessor Paving Agent or Registrar,

SECTTION 11.21. QUALIFICATIONS OF SUCCESSOR PAYING AGENT OR
REGISTRAR Fuery succesuor Faying Agent or Registrar () shall be 4 rommercial bank or trust
romypany (i) duly organized under the laws of the United States or any state or terri lory theraof,
(L1 authgrized by law to perform all the duties imposed upor it by the Indenture and (iii) capable
of meeting its vbligations hereunder, @nd (b shall have a cornbined net capital and surplus of at
least $30.000,000.

SECTION 11.22. JUDICIAL APPOINTMENT OF SUCCESSOR FAYING AGENT OR
REGISTRAR. In cage at any time the Paying Agent or Registrar shall resign and no appaintment
of a successor Paying Agenl ot Registrar shall be made pursuant to the loregoing provisions of
this Maater Indenture prigr to the date specificd in the notice of resignation as lhe date when such
resignation is to take ellect, the retiring Faying Agent or Registrar may Iorthwith apply to a coart
of competent jungdiction for the appointment of a successor Paying Agent or Registrar. Such
court may thereupon, alter such notice, i any. as it may deemw proper and prescribe, appoint a
successor Paying Agent or Registear. Notice of such appointmient shall be given by the Suceessor
Regishiar or Paying Agent to the Issucr, the Trustee, Credit Facility lasuer, if any, any rating
agency that shall then have in effect a rating on any of the Bonds, and a#l] Bendhelders. In the
absence of such an appointment, the Trustee shail become the Registrar or Paying Agent, and
shall 2o notify the lssuer, any rating agency that shall have issued a rating on the Bonds, and ali
Bondholders.

SECTION 11.23. ACCEFTANCE OF DUTIES BY SUCCESSOR PAYING AGENT OR
REGISTRAR. Any successor Paying Agent or Registrar shall become duly vested with all the
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estates, property, rights, powers, duties and obligations of its predecessor hereunder, with like
effect as if originally named Paying Agent or Registrar hereln. Lpon written request of such
Paying Agent or Registrar, such predecessor Paying Agent or Registar and the lssuer shall, after
payment of such Paying Agent or Registrars fees aml expenses, execute and deliver an
instrument transferring to sucls successur Paying Agent o Registrar all the estates, property,
rights and powers heveunder, except for its rights under Section 11.04 hereaf, of such predecessor
ar shall pay over and

Paying Agent or Registrar and such predecessor Paying Agent or Regis
deliver b the successir Paving Agent ar Registear all muneys and other assets al the time held by
it hercunder.

SECTION11.24. SUCCESSOR_BY MERGER OR CONSOLIDATION Any

corporation into whith any Paying Agent or Registrar hereunider imay be merged or converted or
with which it muay be consolidated, o1 any corporation resulting from any merger or vonsolidation
to which any Faying Agent ur Registrar hereunder shall be o party, or uny corporation svhich
shall have purchased substantially all of the bond administration businegss of the corporate trust
department shall be the sucesssor Faying Agent or Registrar under the Indenture without the
execution or filing of any paper or any further act on the part of the parties thereto, anvthing in
the Indenture 1o the contrary nolwilhslanding.

ARTICLE XII
ACTS OF BONDIIOLDCRS; EVIDINCE OF OWNERSIIFP OF BONDS

SECTION 12.01. ACTS OOF BONDHOLDERSE; EVIDENCE OQF OWNERSHIP OF
BONDS. Any action to be kaken by Bondhotders may be evidenced by ane or mors concurrent
written instruments of similar enor signed or executed by sach Bondholders in person or by an
agent appointed in writing. The fack and date of the execution by any person of any such
instrument may be provided by acknowledgment before a notary public or other officer
empowered to take acknowledgments or by an alfidavit of 8 wimess to such execution. Any
action by the Chwner of any Bend shall bind all fulure Ownerz of the same Bond in vespect ol
anything done or sufered by Lhe Issuer, Trustee, Paying Agent or Regislrar in pursvance thereof,

ARTICLE XII1
AMENDMENTS AND SUPPLEMENTS

SECTION 13.01. AMFENDMENTS AND SUPPLEMENTS WITHOUT
BONDHOLDERS' CONSENT. This Master Indenture and any Supplemental Indenhare may be
amended or supplemented, from time to tme, withous the consent of the Bondholders, by a
Supplemental Indenture authorized by a Certified Resolution of the Issuer filed with the Trustee,
for ome or move of the following purposes:

{a) to add additional vovenants of the Issuer or to surrender any ight or power herain
conferred wpon the Issuer:

{b)  for any purpase not inconsistent with the teoms. of the Indennue, or to care any
ambaguity or to cure, correct or supplemont any detective provision (whether because of any
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Securities, the principal of and interest on which, when due, together with any moneys,
remaiming uninvested, will provide sufficient moneys 1o fully pay (i) such Bonds of a Series or
pavtion thersof ko be defeased, and (ii) any other sums payahle hereurider by the Issuer, the vight,
e and intevest of the Trustee with respect o such Bonds of a Serics or portion thereol 1o be
defeased shall hercupen ceage, the lien of the Indenture o the Pledged Revenues, and the Funds
and Aceaunts c¢tablished under the Indentare shali be defeased and discharged, and the Trustee,
on written demand of the Issuer, shall relvase the Indenbure as to such Bonds of a Series or portion
thereof 1o be so defeascd and shall execute such documents to evidence such release as may be
reasonably required by Lhe Issuer and shall burn over to the lssuer or to such Person, body o¢
authority as may be entitled 1 reccive the same all balances remaining in any Series Funds and
Accounts wpon (he defeasance jn whole of ail of the Bonds of a Series.

SECTION 14.02, DEPOSIT OF FUNDS FOR PAYMENT OF BONDS  If the Iasuer
dipesits with the Escrow Agent moneys sutficient, or Deteasanaoe Sccuritics, the princrpal of and
interest pn which, when due, tagether with any moneys remaining wnimvesled, wilt provide
sutficient moncys o pay the prindpal or Redemption Price of any Bonds of a Series becoming
dus, either at maturity or by redemption or ntherwise, together with all interest aceraing theregn
to the dale of maturity or such prior redemption, and reimburses or causes (o be veimbursed or
pays ar causcs ko be paid the other amownts required to be reimbursed or paid under Section
14.01 hereof, interest on sirch Bonds of a Series shall cease to acorue on such date of maturity or
prior redeniption and all liability of the Jssuer with respect to such Bonds of a Series shall likewise
cease, except as hereinafter provided; provided, however, that (a}if any Bonds are to be redeemed
prior to the marnurity thereof, notice of the redemption thereof shall have been duly given in
accordance with the provisions of Seciion 2,02 hereof, or irrevocable provision sahsfactary o the
Trustee shall have been duly made for the giving of such notice, and (b) in the event that any
Bonds are not by their terms subject to vedemption within the next succeeding sixry (60) days
fellowing a depasit of moneys with the Escrow Agent, in accordance with this Section, the Tssuer
shall have given the Escrow Agent, in form sanisfactory to the Escrow Agent, imevocible
nstructions to mail to the Crwmers of such Bonds at their addresses as they appear on the Bond
Register, a natice stating that a depesit in accordance with this Section has been made with the
Escrow Agent and that the Bands Lo which such notice relates are deemed to have heen paid in
accordance with this Section and stating such matusity o1 redemption date 1zpon which mancys
are to be available for the payment of the principal or Redemptian Price (as the case may be) of,
and interest an, said Honds of a Secies. Thereafter such Bonds shall be deemed not to be
Cutstanding hereunder and the Owners of such Bonds shall be restricted exclusively ta the funds
s deposited for any claim of whatsoever nature with respect ta such Bonds, and the Escrow
Agentshall hold such funds in trust for such Owners. At the Bme of the deposit referved to above,
theve shall be delivered ko the Fscrow Agent & verification from a firm of independent cettified
public accountants stating that the prineipal of and intesest on the Deteasance Secuzitics, together
with the staled amenint of any cash retnainmyg on deposit with the Eserow Agent, wil] be sufficient
withaut reinvestment to pay the remaining principal of, redemption preminm, it any, and interest
on such defeased Bonds.
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inconsistency with any other provision hereol or atherwise) of the Indeniure, in such manner as
shall not impait the security hareof or thereof or adversely atfect the rights and remedics of the
Bondholders;

) b provicde for e execution of any and all contraces and other documents as may
be reyuired in order w effectuate the conveyance of emy Project to the State, the City o1 any
department, agency or branch thereof, or any gther unit of government of the State, provided,
however, that the Issuer shall have caused to be delivered o the Trustee an upinion of Bond
Counsel stating that such conveyanue shall not inpair the security hereof or adversely atfect the
rights and remedies of the Bondholders; and

(dy 1o make such changes as may be necessary in order to reflect amendments to
Chapters 170, 190 and 197. Florida Statutes, so long as, i the opinien of counsel to the [ssuer,
such changes either: (i) do not have ar adverse effect on the 1lalders of the Bonds; or (i) if such
changes de have an adverse eftect. that they nevertheless are required 9 be made as a result of
such amendments,

SECTION 13.02. AMENDMENTS WITH BONDHOLDERS' CONSENT. Subfect o
the provisions of Section 1303 hereof, this Master Indenture may be amended from time to time
by a Supplemental Indenture and any Supplemental Indenture approved by the Majority Oumers
of the Bonds then Qutstanding in the case of the Master Indenture, and of the Series of Bonds
then Outstanding and secured by such Suppletnentsl Indenture in the case of an amendment of

a Supplemental Indenture; pravided that with respect to {a} the interest payable upon any Bonds,
(b) the dates of maturity or recleinption provisions of any Bonds, (¢) this Article X111 and {d) the
security provisions hereunder or under any Supplemental Indenture, which may only be
amended by approval of the Owners of all Bonds e be so amended

SECTION 13.03. TRUSTEE AUTHORIZED TO [OIN IN AMENDMENTS AND
SUPFLEMENTS; RELTANCE ON COUNSEI. The Trustee is authorized {0 join in the execution
and delivery of any Supplemental Indenture or amendment permitted by this Article XIiland in
so deing may conclusively rely on a written opinion of Counscl at the expense of the Tasuer that
such Supplemental Indenture or amendment is so permitted and has heen duly euthorized by
Ihe Tssuer and that all (hings necessary to make it a valid and hinding agreement have been dans.
The Trustee shall not be obligated to enter inte any Supplemental Indenluwe or amendment that
impaoses additional obligalions on the Trstee or adversely allecls the Trustee's righis and
remedies herewnder.

ARTICLE X1V
DEFEASANCE

SECTION 14.00. DEFEASANCE When inderest on, and principat or Redemption Price
{as the case may be) af, the Bonds of a Series or any portion lhereof (0 be defeased have been paid,
ar there shall have been deposiled wilh the Trustee or such glher escrow agenl designated in a
Certified Reselution of the Issuer (Uhe “Escrow Agenl") moneys sufficient, or Defeasance
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Money sn deposited with the serow Agent which remains unclaimed three (3) years after
the date payment thereof becames due shall, upan written reguest of the Tasocr, if the lssoer is
0w Agent in default
with respect bo any covenant in the Induntare or the Bonds of such Series contained, be paid to

not at the Hme ta the achial knowledge of & responsible officer of the

the Issuer; and Hw Owners of Hwe Bonds for which the deposit was made shall thereafter be
limited to a claim against the fssuer; provided, however, that the Escrow Agent, before making
payment to the [ssier, may, ot the written direction and expense of the Issuer, cause a notice to
be published in an Authorized Newspaper, stating tat the moncy ronaining unclzimed will be
retuned to the [ssuer atter o specified dare.

ARTICLE XV
MISCELLANEQUS PROYISIONS

SECTION 15.01. LIMITATIONS OM RECQURSE. Nu personal recourse shall be had
fur any clain based o the Indentiure or the Bends against ony member of fhe Board of the Lssuer,
officer, employee or agent. past, pregend or fulure, of the Issuer or of any successor body as such,
either directly or Uwough the lssuer or any such successor body. under any constitutional
provision, statute or rule of law or by the enforcement of any assessment or penaliy or otherwise

The Bonds are payable solely from the Pledged Revenues, and any other maneys held by
the Trnstee under the Indenhare for such purpose. There shall be ne other recourse under the
Bonds, the Indenmure or otherwise, against the [ssuer or any ather property new or hereafrer
owned by it

SECIION 15,02, PAYMENT DATES. In any vase where an loterest Payment Date or
the maturify date of the Bonds or the Jdate fixed for the redemption of any Bonds shall be other
than a Business Day, then payment of inter2st, prineipsi or Redemption Price need not be made
on such date but may be made on the next succeeding Business Dlay, with the same lorce and
efiect as il made on the due date, and e interest on such payment shall accrue [or the period
atler such due date if payment is made on such next succeeding Business Day.

SECTION 15.03. NO RICHTS CONFERRED ON OTHERS, Mothing herein contained
shall confer any right upon any Person other than the parties hereto and the Halders of the Bonds.

SECTION 15.04. ILLEGAL FROYISIONS DISREGARDED. If any term of the
Indenture or the Bunds or the applicstion thereof fer any reason or circumstances shall to eny
extent be held invalid vr unentorceable, the remaining provisions or the application of such terms
or provisions to Persoms and situations ulher than these as to which it is held invalid or
unerjorceable, shall not be allzcted thereby, and each remaining lerm and provision bereol and
thereof shall be valid and enlorced to the [ullest extent permilled by law.

SECTION 15.05. SUBSTITUTE NOTICE. 1f for any reason it shall be impossible to
make publication of any notice required hercby in a newspaper or newspapers, then such
publication in lieu thereof as shall be made with the approval of the Trustee shall constitite a
sufficient publiration of such notire.
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SECTION 1506, NOTICES  Any notice, demand, direction, request or ather instruinent
duthorized or required by the Inderlure 1o be given to o (iled with the Lssuer ar the Trustee shall
b deenad b Turve been sufficiently given or filed tor al] purposss of the Tnderaturs if and when
personally delivered and recepled or, or sent by registered United States mal, return receipl
requestedt, addressed as follows:

{a)  Astothe lssuer: Cypress Bluff Commumity Development District
cfo Govornment Management Services, LLC

475 Wost Town Flace, Suite 114

World Golf Village

St. Augustine, Florida 32092

Altention: District Manager

Hopping Green & Sams, P.A,

119 South Monros Street, Suite 300
Tallahassee, Florida 32300
Attention: Katie Buchanan, Esq.

Willy 2 copy ton

) Asto the Trustee: The Dank of New York Mellon Tiust Company, N.A
13161 Centurien Pagkwray Morth
Jacksonville, Flovida 32236

Attention: Corporate Trust

Any of the faregoing may, by natice sent to each of the athers, designale a dilferent or
addibional address Lo which notices under the Indenture are to be sent

All documents received by the Trustee under the provisions of the Indenture and not
Tequired to he redeliversd shal) be retained in ifs possession, subject at all reasimable imes to the
wspectivn of the lssuer, any Consultant, any Bondholder and the agents and representatives
thereul as pvidence in writing

The Trustee shall have e right to accept and act upon directions or inslructions given
pursuant to this Master Indenlure or any sther dacument reasonably relating Lo the Bonds and
delivered wsing Electronic Communications (defined below); provided, however, that the 1ssuer
shall provide to the Trustee an incumbency certificate lisling Aulhorized Offigers with the
authority o provide such directions o instructions feach an “Auillwrized Olficer™) and
containing speciunen signatures of such Authorized Oificers, which incambency cerlificate shall
be arpended wheever o person is 1o be added or deleted from the listing. [ the Issuer elects to
give the Trustee diceclions or instructions using Electronic Communicalions and the Teuslee in
its drseretion elects ko act upon such directions or instructions. the Trustees” understanding of
such directions or instructtoms shall be deemed controllimg. The Jssuer understands and agrees
that the Trustee cannct determine the identity of the actual sender of such directions or
instructions and that the Trustee shall conclusively presume that directioms or instructions that
purport to have beer sent by an Authorized Officer listed on the incumbeney certificate pravided
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ter the Trusiee have Leen sent by such Authorized Officer. The Issuer shall he responsibile tor
ensuring that only Authorized Officers transmit such directions or instructions to the Trustes and
that 3} Authorized Officers eat applicable user and authorization codes, passwords and/for
authentication keys as confidentisl and with extreme care. The Trustes shali not be liable for any
losses, costs or expenses arising directly or indirectly from the Trustee's reliance npon and
cumpliance with such directions or instructions notwithstanding such directions or instructions
comflict or ave inconsistent with a subsequent written direction or written instruiction. The Issuer
agrees: {i) to assume all tisks artsing ont of the use of Electronic Communications to submir
dircctions or insteuctions to the Trustee, including without limitation the risk of the Trustee acting,
on unauthorized directions or inshuctions, and the risk of intercoption and misuse by third
parties; (i) that it is fully informed of the protections and risks associated with the various
methoads of transmitting directions ot instructions to the Trustee and that there may be mare
secure methads of transmitting directions or instrictions; {fit) that the security procedumms (i any)
o be followed in connection with ita transmission of direchions ar instrurtions provide fo it a
rommercially reasonable degree of protection i light of its particular needs and circumstances
and {iv) to nobify the Trustee immediately upon leaming of any compromiss or unautharized use
of the secwrity procedures. “Electronic Commumications”  shall mean the  foliowing

rommunications methods: Electronic Means, secure elechonic trangmission  containing

appl
system specified by the Trustee a5 available for use in connection with its services hercunder,

ble authorization codes, passwords andfer authentication keys, or another method or

SECTION 15.07. CONTROLLING LAW. The Indenture shall be governed by and
construed in accardance with the laws of the Slaie without regard to conflict of law principles.

SECTION 15.08. SUCCESSORS AND ASSIGNS. Al the covenanis, promiszs and
agreements in the Indenture contained by or on behalf of the Issuer ov by or on behalf of the
Trustee shall kind and inure to the henefit of their vespective successors and assigns, whether so
expressed or not.

SECTION 15.09. HEADINGS FOR CONYENIENCE ONLY. The table of contents and
descriptive headings in this Master Indenture arc inscreed for convenience only and shall not
control or affect the meaning or construction of any of the provisions heveof.

SECTICON 1510, COUNTERPARTS  This Muster Indenture may be executed in any
rumber of counterparts, cach of which when 50 executed and delivered shall be an eriginal; but
such counterparts shall together conetitute but one and the same instrument,

SECTION 1511, APPENDICES AND EXHIBITS Any and all appendices or exhibits

veferred 10 in and aftached to this Master Indenhure are heveby incorporaled herein and made a
part hereal {or all purposes.

2AF500101 38207 1. DO KA

EXHIBIT A

LEGAL DESCRIPTION OF
CYPRESS BLUTFF COMMUNITY DEVELOPMENT DISTRICT

[ATTACHED]
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Cypress Bluff CDD Parcel

A portion of Sections 32 and 33, Township 3 South, Range 28 East, together with a portion of
Sections 4, 5, § and 9, Township 4 South, Range 28 East, Duval County, Florida, being more
particularly described as follows:

For a Point of Reference, commence at the Northwest comer of said Section 33; thence North
88°37'28" East, along the Northerly line of said Section 33, a distance of 1343.30 feet to the Point
of Beginning.

From said Point of Beginning, thence continue North 88°37°28" East, along said Northerly line of
said Section 33, a distance of 289.49 fect; thence South 07°44'3 ‘ast, departing said Northerly
line, 1305,77 feet; thence South 13°31°53" East, 2389.14 feet; thence South 04°33'08" West,
1865.63 feet; thence South 18°03°25" West, 1232.39 feet; thence South 05°12'52" East, 2061.31
feet; thence South 19°40°49" West, 3784.88 feet; thence South 04°56°56™ West, 366.20 feet;
thence South 89°37'47" West, 1624.99 feet; thence South 00°22'13" East, 418.10 feet; thence
South 88°55°30" West, 179990 feet to a point lying on the Easterly limited access right of way
line of State Road No. 9B, a 400 foot limited access right of way per Florida Department of
Transportation ngh ..r way map Section 72002-2513, Financial Project No. 209294-1; thence
Northerly al mited access right of way line the following 3 courses: Course |,

thence North 147 '3L| West, 403.98 feet 10 the point of curvature of a curve concave Easterly
having a radius of urse 2, thence Northerly along the arc of said curve, through a
central angle of 14 re length of 1366.57 feet o the point of tangency of said curve ,

said arc being sub!endcd by a chord bearing and distance of North 072242 West, 1363.10 feet;

Course 3, thence North 00°17°54™ West, 1535.00 feet to a point of intersection with the Easterly
limi ircd access right of way hnc of%nrc Road No. 94, a \-'n.rinhl: widm limited access right of way
Work Program
ation No. 21 14883, -m.i puml ul'-u being on & ton- me.em curve concave Westerly having
3000.00 feet; thence Northerly along said Easte ited access right of way line the
{ulla fing 4 courses: Course |, thence Northerly, departing said Easterly limited access night of
of State Road No. 9B and along the arc of said curve, through a central angle of
3 ™, an arc length of 1545.82 feet to the point of tangency of said curve, said arc being
subtended h) achord bearing and distance of North 07°27°47" East, 152878 feet; Course 2, thence
North 07°17°54" West, 384,62 fieet to the point of curvature of & curve concave Easterly having a
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Cypress Blufl CDD Parvel {continued)

Cuum 40, thence North S7717°36" Fast, 58.75 feer; Course 41, thence WNorth
2281, 38. 19 feer; Course 42, thence Month 41°44° 077 Bast, 55,91 feer; Course 43, thenee
South 78°01'2 0.7] feet; Course 44, thence North 7631719 East. 50012 feer; Course 43,
thence Soerh 78717 East, 69 51 feet; lerse 44, thence North 23 13 East, 33.16 feet;
Course 47, thence Narth 35°50°17" East, 3071 feet; Course 48, thence Noah 03°06° 56" East,
6939 feet; Couwrse 49, thence Marth 25°14'24% East, 59.38 feet: Course 50, thence Nuorth
36°0R'27" Cast, 68.91 feer; Cowrse 51, thence North 42218711 Wesr, 56.04 feet; Course 52,
thenee North 01°48°23" East, 43.34 feet; Course 53, thence South 7]°57° |67 Last, 31 30 teet;
Course 54, thence South 43923 16™ East, 54.79 (eet; Course 55, thence South 19952367 Wesl,
3991 feet; Comse 56, thence South 14°36'539" Cast, 4226 feer; Coursc 57, thenoe South
40°20° 237 East, 57,10 feel; Course 58, thence South 589047 187 East, feet, Course 39, thence
South 13°07744” Eam, 44.38 feet; Course 60, thence Sowth 24°46°40° Eas, 56.39 feet; Couese 61,
thenee Soutl 26°06715” Lasl, 32,51 feet; Course 62, thence Sowth 02712711 West, 41.80 feet;
thence South 43709713 East. departing said boundary line, 35.48 feet to the Northeast comer of
those lands described and 1ecorded in Official Records Book 14863, page 469. of said current
Public Records; thence North 89750726 West, along the WNorlherly line of said Official Records
Daok {4863, pape 469, a distance of 1108 feet tc the Northwest comer therecf, thence South
I0P007347 West, along the Westerly line of 1ast said Jands, 65.00 feet 1o the Sowthwest comer
thereot: thenee Sonth RG°39°26” East, along the Soulherly line of said lands, 70.00 feet to the
Southcast comer thereot, sald corer lying on sald Sourhwesterly right of way line of R.G. Skinner
Parkway; thence Sonth 0070034 West, along said Southwesterly right of way line, 107,54 fect
o4 point lying on the Southerly tenninus of said R.G. Skinner Parkway; thence South 89°59°26"
[Cast, departing said Soutliwesterly right of way line and alung said Sowtherly lermimus, 110,04
iget 1o a point lying on the Southery Tine of said Official Records Book 14340, page 180Y, thence
Fasterly and Mortherly atong the Southerly and Easterly limes of last said Jands the following 62
cowses: Course |, thence Soulh 00700734 West, departing said Southerly tenninus, 145,55 feer;
Cearse 2. thence South §9°597267 Fam, 2280.15 feey; Course 3, thence North 077417277 Wes
12,17 feel: Course 4, thence North Z0°26° 25" West, 28.98 feet; Course 5, thenee Nortl 067377 0"'
EasL 3393 feel, Course 6, thenee Noch 26°09°207 East, 47.24 feen Cowse 7, thence North
10%50°26” East, 18.12 feer, Course &, thence Novth 199277457 Liam, |5.37 feet; Course 3, thence
North 105367377 Fast, 57.23 feet; Coarse 10, thence North 319507197 West, 53.99 feer. Course
11, thance Monh 23°50°047 West, 36,99 (eey; Course |2, thence Worih 2971343 Wost, 21 63
feet; Course 13, thenee Nonh 712510127 West, 34.33 feet; Course 14, thence Nomly 045177547
East, 38.72 fael; Course 15 thenge Nonh 00°1570137 East, 31.09 feet; Course 16 therwe Narth
16706’ (1™ East, 3218 feel; Course 17, thenee Morth 20°33704” West, 21,57 feet; Course 18,
thence North 36027197 West, 40,42 feer; Course 19, thenoe Nogh 02924107 Wast, 36.61 feet;
Caurse 20, thenee MNorth 0203527247 East, 35.41 faer; Course 2], thence MNorth 0006757 Kast,
45.28 feer; Course 22, thence Norlh 0B°37°28" Limst, 54.79 fech Course 23, thenee Morth
D&7S0°557 West, 38,58 feet: Course 24, thence North 14°46°L7" East. 32102 Teel; Cowse 23,
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Cypress Rluff CDD Pareed (continued)

tadius of F1G00.00 Jeet; Conse 3, thence Mortherly 2long the anc of said curve, thioupel a central
angle o1 07007007, w1 ure longth of 141721 feel to the point of tangeuey uf suid curve, said ar:
being subrended by & chard bearing and distance of Worth 03747754 West, 141633 feer. Course
4, therce North 00%17° 547 West, 583987 feel 1 ils interseclon with the Saarhwesterly right of
way line of R.G. Skinner Pakoway, a L1 foot right of way as presently established; thence
Southeasterly along said Soathwesterly right of way line the following 3 courses: Cowrse |, thenes
Southerly deparling suid Tusterly limited access rght of way line and along e arc of a curve
comeave Castery Laving aradivs o 300,00 feet, <hrough a centrel angle ot 43717067, ax are lenath
of 276,64 feet 0 the paint of tangancy of said curve, said arc haing subtended by a chord bearing
and distance of Soulh 21°36°277 Eagl, 22129 fect; Course 2, tence Socll 45°55°007 East. 446,83
Frof 10 the poiat of corvators of a curve concave Norheasterly having a radius of 600 00 feer;
Course 3. thence Southeaster]y along the arc of said curve, through a ceniral angje of 25°15°017,
an are length ol 26242 Teet 1o the point of mrgency of said ewve, said are being sobicnbod by &
chord bearing and distanee of South 56%12°217 [ast, 26229 feet; thence Seulh (25T IR
continuing along said Soutkvester]y right of way line, 263,07 tzet to a point bying on the bo:
fine of those lands deseribed und recorded in Officlal Records Book 14340}, page 1809, of the
current Public Records of said county; thence Southerly along said boundary line the follawing 62
courses. Course | thence Soath 56°47°19" Wes, depaning said Southwesterly right of way line,
34.93 feet, Course 2, thence Sauth 39°53"26™ West, 60.77 feet: Course 3, thence South 28°07°37°
West, 63.38 feet: Course 4, thence South 36%12'31" West, 52.77 feet; Cowrse 3, thence South
44°25°16” West, 33,99 feet; Course 6, thence Soulh 60°24° 13" Weal, 5340 feet; Course 7. thence
South 37746 20" West, 47.85 feer, Course &, thence South 12°02726™ East, 52.58 feet. Course 9,
thence South 13°05°33" East, 42.42 feet; Course |4, thence South 16°44°01" Wesr, 3311 feel:
Course 11, hence Sowh 187077147 West, 4993 Jeet; Course 12, thence Saouth 23°19°927 Wesl,
58.13 feer; Course 13, thence Nurth 84°23700™ West, §4.95 feet; Course 14, thence South
0072425 Casl. 68.26 feet, Ceurse 15, thence South 81932%44" East, 73.42 feet; Comse 16, thence
South 357007247 Fan, 30,94 feet: Course 17, thence South 42°29° 277 East, 63.28 fecr:

thence Sauth Fast, 63.91 feet; Cowrse 19, thence North 73°27°14 It
Course 20, then: vonl 5174707 East. 5988 feet; Course 21. thence Marth 65714707 Has,
6344 foel, Course 22, thenee South 44°37°44™ East, 31.37 feor: Course 23, thenee South
41727700 East, 50.99 tect: Course 24, thence Narth $5%09°16™ Eagt, 90.76 feet;
Marth D0°26° 34" Wasy feet, Course 26, thence NMorth 39°23'047 West,
17, thence Nogth 46731757 t, 62.01 Feet; Coarse 28, thenee North 50°00°38
Course 2%, thence Nonh §3°38°43° Fagt, 4962 feet; Course 30, thence Sowh 67°21
34 146 feet; Course 31, thence South 14750°50™ Fast, 5645 feer; Course 32, thence South
48°06° 2% East, 33,42 feet; Course 13, lhence South 04°08° 117 East, 57,55 feet, Course 34, thence
South 3¥°32°427 Wesl, 48.36 (et Course 33, thence South 08°09°16™ West, 60.88 fewt, Course
36, thence Soutly 295037417 East, 51.97 feet; Course 37, fhienee Soutk 07941754 East, 30,90 foet;
Comrse 38, thence Somh 737577317 Fast, 3330 feet; Counse 39, thenee South 80°17°39" Ras,
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Cypress Blull CIYY Parcel (continued)

thence North 24°32°30" East, 38.36 feet; Cowrse 25, thence North 21716'45™ Cast, 12.29 feer;
Course 27, thence North 46%41°48* East, 24.93 feat; Course 28, thence Narth 0923757 East,
38.4] feel; Cowrse 29, thence Norlh 40°13°'50" Fast, 3575 feet; Couwrse 30, thonee Monh
25°36"12" East, 31.37 feet; Course 31, thenee North 21°18°20™ East, 52.69 teet; Course 32, theace
Nomh 39°517047 West, 51.14 feet, Course 33, thence North £2°04° 53" West, 46 .67 feet; Course
34, thence Noith 18°00°34™ West, 57.14 feet; Course 35, thence North 23°51°03" West, 51.14
feet: Course 36, thence Nonk 84°02°20" West, 56.18 feet, Course 37, ence Mozth 64°31°5%9"
West, 44.40 feet, Course 38, thence Narth 451 145" West, SR.29 feet; Course 39, thence Nonh
37°43'23" Wesd, 68.80 feet; Course 40, ihence North 02741°36™ West, §R.50 feet; Course 41,
thence North 02V06™9% West, 73.00 feer; Course 42, themee North 04°53°38" East, 86.05 feet:
Course 43, thence North 452057307 Enst, 35,10 feet; Course 44, thence Nonbh 28%50°307 West,
58.14 fee; Cowrse 45, thence North 48557537 West, 68.30 feet; Course 46, thence Morth
452347 57" West, 14.58 feer; Course 47, thence Morth 20°56°25" Wast, 51,40 feer, Course 48,
thence North 12°05737 West, 72.G7 leer; Course 49, thence Norh 31°46°267 Fast, Z8.73 feet,
Course 59, thence Nerth 62°21°20” Easi, 39.52 feet; Course 51, thenoe Morh §5726°28 East,
25.20 feet; Course 52, thence Momh 82°18'347 East, 55.9d feer; Course 53, thence South
659507597 East, 41,72 feet; Course 54, thence South 662197427 Enst, 49.5% [kel; Course 35, thence
North 47°17°54™ East, 30.64 feet; Coursc 56, theoce Norlk 84°19739 East, 48.59 feet; Coarse 57,
thence South 67919752 East, 48.05 feet; Courss 58, thence North 57°16'24% East, 26.00 feet;
Course 59, thence Nonih §9°32°02" East, 47,584 feet; Course 60, thence Scuth 87°36'33" Fast,
51.75 feet; Course 61, thence Morh 85°07°24" East, 50.38 faet; Course 62, thence torh
01903743 West, 115,11 feet to the Point of Beginning.

Containing 12489.73 acres, more or less.
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EXHIBIT C
[FORM {XF BOND]

The [ollowing legend shall appear on the Bond only if the Bonds ave privately plased:

THIS BOND [145 NOT BECN REGISTERED UNDECR TIIE SECUIUTIES ACT OF

1933, AS AMENDED, BASED UPON THE FXFMPTION FROM REGISTRATION
AVAILABLE UNDER SECTION 3(a)i2) THEREOF, AND MAY BF 50LD OR OTHERWISE
TRANSFERNED ONLY TO AN "ACCREMITED INVESTOR," AS SUCH TERM 15 DEFINED
IN 17 CFR. SECTION 230.501{a), OR ANY SUCCESSOR PROVISION THERETO, IN
ACCORDANCE WITH APPLICABIE FEDFERAL AND STATE SECLRITIES LAWS AND
OTHERWISE IN ACCONDANCE WITH THE PNOYISIONS OF THE INDEMTURE
REFERRED TO BELOW.
It- $

UNITED 5TATES OF AMERICA

STATE OF FLORIDA
CYPRESS BLUFF COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT ROND,

SERIES! 1
Interest Rate Matuzity Datp Datw of Oviginal Tusuancs cuse

. 20_

Registered Owner:

Principal Amount:

KNOW ALL PERSONS BY THESE PRESENTS that the Cypress Bluff Community
Brvolopment Distriet {the “Tsner™), fur value received, hereby promis
owner shown above or registered assigns, on the date specified above, from the sources
bereinafter mentioned, upen presentation and surrender hizreof at the designated corporate trust
ottice of The Bank of Naw York Mellon Trust Company, N.A. inJacksonville, Florida, as paying
agent (said The Bank of MNew York Mellon Trust Company, N.A. and/or any bank or trast
campany to becoms successor paying agent being harein called the "Faying Apent™), the Principal
Amount set forth above wilh interest lhereon at the Interesl Kate per anmuum sel lorth above,
computed on 360-day year of iwelve 30-day months, payable an Lhe first day of May and
MNavember of each year; provided, however, that presentation shalf not be requived while Bonds
are registered in book-entry only. Principal of this Bond is payable at the designated corperate
trust office of the Faymg Agent in lawful money of the United States of America. Interest on this

1o pay to the registered

IHETSINOIE2071. D00 Xwd
C-1
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EXHIBIT B

PESCRIPTION OF THE CAPITAL IMPROVEMENT PROGRAM

The Capital lmprovement Program is the Improvement Plan described in the
Improvement Plan for the Cypress Bluff Commnunity Development District a5 adopted by the
Dhistrict at its meeting on Augnst 1, 2018, as may be amended from time ti time

26325800101 352071 DOCXvd

Bond is payable by check or dralt of the Faying Agent made payable to the registered owner and
mailed on each Lnleresl Paynent Date to the address of the registered owner as such name and
address shall appear on Lhe registry books of the Issuer maintained by The Bank of New York
Mellon Trust Company, N.A., as Registrar tand any successor Registrar being hergin called the
“Registrar”) at the close of business on the hiteenth day of the calendar menth preceding each
interest payment date or (he dale on which the prncipal of a Band i 1o be pard {lhe "Record
Date'). Such interest shall be payable from the most recent inlerest paymenl dale next preceding,
the date of suthentication hereof to which interest has been paid, unless the dute of authentication
Tiereof is a May 1 or Movember i to which inlevest has been paid, in which case front the date of
authenticatiom hereaf, or unless such dale of aulhentication js pricr ko .20 L inwhich
case from the date of original issuance identified on the face of this Bond, ur unless the date of
authentication hereof is between a Record Date and the next suceeeding interest payment dute,
1 which case from such interest payinent date. Any such interest not so punctually paid or duly
provided for shall furthwith cease to be payable to the registered ewner on such Record Date and
may be paid w0 the person i 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 Agenr,
notice whereof shall be given to Bundholders of record as of Lhe fifth (5th) day prior ta such
mailing, at their registered addresses, not tess thun ten {10} days prior to such Special Record
Date, or may be paid, at any time in any other fawiul manner, as more (ully provided in the
Indenture (dlefined below}. Capitalized terms used herein and nol otherwise defined shall be as
defined the Indenture.

THE BOMNDS ARE LIMITED OBLICATIONS OF THE ISSUER PAYADLE SOLELY OUT
OF THE PLEDGED REVENUES PLEDGED TiICREFOR UNDER TIHE INDENTURE AND
MNEITHER THE FROPERTY, THE FULL PFAITH AND CREDIT, NOR TIIE TAXING POWER OF
THE ISSUER, THE CITY OF JACKEONVILLE, TLORIDA, THE STATE OF FLORIDA, OR ANY
OTHER POLITICAL SUBDIVISION TT OF, 15 FLEDGFD A5 SECURITY FOR THE
PAYMENT OF THE BONDS, FXCEPT THAT THE IS5URR 1S OBLIGATED UNDER TIIE
INDENTURE TO LEVY AND TQ COLLECT, SPECIAL ASSESSMENTS (AS DEFINED IN TIE
INDENTURE) TO SECURE AND DAY THE BONDS. TIT BONDS DO NOT CONSTITUTE AN
INDEGBTEDMESS GF THE 1SSUER, THE CITY OF JACKSONVII FLORINA, TITE STATE OF
FLORIDA, OR ANY OTHER FOUITICAL SUBDIVISION TITEREOF WITTIIN THE MEANING
OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR .IMITATION.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit ar security under the Tndenlure ualil it shall have been authenticated by execution of the
Trustes, or such ather authenbicating agent as may be appointed by the Trustee under the
Indeniture, of the vertificate of autheniicalion altached hareto.

This Bond is one of an authorized issue of Bonds of the Cypress Dluff Commwunity
Developmenl District, a community development distvict duly created, erganized and existing
under Chapter 190, Florida Statutes (the Uniforn Community Development District Act of 1980),
a5 amended (lhe "Act™) and Ordinance No. 2018-335 of the City Council of the City of Jacksonville,
Florida, enacted on June 26, 2018 and affactive on June 29, 2018, as amended, designated az
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"Cypress Bluff Community Develapment Districl Special Assessment Bonds, Series . " [the
‘Bends"). in the aggregate puincipal amount of _ Dollars (%, ) of like
date, tenor and effect, except as lo number. The Bonds are being tssued under authority of the
laws and Constitalion of the Stale of Flovida, including parliculasly the Ag, Lo pay a portion of
the costs of the design, acquisition and construction of facilities and basic comprising the [ssuer’s
Capital Improvernent Frograr, or any other project improvements pursuant to the Act. The
Bonds shall be issued as fully registered Bonds in authonzed densminations, as set forthin the
Indenture. The Bonds are issued under and secured by & Master Trust Indenture daled as of
February 1. 2019, (the "Master Indennrre”). 25 amended and supplemented by a
Supplemental Trust Indenture dated as of 1, 20__ {the "Supplemental Indenture” and
together with the Master Indenture, the "Indenfure”), each by and between (he Issuer sud the
Trustee, executed counterparts of which are on file at the designated corporale lrust office of the
Trustee in Jacksonwville, Flarida, .

Reference iy hereby made ta the Indenhure for the provisions, among athers, with respect
to the custody and application of the proceeds of the Tonds issued under the Indenture, the
operation and application of the Debt Service Fund and other Funds and Accomnts (each as
defined In the ndenture) charged with and pledged to the payment of the principai of, premium,
if any, and the interest on the Bonds, the levy and the collection of Spenal Assessments, the nature
and extent af the security for the Bonds, the terms and conditions on which the Bonds are issned,
the rights, dutics and obligations of the [ssier and of the Trustee under the Indenture, the
conditions under which such mdenture may be amended without the consent of the registered
owners of Bonds, the conditions under wihich sizch Indenrure may be amended with the consent
of the Majority Ovwners of the Bonds Outstanding, and as to other rights and remedies of the
registered owners of the Bonds.

The regislered owner of this Bond shall have no right te enforee the provisions of the
Indenture or to institute action to enforce the covenants therein, or to take wny action with respect
to any event of default under the Indenture or Lo institute, appear in or defend any suit or other
proceeding with respect thereto, except as provided in the Indenture,

Itis expressly agreed by the megistered owner of this Bond that suchoegistered gwner ghall
never have the yight to require or compel the exercise of the ad valorem taxing power of the
Tssuer, the City of Jacksonwille, Tlorida, the State of Florida or any other political subdivision
thereof, or taxation in any form of any real or personal property of the Issuer, the City of
Jacksonville, Flovida, the State of Florida or any other political subdivision thereof, for the
payment of the princlpal af, premiwm, if any. and interest on this Band or the making of any other
sinking fund and other payments provided fov in the Indenture, except for Special Assessments
to be assessed and levied by the Tssucr as set fovth In the Indenture.

By the acweptance of this Bond, the registered owner hereot assents to all the provisions
of the Indenture,

SRETRMN 132071 DOCKvE

Extraordinary Mandatory Redemption in Whole or in Part

The Bondz are aubject to extraardinary mandatory redemnption prior Lo malurity by the
Issuer in whole, on any date, or in part, on any interest payment date, al an extraordinary
mandatory redemption price cqual to 100% of the prinaipal ameunt of the Bonds 1o be redeermed,
phus interest accrued i the redemption date, (i) from moneys deposided into the Bond
Redermption Fund lollowing the paynient in full of Special Assessments on any portion of the
Dhstrict Lands in accordance with the provisions of the Section 9.08(a} of Ihe Indenture; (i) from
moneys deposiled inlo the Bond Redemption Fand following the papment in full of Special
Assesyments on any porlion of lhe Distoct Lands as 4 result of any prepayment of Specal
Assaganents in accordance with the prownsions of Section 5.0%b) of the Indenture; (i) when
sutficient moneys are on deposit i the celaled Funds and Accounts {othez than the Rebate Fund
and any other hnd or account as provided mt the Supplemental Indenture) to pay and redeem all
Qubstanding Bonds and accrued interest thereon to the redemplion date in additien te all
amounts owed to Persons under the Indenture; {1v) unless otherwise provided in the applicable
Supplemental Indenhare from maneys in excess of the Debt Service Reserve Requitemendl in the
Delit Service Reserve Fund rransferred to the Bomd Redemption Fund pursuant to the Indenture;
(v} from ewcess maneys transferred from the Revenue Fund to the Dond Redemption Fund in
accordance with the Indenhare; or(vi) from amauts transferred to the Series Acconnt of the Bond
Redemption Fund from the Seres Account of the Acquisition and Coenstruction Fund in
accordance with the Tndenhre

Motice nf Redemption

The Trusle2 shall cause netice of redemption to be mailed al least thirty (30) but not more
than sixty (60} days priov to the date of vedemption to all registered owners of Bonds lo be
redeemed {as such owners appear on the books of the Registrar on the fifth (Gthy day prier Lo such
malling} and to certain additional parties as set forth in the Indenture; provided, however. that
failwe Lo mail any such notice or any defect in the notice or the mailing thereof shall nol alfect
the validity of the redemption of the Bonds for which sudh notice was duly mailed i accordance
with the Indenture. If less than all of the Bends shall be called for redemplion, the nolice of
redempiion shall specity the Bonds to be redeemed. On the redemption dale, the Bonds called
for redemption will be payable at the designated corporate frust office of the Paying Agent and
an such date interest shall cease to acorue, such Bonds shall cease to be entitted 1o any benelit
under the Indenture and such Bonds shall not be deemed to be outstanding under (e provisions
of the Indenture and the registered owners of such Bends shall have no righls in respect thereaf
except to receive payment of the redemption price theveof, [ the amount of funds so deposited
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This Band is payabile from and secured by Pledged Revenes, as such form is defined in
the Indenture, all in the manner provided in the Indenture. The Indenture pravides for the levy
and the cvidencing and certifying, of non ad walorem assessments in the form of Special
Assessments ta sccure and pay the Bonds,

The Bonds are subject to redemption prior b maturity in the amounts, at the times and in
the manner provided below. All payments of the redemption price of the Bonds shal] be made
on the dates specified below. Upon any redemption of Bonds other than in accordance with
scheduled Sinking Fund Installments, the Issuer shall cause 1o be recaleulated and delivered to
the Trustes revised Sinking Fund Installments recalculated so as to amortize the Quistanding
principal amount of Bends in substantially equal annual installments of principal and interest
(subject to reumding to Authorized Denominations of principal) over the remaining term of the
Borwe. The Sinking Fund Installments as so vecalculated shall niot result in an increase in the
aggregate of the Sinking Fund Installmen
or purchase aceurring Jess than 45 days prior to a date on which a Sinking Tamd fstallment is

or all Bods inany year. In the event of a redemption

due, the foregoing recabuaulation shall not be inade o Sinking Fund Installments due in the year
in whith sich redemption or purchse oceurs, but shall be mads to Sinking Fond Installments

for the immediately succeeding and subsequent years.
Optional Redemption

The Bands are subject to redemptian at the aption of the Issuer in whale o in part at any
lime on ar after 1, at the redemption prices (expressed as percontages of
principal amount to be redeemed) set forth below, plus acorued interest to the redemption date,
upon netice from the lssuer ta the Trustee as set forth in the Indenture

Redeinption Peried

(Boll Daies Inclusive Redemption Price

1 te 3 5
1. to al.
1, and theveafter

Mandatury Sinking Fund Redemption

The Bonds are subyect to mandalory sinking fund redemplion on May 1 in the years and
in the principal amounts set forth below at a vedemption price of 10% of their principal amount
plus accrued interest Lo the daie of redemption. Such principal amouns shall be reduced as
specified by the Issuer by the principal amount of any Bonds redeemed pursuant o optienal or
extraordinary mandatory redemption as set forth above or purchased and cancelled pursuant ta
the provisions of the Indenture.

Frincipal Armeunt of
Bonds to be Paid Year

Principal Amount of
Bomds to be [aid

=
T
o
5
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with the Trustee, or otherwise available, is insufficient bo pay the redemption price and interest
on all Bends so called For redemption on such date, the Trustee shal! redeem and pay on guch
date an amount of such Bonds for which such funds are sufficient. sclecting the Bonds te be
redeemed by lot from among ail such Bonds called for redemprion on such date, and interest on
any Bonds not paid shall continue to accrue, as provided in the Indentuze,

Tartial Redemption of Boads.

If less than all the Bonds of a maturity are to be redeemed, the Trustee shall select the
particular Bonds or porlions of Bonds Lo be redegived by lot in such reasonable mamnwer as the
Truster inits discretion may determine. In the case of any pactial redesiption of Bands pursuant
w0 an aptional redemplion, such redemplion shall be effectuated by redeetaing Bonds of such
maturities in such manner as shall be specified by the lssuer in writimg, subjact to the provsions
of the Indenture. In the case of any partial redemplion of Bonds pursuant to an extraovdinary
mandatory redemption, such redemption shall be effectuated by redeeming Bonds pro rats
among the maturities, treating each date on which a Sinking Furnul Installment i due as a separate
maturity for sudh purpose, with the portion to be redeemed from each manrity being equal to
the product of the aggregate principal amount of Bunds to be redeemed multiplied times a
fraction Lthe numsrater of which s the principal amnount of Bonds of such maturity outstanding
immediately prior to the redemption date and the denominator of which is the aggregate
principal emount of all Bunds cutstanding immedialely pricr to the redemption dale,

The Issuer shall keep books for the registration of the Bonds at the corporate trugt office
of the Registrar in Jacksonville, Florida. Subject to the restiictions contained in the [ndenture, the
Bonds may be transferred or exchanged by the rogistered owrner thereof in person or by his
attormney duly authorized in writing nnty upon the books of the 1ssuer kept by the Registrat and
only upon surrender thereof tagether with a written instrument of transfer satisfactory to the
Registrar duly exccuted by the registered owner or his duly anthorized antorney. In all cases in
whiecl the prwjlcgc of n‘ansf\:rrir\g or exrhangmg Bonds is exerciced, the lssuer shall execute and
the Truster or such other authenticating agent «s may be appointed by the Truster under the
Indenture shall quthentirate and deliver a new Bond or Bonds in authorized form and in ke
aggregate principal amaunt in arcardanre with the provisions of the indenture. Bvery Bond
presetted or surrendered for transfer o exchange shall be duly eadorsed or accompanied by a
written instrnment of transfer in lorm satisfactory b the Trustee, Faying Agent or the Registrar,
duly exeouted by the Gondholder or his attomey duly authorized im writing,  Transfers and
exchanges shall be made withwout charge to the Bandholder, except that the [ssuer or the Trustes
may require payment of a sum sulficient ko cover any tax ot ather govormmental charge that may
be tmposed in connection with any transter or exchange of Bonds, Meither the [ssuer nor the
Tegistrar on behalf of the Issuer shall be requrired (i) to issue transfer or exchange any Bond during
a peried beginning at the opening of bustness fifteen (13) days before the day of mailing of a
notice of redemption of Bonds selected for redemption and ending at the close of business on the
day of such mailing, or {ii) to transfer or exchange any Bond so selected tor redemption in whole
or in parl.
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The Issuer, the Trustes, the Paying Agent and the Registrar may deem and Ireal the person
in whose name any Bond shall be registered upen the books kept by the Regislrar as (he absclute
owner thereof (whether or not such Bond shall be overdue and notwithstanding anv nolation of
cwnership or other writing thereon made by anyene other than the Issuer, the Trustee, the Paying
Agent or the Registrar) for the purpose of recetving payment of or on accounl of the principal of,
premimn, if any, and interest on Such Bond as the same becomes due, and for all other purposes.
Ali such payments so made to any such registered owner or upon his arder shall e valid and
elfectual (o satisty and discharge the habalily upon such Bond to the extent of the sum ot suins so
paid, and neither the Issuer, the Trasree, the Paying Agent, nor the Registrar shall be affected by
any nelice to the contrary

It is heveby covtitied and recited that all acts, conditions and things required o exist. Lo
happen, and to be pertormed, precedent to and in the issuance of this Bend exst, have happened
and have been performed in regulay and due ferm and time as required by the laws and
Constitution of the State of Florida applicable thereto, including particularly the Act, and that the
issunance of this Bond, and of the issuc of the Bonds of which this Bond is one, is in full compliance
wiith all constitutional and stahitory limitations or provisions,

|Kemaindar af page intentionally 1aft blank|
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STATEMENT OF YALIDATION

This Bond is one of a zeries of Bonds which were validated by judgment of the Cireuit
Court of the Feurth Judicial Cireuit of Florida, in end for Duval County, Flerida, rendered on the
214 day of October, 2018,

Chair, Board of Supervisors

Assistant Seceetary, Board of Supervisors

2687 3002/01382071 DOCKvY
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IN WITNESS WHEREQF, the Cypress Bluff Commurity Development District has vavsed
this Bond to be signed by the facsiniile signature of the Chair of jts Board of Supervisors and a
facgunile of its seal tobe unprinted hereon, and attested by the facsimile signature of the Secretary
o Agslatant Secratacy ol ils Board of Supervisors, all as of the date hereol.

CYPRESS BLUFF COMMUNITY

DEVELOPMENT DISTRICT
[STAL]

By

Name:

Title: Chair, Baard of Supervisors
(SEAL)
Attest:
Dy:
Name:

Title: Secretary/Assistant Sccrctary
Board of Supervisors

CERTIFICATE OF AUTHENTICATION

This Bond is ane of the Bomds delivered pursuant to the within mentioned Indenture

Date of Authentication: 0_

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustes

By:
Authovized Officer

AT 382071 00CR

ABBREYIATIONS

The following abbreviations, when used in the inseription on the face of the within Bond,
shall be construed as though they were writen out in fuli according to applicable laws or
regulations:

TENCOM - as tenants in commen
TEN ENT - as tenants by the entireties
JTTEN - as joint tenants with rights of survivorship and
ot as tenants in common
UNIFORM TRANSFER MIN ACT Custadian
{Custy {Minor}

Under Unilerm Transter to Minors

Arct,
(State)

Additional abbreviations may alse be used though not in the above list
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ASSIGNMENT AND TRANSFER

FOR VALUT RLCEIVED the wundersigned sells, assigny and  trangfers unte

(please print or typewrite name and addvess of ausignee)

the within Bond and all rights thereunder, and hereby imrevecably constitutes and appoints

Attomey io transfer (he within Bond on the hooks kept for registration thereol, with full power
of subslitution in (he premises.

Signature Cuavantee;

NOTICE: Signature(s) mwst be guaranteed NOTICE: The signature o lhis assigniment

by a member firm of the New York Stock
Exchange or a commercial bank or hust
company

must correspond with the name of the
registered owier as it appears upon the face
ol ihe within Bond in every parlicular,

without alteration or enlargernent or any

change whatsoever
Fiease insert social Security or other
identifying number of Assignee.
2eSIH0M ) 282071 D0CK v
ca1
4, each disbursement represents a Cost of the Project which has not previously been

patd.

The undersigned hiereby Turther certifies that there has nag been filed with or served upon
the [ssuer notice of any lien, right to lien, or attachment upon, or daim affecting the nght to
recelve paymenl of, any ol the maneys payvable to the Payee set forth above, which has not been
released or will not be released simultanecusly with the payment hereol.

The undersigned hereby further certifies that such requisiion conlains no item
representing payment on account of any retained percentage which the Issuer ks at the date of
such certificate entitled to retain,

Originals or copies of the invoice(s) from the vendor of the property acquired or the
services rendered, or other appropriate documentation of costs patd, with respect to which
dighursement is hereby requested arc om file weith the Issuer.

CYPRESS BLUFF COMMUNITY
DEVELOFMENT DISTRICT

By: -

Responusible Officer

CONSULTING ENGINEER'S AMPROVAL
TOR NON-COST OF ISSUANCE REQUESTS ONLY

If this requisition is for a disbursement for othwr than Cosls of [ssuance, the undersigned
Consalting Engincer hereby cortifies that this disbursement is for 8 Cost of the Project and is
consistent with: (i) the applicable acquisition or construction contract: (i) the plans and
specifications for the portion of the Project with respect tu which such disbursement is being
made; and (iti) the report of the Consulting Engineer, as such report shall have been amended or
maoditied on the date hereof.

Consulting Enginect

2LETTAO0 1A JE2071. R0 X w1
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EXHIBIT I}

FORM OF REQUISITION
CYFRESS BLUFF COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT BONDS, SERIES[ |

The imdersigned, a Responsible Officer of the Cypress Bheit Community Development
District {the "lssuer”} hereby submits the following requisition for disbursement wnder and
pursuant io the torms of the Master Trust Indenture behamen the Issuer and The Bank of Mew
York Mellon Trust Company, N.A., as bugtee (the "Trustee™), dated as of February 1, 2019, as
supplemented by that certain Supplemental Trust Indenture dated as of
1, 20, {collectivcly, the “Indenture” (all capitalized termis used hevein shall have the preaning
ascribed lo such term in the Indenture):

(A} Reguisition Number:
(B} Name of Payee:
(C)  Amaunt Fayalble:

{0} Purposc for which paid ot incrred (rofer also to speafic contract if amount is due
and payable pursuant ko a confract involving progress payments, or, state Costs of
Issuance, if applicable): .

{E} Amount, if any, (hat is 40 be used for a Deferred Cost:

{F) Fund ;v Account from which disburserment o be made:

The undersigned hereby certifies that:

1 . obligations in the stated amount set forth above have been incurred by the
Lssuer,
or
C this requisition is for Costs of [ssuance payable from the Acquisition and

Constiction Fund that have nut previously been paid;

2 each disbursement set forth above is « proper charge against the Acquisition and
Conslruction Fund;

3 cach dishurscment set forth above was ineerred in connection with the acquisition

and/or construction of the Froject;

263750M D187 LI Xvd
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SECOND SUPPLEMENTAL TRUST INDENTURE

BETWEEN

CYPRESS BLUFF COMMUNITY DEVELOPMENT DISTRICT

AND

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,

as Trustee

Dated as of April 1, 2020

Authorizing and Securing

$7,705,000

CYPRESS BLUFF COMMUNITY DEVELOPMENT DISTRICT
Special Assessment Bonds, Series 2020

SECTION 5.06 of Compl

A

ARTICLE VI. MISCELLANEOUS PROVISIONS

A

and True-Up Agreement.....
SECTION 5.07 Assignment of District's Rights Under Coll i

1 Indenturs

SECTION 6.01 Interpretation of Suppl
SECTION 6.02 A d t:

SECTION 6.03 Counterparts.

SECTION 6.04 Appendices and Exhibits.

SECTION 6.05 Payment Dates

SECTION 6.06 No Rights Conferred on Others.

SECTION 6.07 Tax Reporting Obligations.
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THIS SECOND SUPPLEMENTAL TRUST INDENTURE dated as of April 1, 2020 (the "
Second Supplemental Indenture”) between CYPRESS BLUFF COMMUNITY DEVELOPMENT
DISTRICT (the "Issuer"), a local unit of special-purpose government organized and existing
under the laws of the State of Florida, and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association duly organized and existing under the laws
of the United States of America, with its designated corporate trust office currently located at
10161 Centurion Parkway North, Jacksonville, Florida 32256 (said banking association and any
bank or trust company becoming successor trustee under this Second Supplemental Indenture
being hereinafter referred to as the "Trustee");

WHEREAS, the Issuer is a local unit of special purpose government duly organized and
existing under the provisions of the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the "Act") and Ordinance No. 2018-335-E enacted by
the City Council of the City of Jacksonville, Florida (the "City") on June 26, 2018 and effective on
June 29, 2018, as amended by Ordinance 2019-599E enacted by the City on October 22, 2019,
effective October 28, 2019 for the purpose, among other things, of financing and managing the
design, acquisition, construction, maintenance, and operation of systems, facilities and basic
infrastructure within and without the boundaries of the premises to be governed by the Issuer;
and

WHEREAS, the premises governed by the Issuer (referred to herein as the "District
Lands") are described more fully in Exhibit A to the Master Trust Indenture dated as of
February 1, 2019 (the "Master Indenture"), between the Issuer and the Trustee, and currently
consists of approximately 1,273.92 acres of land located entirely within the City; 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 determined to undertake, in one or more stages, the
acquisition and construction of certain public infrastructure and associated professional fees
and incidental costs related thereto pursuant to the Act for the special benefit of the District
Lands (as further described in Exhibit B to the Master Indenture, the "Capital Improvement
Plan"); and

WHEREAS, the Board of Supervisors of the Issuer (the "Board") duly adopted
Resolution No. 2018-27 on August 1, 2018 (the "Initial Bond Resolution"), authorizing, among
other things, the issuance, in one or more series, of not to exceed $96,000,000 aggregate principal
amount of its Cypress Bluff 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 Capital Improvement Plan; and



WHEREAS, the District's Resolution 2020-06 was duly adopted by the Board on
February 25, 2020, authorizing, among other things, the sale of its Special Assessment Bonds,
Series 2020 (the "Series 2020 Bonds") which are issued hereunder, as one Series of Bonds under,
and as defined in, the Master Indenture, and has authorized the execution and delivery of the
Master Indenture and this Second Supplemental Indenture to secure the issuance of the Series
2020 Bonds and to set forth the terms of the Series 2020 Bonds; and

WHEREAS, the Issuer will apply the proceeds of the Series 2020 Bonds to: (i) finance a
portion the Cost of acquiring, constructing and equipping assessable improvements comprising
the Series 2020 Project (as defined herein); (i) pay certain costs associated with the issuance of
the Series 2020 Bonds; and (iii) make a deposit into the Series 2020 Debt Service Reserve
Account which account will be held for the benefit of all of the Series 2020 Bonds, without
privilege or priority of one Series 2020 Bond over another; and

WHEREAS, the Series 2020 Bonds will be secured by a pledge of the Pledged Revenues
(as hereinafter defined) to the extent provided herein, which Pledged Revenues consist
primarily of the Series 2020 Special Assessments (as hereinafter defined) levied on that portion
of the District Lands benefitted by the Series 2020 Project; and

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE
WITNESSETH, that to provide for the issuance of the Series 2020 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 2020 Bonds, and for and in consideration of the mutual
covenants herein contained and of the purchase and acceptance of the Series 2020 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 2020 Bonds issued hereunder and any other amounts owed hereunder, and any
Bonds issued on a parity with the Series 2020 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 2020 Bonds issued and to be issued under this Second
Supplemental Indenture, without preference, priority or distinction as to lien or otherwise
(except as otherwise specifically provided in this Second Supplemental Indenture) of any one

"Authorized Denomination" shall mean, with respect to the Series 2020 Bonds, $5,000 or
any integral multiple thereof; provided however, that the Series 2020 Bonds shall be delivered
to the initial purchasers thereof in aggregate principal amounts of $100,000 or integral multiples
of $5,000 in excess of $100,000.

"Collateral Assignment” shall mean the Collateral Assignment and Assumption of
Development and Contract Rights, dated April 15, 2020, between the District, the Master
Developer and the Landowner.

"Completion Agreement” shall mean the Completion Agreement by and between the
Issuer and the Master Developer, dated April 15, 2020, as such agreement may be modified
from time to time.

"Declaration of Consent" shall mean the Declaration of Consent to Jurisdiction of
Cypress Bluff Community Development District and to Imposition of Special Assessments for
Series 2020 Bonds, dated April 15, 2020, delivered by the Landowner.

"District Manager" shall mean the person or entity serving as the Issuer's District
Manager from time to time. The initial District Manager shall be Government Management
Services, LLC.

"Engineer's Report” shall mean the Improvement Plan for the Cypress Bluff Community
Development District, as amended, dated September 24, 2019, as supplemented by the
Supplemental Engineer's Report for the Series 2020 Capital Improvements dated February 25,
2020, each as prepared by England, Thims & Miller, Inc.

"Indenture” shall mean, collectively, the Master Indenture, as supplemented and as
particularly supplemented by this Second Supplemental Indenture.

"Interest Payment Date" shall mean May 1 and November 1 of each year, commencing
November 1, 2020.

"Landowner" shall mean Eastland Timber, LLC, a Florida limited liability company, and
any affiliate or any entity which succeeds to its interests and assumes any or all of the
responsibilities of said entity and each landowner of an individual Sold Parcel.

"Master Developer" shall mean E-Town Development, Inc., a Florida incorporated
company, and any affiliate or any entity which succeeds to its interests and assumes any or all
of the responsibilities of said entity, as the developer of the District Lands.

"Methodology Consultant" shall mean, initially, Governmental Management Services,
LLC, or such successor Methodology Consultant appointed by the District.

"Parcel E-2" shall mean that portion of the District Lands designated as parcel E-2 in the
Assessment Methodology.
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Series 2020 Bond over any other Series 2020 Bond, all as provided in the Indenture (as
hereinafter defined), and any Bonds issued on a parity with the Series 2020 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 2020 Bonds issued, and any Bonds issued on a parity with the Series 2020
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 2020 Bonds and the Indenture, according
to the true intent and meaning thereof and hereof, and the Issuer shall well and truly keep,
perform and observe all the covenants and conditions pursuant to the terms of the Indenture to
be kept, performed and observed by it, and shall pay or cause to be paid to the Trustee all sums
of money due or to become due to it in accordance with the terms and provisions hereof, then
upon such final payments this Second Supplemental Indenture and the rights hereby granted
shall cease and terminate, otherwise this Second Supplemental Indenture to be and remain in
full force and effect.

ARTICLE L
DEFINITIONS

In this Second Supplemental Indenture capitalized terms used without definition shall
have the meanings ascribed thereto in the Master Indenture and, in addition, the following
terms shall have the meanings specified below, unless otherwise expressly provided or unless
the context otherwise requires:

"Acquisition Agreement” shall mean, collectively, the Agreement Regarding the
Acquisition of Certain Work Product and Infrastructure, dated April 15, 2020, by and between
the Issuer and the Master Developer and the Agreement Regarding the Acquisition of Certain
Work Product and Infrastructure, dated April 15, 2020, by and between the Issuer and the
Landowner.

"Arbitrage Certificate" shall mean that certain Arbitrage Certificate of the Issuer, dated
April 15, 2020, relating to certain restrictions on arbitrage under the Code.

"Assessment Methodology" shall mean, collectively, the Cypress Bluff Community
Development District Master Special Assessment Methodology Report dated August 20, 2018,
as supplemented by the Supplemental Assessment Methodology Report for the Special
Assessment Revenue Bonds Series 2020, dated April 13, 2020, each as prepared by the
Methodology Consultant and relating to the Series 2020 Bonds, including, without limitation, all
exhibits and appendices thereto.

"Assessment Resolutions" shall mean Resolution Nos. 2018-25, 2018-26, 2018-34 and
Resolution No. 2020-08 of the Issuer adopted August 20, 2018, August 20, 2018 and April 13,
2020, respectively, as amended and supplemented from time to time.

"Parcel E-3(b)/(c)" shall mean that portion of the District Lands designated as parcel E-
3(b)/(c) in the Assessment Methodology.

"Parcel E-4" shall mean that portion of the District Lands designated as parcel E-4 in the
Assessment Methodology.

"Parcel E-5" shall mean that portion of the District Lands designated as parcel E-5 in the
Assessment Methodology.

"Parcel E-6" shall mean that portion of the District Lands designated as parcel E-6 in the
Assessment Methodology.

"Parcel E-7(a)" shall mean that portion of the District Lands designated as parcel E-7(a)
in the Assessment Methodology.

"Parcel E-7(b)" shall mean that portion of the District Lands designated as parcel E-7(b)
in the Assessment Methodology.

"Parcel E-7(c)" shall mean that portion of the District Lands designated as parcel E-7(c) in
the Assessment Methodology.

"Parcel E-8" shall mean that portion of the District Lands designated as parcel E-8 in the
Assessment Methodology.

"Parcel E-7(c) Project" shall mean the portion of the Capital Improvement Plan
benefitting Parcel E-7(c) and financed with proceeds of the Series 2020 Bonds on deposit in the
Series 2020 Acquisition and Construction Subaccount — Parcel E-7(c) of the Series 2020
Acquisition and Construction Account.

"Paying Agent" shall mean the Trustee, and its successors and assigns as Paying Agent
hereunder.

"Pledged Revenues" shall mean, with respect to the Series 2020 Bonds (a) all revenues
received by the Issuer from the Series 2020 Special Assessments levied and collected on that
portion of the District Lands benefited by the Series 2020 Project, including, without limitation,
amounts received from any foreclosure proceeding for the enforcement of collection of such
Series 2020 Special Assessments or from the issuance and sale of tax certificates with respect to
such Series 2020 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).



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

"Registrar" shall mean the Trustee, 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, Resolution No. 2018-27 of the Issuer adopted on
August 1, 2018, as supplemented by Resolution No. 2020-06 of the Issuer adopted on February
25,2020.

"Second Supplemental Indenture” shall mean this Second Supplemental Trust Indenture
dated as of March 1, 2020, by and between the Issuer and the Trustee, as supplemented or
amended.

"Series 2020 Acquisition and Construction Account” shall mean the Account so
designated, established as a separate Account within the Acquisition and Construction Fund
pursuant to Section 4.01(a) of this Second Supplemental Indenture.

"Series 2020 Acquisition and Construction Subaccount — Sold Parcels" shall mean the
Account so designated, established as a separate Subaccount within the Series 2020 Acquisition
and Construction Account pursuant to Section 4.01(a) of this Second Supplemental Indenture

"Series 2020 Acquisition and Construction Subaccount — Parcel E-7(c)" shall mean the
Account so designated, established as a separate Subaccount within the Series 2020 Acquisition
and Construction Account pursuant to Section 4.01(a) of this Second Supplemental Indenture.

"Series 2020 Bond Redemption Fund" shall mean the Series 2020 Bond Redemption Fund
established pursuant to Section 4.01(g) of this Second Supplemental Indenture.

"Series 2020 Costs of Issuance Subaccount” shall mean the Account so designated,
established as a separate Subaccount within the Series 2020 Acquisition and Construction
Account pursuant to Section 4.01(a) of this Second Supplemental Indenture.

"Series 2020 Debt Service Reserve Account” shall mean the Account so designated,
established as a separate Account within the Debt Service Reserve Fund pursuant to Section
4.01(f) of this Second Supplemental Indenture.

"Series 2020 Debt Service Reserve Requirement" shall mean, an amount equal to fifty
percent (50%) of the maximum annual Debt Service Requirement for the Series 2020 Bonds as of
any date of calculation as provided for herein, which initially is $247,300.43.

"Sold Parcels" shall mean that portion of the District Lands designated as Parcel E-2,
Parcel E-3(b)/(c), Parcel E-4, Parcel E-5, Parcel E-6, Parcel E-7(a), Parcel E-7(b) and Parcel E-8 in
the Assessment Methodology.

"Sold Parcels Project” shall mean the portion of the Capital Improvement Plan
benefitting Sold Parcels and financed with proceeds of the Series 2020 Bonds on deposit in the
Series 2020 Acquisition and Construction Subaccount — Sold Parcels of the Series 2020
Acquisition and Construction Account.

"True-Up Agreement" shall mean the Agreement between the Issuer and the several
landowners of the Sold Parcels and Parcel E-7(c) Regarding the True-Up and Payment of Series
2020 Assessments, each dated April 15, 2020.

"Trustee" shall mean The Bank of New York Mellon Trust Company, N.A., a national
banking association, and its successors and assigns.

"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 2020 Bonds), refer to the entire Indenture.

Every "request," "requisition," “order,” "demand," "application,” "notice,” "statement,"
"certificate," "consent,” or similar action hereunder by the Issuer shall, unless the form or
execution thereof is otherwise specifically provided, be in writing signed by a Responsible
Officer of the Issuer.

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

ARTICLE IL
THE SERIES 2020 BONDS

SECTION 2.01 Amounts and Terms of Series 2020 Bonds; Issue of Series 2020 Bonds. No
Series 2020 Bonds may be issued under this Second Supplemental Indenture except in
accordance with the provisions of this Article and Articles IT and III of the Master Indenture.

(a) The total principal amount of Series 2020 Bonds that may be issued under
this Second Supplemental Indenture is expressly limited to $7,705,000. The Series 2020
Bonds shall be numbered consecutively from R-1 and upwards.

(b) Any and all Series 2020 Bonds shall be issued substantially in the form
attached as Exhibit C to the Master Indenture, with such appropriate variations,
omissions and insertions as are permitted or required by the Indenture and with such
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"Series 2020 General Account" shall mean the Account so designated, established as a
separate Account under the Series 2020 Bond Redemption Fund pursuant to Section 4.01(g) of
this Second Supplemental Indenture.

"Series 2020 Interest Account” shall mean the Account so designated, established as a
separate Account within the Debt Service Fund pursuant to Section 4.01(d) of this Second
Supplemental Indenture.

"Series 2020 Lands" shall mean that portion of the District Lands subject to the lien of the
Series 2020 Special Assessments.

"Series 2020 Prepayment" shall mean the payment by any owner of property of the
amount of Series 2020 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 and the True-Up
Agreement. "Prepayments" shall include, without limitation, Series 2020 Prepayment Principal.

"Series 2020 Prepayment Account” shall mean the Account so designated, established as
a separate Account under the Series 2020 Bond Redemption Fund pursuant to Section 4.01(g) of
this Second Supplemental Indenture.

"Series 2020 Prepayment Principal” shall mean the portion of a Prepayment
corresponding to the principal amount of Series 2020 Special Assessments being prepaid.

"Series 2020 Principal Account" shall mean the Account so designated, established as a
separate Account within the Debt Service Fund pursuant to Section 4.01(c) of this Second
Supplemental Indenture.

"Series 2020 Project" shall mean, collectively, the Sold Parcels Project and the Parcel E-
7(c) Project.

"Series 2020 Revenue Account" shall mean the Account so designated, established as a
separate Account within the Revenue Fund pursuant to Section 4.01(b) of this Second
Supplemental Indenture.

"Series 2020 Sinking Fund Account" shall mean the Account so designated, established
as a separate Account within the Debt Service Fund pursuant to Section 4.01(e) of this Second
Supplemental Indenture.

"Series 2020 Special Assessments" shall mean the Special Assessments levied on that
portion of the District Lands specially benefitted by the Series 2020 Project or any portion
thereof, which assessments correspond in amount to the debt service on the Series 2020 Bonds.

additional changes as may be necessary or appropriate to conform to the provisions of
the Resolution and this Second Supplemental Indenture. The Issuer shall issue the
Series 2020 Bonds upon execution of this Second Supplemental Indenture and
satisfaction of the requirements of Section 3.01 of the Master Indenture; and the Trustee
shall, at the Issuer's written request, authenticate such Series 2020 Bonds and deliver
them as specified in the request.

SECTION 2.02 Execution. The Series 2020 Bonds shall be executed by the Issuer as set
forth in the Master Indenture.

SECTION 2.03 Authentication. The Series 2020 Bonds shall be authenticated as set forth
in the Master Indenture. No Series 2020 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 2020 Bonds.

(a) The Series 2020 Bonds are being issued hereunder in order to provide
funds to (i) pay a portion of the Costs of the Series 2020 Project, (ii) fund the Series 2020
Debt Service Reserve Account, and (iii) pay the costs of issuance of the Series 2020
Bonds. The Series 2020 Bonds shall be designated "Cypress Bluff Community
Development District (Duval County, Florida) Special Assessment Bonds, Series 2020,"
and shall be issued as fully registered bonds without coupons in Authorized
Denominations.

(b) The Series 2020 Bonds shall be dated the date of original issuance thereof.
Interest on the Series 2020 Bonds shall be payable on each Interest Payment Date to
maturity or prior redemption. Interest on the Series 2020 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, 2020,
in which case from the date of original issuance of the Series 2020 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.

(© Except as otherwise provided in Section 2.07 hereof in connection with a
book-entry only system of registration of the Series 2020 Bonds, the principal or
Redemption Price of the Series 2020 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 2020 Bonds. Except as otherwise provided in Section
2.07 hereof in connection with a book-entry only system of registration of the Series 2020
Bonds, the payment of interest on the Series 2020 Bonds shall be made on each Interest



Payment Date to the Owners of the Series 2020 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 2020 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 2020 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 (5th) day prior to such mailing, at his address as it appears in the
Bond Register not less than ten (10) days prior to such Special Record Date. The
foregoing notwithstanding, any Owner of Series 2020 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 2020 Bonds.

The Series 2020 Bonds will mature on November 1 in the years, be issued in the
principal amounts and bear interest at the rates per annum, subject to the right of prior
redemption in accordance with their terms, as follows.

Maturity Date Principal Interest
(November 1) Amount Rate
2025 $ 990,000 3.900%
2030 845,000 4.350
2040 2,405,000 5.000
2049 3,465,000 5.200
(a) Interest on the Series 2020 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 2020 Bonds on the day before the default occurred.

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 the Trustee as Paying Agent for the Series 2020 Bonds. The
Trustee hereby 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 2020 Bonds. In
addition to complying with the requirements set forth in the Master Indenture in connection
with the issuance of the Series 2020 Bonds, all the Series 2020 Bonds shall be executed by the
Issuer for delivery to the Trustee and thereupon shall be authenticated by the Trustee and
delivered to the Issuer or upon its order, but only upon the further receipt by the Trustee of:

(a) Certified copies of the Assessment Resolutions;

(b) Executed originals of the Master Indenture and this Second Supplemental
Indenture;

(c) An opinion of Counsel to the Issuer addressed to the Issuer 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 undertake the Series 2020 Project being
financed with the proceeds of the Series 2020 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 construct,
acquire, own and operate the Series 2020 Project, (iii) all proceedings undertaken by the
Issuer with respect to the Series 2020 Special Assessments have been in accordance with
Florida law, (iv) the Issuer has taken all action necessary to levy and impose the Series
2020 Special Assessments, and (v) the Series 2020 Special Assessments are legal, valid
and binding liens upon the property against which such Series 2020 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 a Responsible Officer to the effect that, upon the
authentication and delivery of the Series 2020 Bonds, the Issuer will not be in default in
the performance of the terms and provisions of the Master Indenture or this Second
Supplemental Indenture;

(e) Executed copies of the Acquisition Agreement, Completion Agreement,
Collateral Assignment, and True-Up Agreement;
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SECTION 2.06 Disposition of Series 2020 Bond Proceeds. From the net proceeds of the
Series 2020 Bonds received by the Trustee, which shall be $7,550,900 (reflecting the aggregate
principal amount of the Series 2020 Bonds of $7,705,000 less an underwriter's discount of
$154,100 and retained by the purchaser of the Series 2020 Bonds);

(a) $247,300.43, which is an amount equal to the initial Series 2020 Debt
Service Reserve Requirement, shall be deposited in the Series 2020 Debt Service Reserve
Account of the Debt Service Reserve Fund;

(b) $170,000.00 shall be deposited into the Series 2020 Costs of Issuance
Subaccount of the Series 2020 Acquisition and Construction Account and applied to pay
costs of issuance of the Series 2020 Bonds;

(c) $3,164,628.45 shall be deposited into the Series 2020 Acquisition and
Construction Subaccount — Parcel E-7(c) of the Series 2020 Acquisition and Construction
Account of the Acquisition and Construction Fund to be applied to pay Costs of the
Parcel E-7(c) Project in accordance with Article V of the Master Indenture;

(d) $3,968,971.12 constituting all remaining proceeds of the Series 2020
Bonds, shall be deposited in the Series 2020 Acquisition and Construction Subaccount-
Sold Parcels of the Series 2020 Acquisition and Construction Account of the Acquisition
and Construction Fund to be applied to pay Costs of the Sold Parcels Project in
accordance with Article V of the Master Indenture.

SECTION 2.07 Book-Entry Form of Series 2020 Bonds. The Series 2020 Bonds shall be
issued as one fully registered bond per maturity and deposited with The Depository Trust
Company, New York, New York ("DTC"), which is responsible for establishing and maintaining
records of ownership for its participants.

The Issuer shall enter into a letter of representations with DTC providing for such book-
entry only system, in accordance with the provisions of Section 2.11 of the Master Indenture.
Such agreement may be terminated at any time by either DTC or the Issuer. In the event of such
termination, the Issuer shall select another securities depository. If the Issuer does not replace
DTC within sixty (60) days of such termination and, in all instances, prior to the next Interest
Payment Date, the Trustee will, at the expense of the Issuer, register and deliver to the
Beneficial Owners replacement Series 2020 Bonds in the form of fully registered Series 2020
Bonds in accordance with the instructions from Cede & Co. While the Series 2020 Bonds are
registered in book-entry only, presentation of the Series 2020 Bonds is not necessary for
payment thereon.

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 2020 Bonds, and hereby appoints the Trustee, as
its Registrar to keep such books and make such registrations, transfers, and exchanges as
required hereby. The Trustee hereby accepts its appointment as Registrar and its duties and
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(f) A certificate of the Methodology Consultant addressing the validity of the
Series 2020 Assessments.

Delivery to the Trustee of the net proceeds from the issuance and sale of the Series 2020
Bonds is conclusive evidence of the satisfaction of conditions precedent for authentication of the
Series 2020 Bonds.

ARTICLE IIL
REDEMPTION OF SERIES 2020 BONDS

SECTION 3.01 Redemption Dates and Prices. The Series 2020 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 IIl. All payments of the Redemption Price of the Series 2020 Bonds shall be made
on the dates hereinafter required. If less than all the Series 2020 Bonds are to be redeemed
pursuant to an optional redemption or an extraordinary mandatory redemption, the portions of
the Series 2020 Bonds to be redeemed shall be selected as provided in Section 8.03 of the Master
Indenture unless specifically provided herein. Partial redemptions of Series 2020 Bonds shall be
made in such a manner that the remaining Series 2020 Bonds held by each Bondholder shall be
in Authorized Denominations, except for the last remaining Series 2020 Bond of each maturity.

(a) Optional Redemption. The Series 2020 Bonds may, at the option of the
Issuer in writing, be called for redemption prior to maturity in whole or in part at any
time on or after November 1, 2030 (less than all Series 2020 Bonds to be specified by the
Issuer in writing), at a Redemption Price equal to 100% of the principal amount of Series
2020 Bonds to be redeemed plus accrued interest from the most recent Interest Payment
Date to the date of redemption.

(b) Extraordinary Mandatory Redemption in Whole or in Part. The Series
2020 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 2020 Bonds to be redeemed, plus interest accrued to the date of redemption, as
follows:

(i) from Series 2020 Prepayments deposited into the Series 2020
Prepayment Account of the Series 2020 Bond Redemption Fund
following the payment in whole or in part of Series 2020 Special
Assessments on any portion of the Series 2020 Lands in accordance
with the provisions of Section 4.05(a) of this Second Supplemental
Indenture, including any excess moneys transferred from the Series
2020 Debt Service Reserve Account to the Series 2020 Prepayment
Account of the Series 2020 Bond Redemption Fund resulting from



such Series 2020 Prepayment pursuant to Section 4.01(f)(ii) of this
Second Supplemental Indenture.

(ii) on or after the Completion Date of the Series 2020 Project, by
application of moneys remaining in the Series 2020 Acquisition and
Construction Account of the Acquisition and Construction Fund not
reserved by the Issuer for the payment of any remaining part of the
Cost of the Series 2020 Project, which has been transferred as
specified in Section 4.01(a) hereof to the Series 2020 General
Account of the Series 2020 Bond Redemption Fund, credited toward
extinguishment of the Series 2020 Special Assessments and applied
toward the redemption of the Series 2020 Bonds in accordance with
the manner it has credited such excess moneys toward
extinguishment of Series 2020 Special Assessments which the Issuer
shall describe to the Trustee in writing.

(i) following condemnation or the sale of any portion of the Series 2020
Project to a governmental entity under threat of condemnation by
such governmental entity and the payment of moneys which are not
to be used to rebuild, replace or restore the taken portion of the
Series 2020 Project to the Trustee by or on behalf of the Issuer for
deposit into the Series 2020 General Account of the Series 2020 Bond
Redemption Fund in order to effectuate such redemption and,
which moneys shall be applied by the Issuer to redeem Series 2020
Bonds in accordance with the manner it has credited such moneys
toward extinguishment of Series 2020 Special Assessments which
the Issuer shall describe to the Trustee in writing.

(iv) following the damage or destruction of all or substantially all of the
Series 2020 Project to such extent that, in the reasonable opinion of
the Issuer, the repair and restoration thereof would not be
economical or would be impracticable, to the extent of amounts
paid by the Issuer to the Trustee for deposit to the Series 2020
General Account of the Series 2020 Bond Redemption Fund which
moneys shall be applied by the Issuer to redeem Series 2020 Bonds
in accordance with the manner it has credited such moneys toward
extinguishment of Series 2020 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 date of
redemption and (y) a certificate of the Consulting Engineer
confirming that the repair and restoration of the Series 2020 Project
would not be economical or would be impracticable, such certificate
upon which the Trustee shall be entitled to rely.
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The Series 2020 Bond maturing on November 1, 2040 is subject to mandatory
redemption in part by the Issuer by lot prior to its scheduled maturity from moneys in
the Series 2020 Sinking Fund Account established under the Indenture in satisfaction of
applicable Sinking Fund 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 Sinking Fund Year Sinking Fund
( ber 1) 11 (N ber 1) Install

2031 $190,000 2036 $245,000

2032 200,000 2037 255,000

2033 210,000 2038 270,000

2034 220,000 2039 285,000

2035 235,000 2040 295,000

*Final Maturity

The Series 2020 Bond maturing on November 1, 2049 is subject to mandatory
redemption in part by the Issuer by lot prior to its scheduled maturity from moneys in
the Series 2020 Sinking Fund Account established under the Indenture in satisfaction of
applicable Sinking Fund 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 Sinking Fund Year Sinking Fund
( ber 1) 11 (N ber 1) Install

2041 $310,000 2046 $400,000

2042 330,000 2047 420,000

2043 345,000 2048 445,000

2044 365,000 2049 470,000

2045 380,000

*Final Maturity

SECTION 3.02 Notice of Redemption. When required to redeem Series 2020 Bonds
under any provision of this Second Supplemental Indenture or directed to redeem Series 2020
Bonds by the Issuer, the Trustee shall give or cause to be given to Owners of the Series 2020
Bonds to be redeemed notice of the redemption, as set forth in Section 8.02 of the Master
Indenture.
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) from moneys, if any, on deposit in the Series 2020 Funds and
Accounts (other than the Rebate Fund) sufficient to pay and redeem
all Outstanding Series 2020 Bonds and accrued interest thereon to
the date of redemption in addition to all amounts owed to Persons
under the Indenture.

(vi) on February 1, 2021, from amounts transferred to the Series 2020
Prepayment Account of the Series 2020 Bond Redemption Fund
from the Series 2020 Acquisition and Construction Subaccount —
Parcel E-7(c) of the Series 2020 Acquisition and Construction
Account and from any applicable true-up payment as provided in
Section 4.01(a) of this Second Supplemental Indenture.

(c) Mandatory Sinking Fund Redemption. The Series 2020 Bond maturing
on November 1, 2025 is subject to mandatory redemption in part by the Issuer by lot
prior to its scheduled maturity from moneys in the Series 2020 Sinking Fund Account
established under the Indenture in satisfaction of applicable Sinking Fund 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 Sinking Fund Year Sinking Fund
(November 1 Installment (November 1) Installment
2020 $290,000 2023 $140,000
2021 130,000 2024 145,000
2022 135,000 2025* 150,000

*Final Maturity

The Series 2020 Bond maturing on November 1, 2030 is subject to mandatory
redemption in part by the Issuer by lot prior to its scheduled maturity from moneys in
the Series 2020 Sinking Fund Account established under the Indenture in satisfaction of
applicable Sinking Fund 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 Sinking Fund Year Sinking Fund
(November 1) Installment (November 1) Install

2026 $155,000 2029 $175,000

2027 160,000 2030* 185,000

2028 170,000

*Final Maturity

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 2020 Acquisition and Construction
Account," and within such Account, two (2) Subaccounts designated as the "Series 2020
Acquisition and Construction Subaccount — Sold Parcels," and the "Series 2020
Acquisition and Construction Subaccount — Parcel E-7(c),". Proceeds of the Series 2020
Bonds shall be deposited into the Series 2020 Acquisition and Construction Account and
the Subaccounts therein in the amounts set forth in Section 2.06 of this Second
Supplemental Indenture, together with any excess moneys transferred to the Series 2020
Acquisition and Construction Account. Such moneys in the subaccounts of the Series
2020 Acquisition and Construction Account shall be applied as set forth in Article V of
the Master Indenture and Sections 4.01(a) and 3.01(b)(ii) of this Second Supplemental
Indenture to pay costs to acquire and construct the respective portion of the Series 2020
Project. Each requisition shall indicate which subaccount of the Series 2020 Acquisition
and Construction Subaccount the funds are to be drawn from, such form of requisition is
attached as Exhibit D to the Master Indenture. After the Completion Date of the
respective portion of the Series 2020 Project and after retaining in the respective
subaccount of the Series 2020 Acquisition and Construction Account the amount, if any,
of all remaining unpaid Costs of any portion of the respective portion of the Series 2020
Project set forth in the Consulting Engineer's Certificate establishing such Completion
Date, any funds remaining in the respective subaccount of the Series 2020 Acquisition
and Construction Account shall be transferred to and deposited into the Series 2020
General Account of the Series 2020 Bond Redemption Fund and applied to the
extraordinary mandatory redemption of the Series 2020 Bonds, and the respective
subaccount of the Series 2020 Acquisition and Construction Account shall be closed.

Amounts on deposit in the Series 2020 Acquisition and Construction Subaccount
— Parcel E-7(c) of the Series 2020 Acquisition and Construction Account shall be retained
therein and shall not be available to pay Costs of the Parcel E-7(c) Project, unless and
until the Issuer has delivered to the Trustee a certificate, on which the Trustee may
conclusively rely, to the effect that the sale of Parcel E-7(c) has closed, at which time
proceeds on deposit in the Series 2020 Acquisition and Construction Subaccount — Parcel
E-7(c) of the Series 2020 Acquisition and Construction Account shall be made available
to the Master Developer to pay costs of the Parcel E-7(c) Project. If on December 15, 2020
the Issuer has not received notice from the Landowner that the sale of Parcel E-7(c) has
closed, any amount remaining in the Series 2020 Acquisition and Construction
Subaccount — Parcel E-7(c) of the Series 2020 Acquisition and Construction Account shall
be transferred to and deposited in the Series 2020 General Account of the Series 2020



Bond Redemption Fund and applied to the extraordinary mandatory redemption of the
Series 2020 Bonds as prescribed herein.

There is hereby established within the Series 2020 Acquisition and Construction
Account of the Acquisition and Construction Fund held by the Trustee a "Series 2020
Costs of Issuance Subaccount.” Amounts in the Series 2020 Costs of Issuance
Subaccount shall be applied by the Trustee to pay the costs relating to the issuance of the
Series 2020 Bonds. Six months after the date of issuance of the Series 2020 Bonds, any
moneys remaining in the Series 2020 Costs of Issuance Subaccount which have not been
requisitioned by the Issuer to pay costs relating to the issuance of the Series 2020 Bonds
shall be deposited into the Series 2020 Acquisition and Construction Subaccount- Sold
Parcels and applied as set forth in Article V of the Master Indenture and Section 4.01(a)
of this Second Supplemental Indenture, and the Series 2020 Costs of Issuance
Subaccount shall be closed.

(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 2020
Revenue Account." Series 2020 Special Assessments (except for Series 2020 Prepayments
which shall be identified as such by the Issuer to the Trustee to be deposited in the Series
2020 Prepayment Account) shall be deposited by the Trustee into the Series 2020
Revenue Account which shall be applied as set forth in Article VI of the Master
Indenture and Section 4.02 of this Second Supplemental Indenture.

() 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 2020
Principal Account.” Moneys shall be deposited into such Account as provided in Article
VI of the Master Indenture and Section 4.02 of this Second Supplemental Indenture, and
applied for the purposes provided therein.

(d) Pursuant to Section 6.04 of the Master Indenture, the Trustee shall
establish a separate Account within the Debt Service Fund designated as the "Series 2020
Interest Account." Proceeds of the Series 2020 Bonds shall be deposited into such
Account in the amount set forth in Section 2.06(c) of this Second Supplemental
Indenture. Moneys deposited into such Account pursuant to the Master Indenture and
Section 4.02 of this Second Supplemental Indenture, shall be applied for the purposes
provided therein.

(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 2020
Sinking Fund Account." Moneys shall be deposited into such Account as provided in
Article VI of the Master Indenture and Section 4.02 of this Second Supplemental
Indenture and applied for the purposes provided therein and in Sections 3.01(c) of this
Second Supplemental Indenture.

redemption on February 1, 2021. On December 15, 2020 (or, if such date is
not a Business Day, on the Business Day next preceding such day), the Issuer
shall determine the Series 2020 Debt Service Reserve Requirement, taking
into account the extraordinary mandatory redemption of the Series 2020
Bonds related to the Parcel E-7(c) Project, and shall direct the Trustee in
writing to transfer any amount on deposit in the Series 2020 Debt Service
Reserve Account in excess of the Series 2020 Debt Service Reserve
Requirement (except for excess resulting from interest earnings) from the
Series 2020 Debt Service Reserve Account to the Series 2020 General Account
of the Series 2020 Bond Redemption Fund.

B)

(iv) Earnings on investments in the Series 2020 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 2020 Debt Service Reserve Account were valued by the Trustee there was a
deficiency in the Series 2020 Debt Service Reserve Account, or if after such date
withdrawals have been made from the Series 2020 Debt Service Reserve Account
and have created such a deficiency, then earnings on investments in the Series
2020 Debt Service Reserve Account shall be deposited to the credit of the Series
2020 Debt Service Reserve Account until the amounts on deposit therein equal
the Series 2020 Debt Service Reserve Requirement; and

(B) As long as no notice of an Event of Default under the
Indenture has been delivered to the Trustee or if such Event of Default described
in a notice has been cured or waived as provided in the Master Indenture, and
the amount in the Series 2020 Debt Service Reserve Account is not reduced below
the then Series 2020 Debt Service Reserve Requirement, then earnings on
investments in such Account shall be applied as follows: (x) prior to the
Completion Date of the Series 2020 Project, on a pro rata basis to the Series 2020
Acquisition and Construction Subaccount — Sold Parcels and the Series 2020
Acquisition and Construction Subaccount — Parcel E-7(c) of the Acquisition and
Construction Fund, and (y) on and after the Completion Date of all of the
components of the Series 2020 Project, to the Series 2020 Revenue Account of the
Revenue Fund. Upon the occurrence and continuance of an Event of Default,
earnings on investments in the Series 2020 Debt Service Reserve Account shall
remain therein.

(€] Pursuant to Section 6.06 of the Master Indenture, the Trustee shall
establish a separate Series Bond Redemption Fund designated as the "Series 2020 Bond
Redemption Fund" and within such Fund, a "Series 2020 General Account" and a "Series
2020 Prepayment Account.” Except as otherwise provided in this Second Supplemental
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(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
2020 Debt Service Reserve Account.”

(i) Proceeds of the Series 2020 Bonds shall be deposited into the
Series 2020 Debt Service Reserve Account in the amount set forth in Section
2.06(a) of this Second Supplemental Indenture, which account will be held for the
benefit of all of the Series 2020 Bonds, without privilege or priority of one Series
2020 Bond over another, and such moneys, together with any other moneys
deposited into such Account pursuant to the Master Indenture, shall be applied
for the purposes provided therein and in this Section 4.01(f). On each March 15,
June 15, September 15 and December 15 (or, if such date is not a Business Day, on
the Business Day next preceding such day), the Trustee shall determine the
amounts on deposit in the Series 2020 Debt Service Reserve Account and transfer
any excess therein (except for excess resulting from interest earnings as provided
in Section 4.01(f)(iv) below, excess resulting from failure of receipt of notice by
the Trustee from the Issuer as provided in Section 4.01(f)(iii) below, and excess
resulting from Prepayments as provided in Section 4.01(f)(ii) below) above the
Series 2020 Debt Service Reserve Requirement, as follows: (A) prior to the
Completion Date of the Series 2020 Project, to the Series 2020 Acquisition and
Construction Subaccount- Sold Parcels of the Acquisition and Construction
Fund, and (B) on and after the Completion Date of the Series 2020 Project, such
amounts shall be transferred to the Series 2020 Revenue Account.

(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 2020 Special Assessment against
such lot or parcel as provided in Section 4.05(a) of this Second Supplemental
Indenture, the District, on March 15, June 15, September 15 and December 15 (or,
if such date is not a Business Day, on the Business Day next preceding such day),
shall determine the Series 2020 Debt Service Reserve Requirement, taking into
account such optional prepayment and shall direct the Trustee in writing to
transfer any amount on deposit in the Series 2020 Debt Service Reserve Account
in excess of the Series 2020 Debt Service Reserve Requirement (except for excess
resulting from interest earnings) from the Series 2020 Debt Service Reserve
Account to the Series 2020 Prepayment Account of the Series 2020 Bond
Redemption Fund, as a credit against the Series 2020 Prepayment otherwise
required to be made by the owner of such lot or parcel.

(i)

(A) In the event that notice is not received by the Trustee from
the Issuer pursuant to the provisions of Section 4.01(a) hereof, the portion of
the Series 2020 Bonds relating to the Parcel E-7(c) Project are subject to
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Indenture, moneys to be deposited into the Series 2020 Bond Redemption Fund, as
provided in Article VI of the Master Indenture shall be deposited to the Series 2020
General Account of the Series 2020 Bond Redemption Fund. Series 2020 Prepayments
shall be identified as such by the Issuer to the Trustee to then be deposited directly into
the Series 2020 Prepayment Account of the Series 2020 Bond Redemption Fund, as
provided in the Indenture.

(i) Moneys in the Series 2020 General Account (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
2020 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 2020 General Account to the Rebate Fund shall
thereupon be free from the lien and pledge of the Indenture;

SECOND, to be used to call for redemption pursuant to Section
3.01(b)(ii) through (xv) hereof an amount of Series 2020 Bonds equal to
the amount of money transferred to the Series 2020 General Account
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 such Series 2020
Bonds that are subject to optional redemption pursuant to Section 3.01(a)
hereof such amount of Series 2020 Bonds as, with the redemption
premium, may be practicable; provided, however, that not less than
$5,000 principal amount of Bonds shall be called for redemption at one
time.

(ii) Moneys in the Series 2020 Prepayment Account of the Series 2020
Bond Redemption Fund (including all earnings on investments therein) shall be
accumulated therein to be used to call for redemption pursuant to Section
3.01(b)(i), hereof an amount of Series 2020 Bonds equal to the amount of money
transferred to the Series 2020 Prepayment Account pursuant to the aforesaid
provision, for the purpose of such extraordinary mandatory redemption on the
dates and at the prices provided in Section 3.01(b)(i) hereof.

SECTION 4.02 Series 2020 Revenue Account. The Trustee shall transfer from amounts

on deposit in the Series 2020 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:
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FIRST, not later than the Business Day preceding each May 1 and November 1, to
the Series 2020 Interest Account of the Debt Service Fund, an amount equal to the
interest on the Series 2020 Bonds due on such May 1 or November 1, less any amounts
on deposit in the Series 2020 Interest Account not previously credited;

SECOND, no later than the Business Day next preceding each November 1, to the
Series 2020 Principal Account of the Debt Service Fund, an amount equal to the principal
amount of Series 2020 Bonds Outstanding and maturing on such November 1, if any,
less any amounts on deposit in the Series 2020 Principal Account not previously
credited;

THIRD, no later than the Business Day next preceding each November 1, to the
Series 2020 Sinking Fund Account of the Debt Service Fund, an amount equal to the
principal amount of Series 2020 Bonds subject to sinking fund redemption on such
November 1, less any amount on deposit in the Series 2020 Sinking Fund Account not
previously credited;

FOURTH, upon receipt but no later than the Business Day next succeeding each
Interest Payment Date, to the Series 2020 Debt Service Reserve Account an amount equal
to the amount, if any, which is necessary to make the amount on deposit therein equal to
the Series 2020 Debt Service Reserve Requirement;

FIFTH, notwithstanding the foregoing, at any time the Series 2020 Bonds are
subject to redemption on a date which is not an Interest Payment Date, the Trustee shall
be authorized to transfer to the Series 2020 Interest Account the amount necessary to pay
interest on the Series 2020 Bonds subject to redemption on such date; and

SIXTH, subject to the following paragraph, the balance of any moneys remaining
after making the foregoing deposits shall remain in the Series 2020 Revenue Account
unless pursuant to the Arbitrage Certificate it is necessary to make a deposit into the
Rebate Fund, in which case the Issuer shall direct the Trustee in writing to make such
deposit thereto.

Prior to the Completion Date of the Series 2020 Project, on each November 2, the Trustee
shall transfer the balance on deposit in the Series 2020 Revenue Account to the Series 2020
Acquisition and Construction Subaccount — Sold Parcels on or after the Completion Date of the
Series 2020 Project, on each November 2, the Trustee shall transfer to the Issuer, at the Issuer's
written direction, the balance on deposit in the Series 2020 Revenue Account on such November
2 to be used for any lawful purpose of the Issuer; provided, however, that on the date of such
proposed transfer the amount on deposit in the Series 2020 Debt Service Reserve Account shall
be equal to the Series 2020 Debt Service Reserve Requirement and, provided, further, that no
notice of an Event of Default under the Indenture has been delivered to the Trustee, including
the payment of Trustee's fees and expenses then due.
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deposit in the Series 2020 Debt Service Reserve Account to equal or exceed the Series
2020 Debt Service Reserve Requirement and accompanied by cash flows which
demonstrate that, after giving effect to the proposed redemption of Series 2020 Bonds,
there will be sufficient Pledged Revenues to pay the principal and interest, when due, on
all Series 2020 Bonds that will remain Outstanding. The written instructions shall be
delivered to the Trustee on or prior to the 46th day prior to a Quarterly Redemption
Date.

(b) Upon receipt of Series 2020 Prepayments as described in paragraph (a)
above, which includes 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), subject to
satisfaction of the conditions set forth therein, the Issuer shall immediately pay the
amount so received to the Trustee and clearly identify in writing such amounts as a
Series 2020 Prepayment 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 2020 Special Assessment has been
paid in whole or in part and that such Series 2020 Special Assessment lien is thereby
reduced, or released and extinguished, as the case may be. Upon receipt of any such
moneys from the Issuer the Trustee shall immediately deposit the same into the Series
2020 Prepayment Account of the Series 2020 Bond Redemption Fund to be applied in
accordance with Section 4.01(g)(ii) of this Second Supplemental Indenture, to the
redemption of Series 2020 Bonds in accordance with Section 3.01(b)(i) of this Second
Supplemental Indenture.

The Trustee shall conclusively rely on the Issuer's determination of what moneys
constitute Prepayments. The Trustee shall calculate the amount available for the extraordinary
mandatory redemption of the applicable Series 2020 Bonds pursuant to Section 3.01(b)(i) of this
Second Supplemental Indenture on each March 15, June 15, September 15 and December 15.

ARTICLE V.
ADDITIONAL COVENANTS OF THE ISSUER

SECTION 5.01 Collection of Series 2020 Special Assessments. Notwithstanding Section
9.04 of the Master Trust Indenture, the Series 2020 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; provided, however,
Series 2020 Special Assessments levied on platted lots and pledged hereunder to secure the
Series 2020 Bonds will be collected pursuant to the Uniform Method pursuant to Section 9.04 of
the Master Trust Indenture. 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
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SECTION 4.03 Power to Issue Series 2020 Bonds and Create Lien. The Issuer is duly
authorized under the Act and all applicable laws of the State to issue the Series 2020 Bonds, to
execute and deliver the Indenture and to pledge the Pledged Revenues for the benefit of the
Series 2020 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 2020
Bonds, except for Bonds issued to refund all or a portion of the Series 2020 Bonds. The Series
2020 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 2020 Bonds under the Indenture against
all claims and demands of all persons whomsoever.

SECTION 4.04 Series 2020 Project to Conform to Plans and Specifications; Changes. The
Issuer will proceed to complete the Series 2020 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 Series 2020 Project, the Consulting Engineer shall have delivered
its certificate approving the proposed amendment to such plans and specifications.

SECTION 4.05 Prepayments; Removal of Special Assessment Liens.

(a) At any time any owner of property subject to the Series 2020 Special
Assessments may, at its option, or under certain circumstances described in the
Assessment Resolutions in connection with ~Series 2020 Prepayments derived from
application of the "true-up" mechanism therein, require the Issuer to reduce or release
and extinguish the lien upon its property by virtue of the levy of the Series 2020 Special
Assessments by paying to the Issuer all or a portion of the Series 2020 Special
Assessment which shall constitute Series 2020 Prepayments as directed in writing by the
Issuer pursuant to the provisions of Section 4.01(g)(ii) of this Second Supplemental
Indenture, plus accrued interest to the next succeeding Quarterly Redemption Date (or
the second succeeding Quarterly Redemption Date if such prepayment is made within
forty-five (45) calendar days before a Quarterly Redemption Date), attributable to the
property subject to Series 2020 Special Assessment owned by such owner; provided,
however, to the extent that such payments are to be used to redeem Series 2020 Bonds in
the event the amount in the Series 2020 Debt Service Reserve Account will exceed the
Series 2020 Debt Service Reserve Requirement as a result of a Series 2020 Prepayment in
accordance with this Section 4.05(a) and the resulting redemption in accordance with
Section 3.01(b)(i) of this Second Supplemental Indenture of Series 2020 Bonds, the excess
amount above the Series 2020 Debt Service Reserve Requirement shall be transferred
from the Series 2020 Debt Service Reserve Account to the Series 2020 Prepayment
Account of the Series 2020 Bond Redemption Fund, as a credit against the Series 2020
Prepayment 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
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the written direction of the Majority Owners of the Series 2020 Bonds, requests that the Issuer
not use the Uniform Method, but instead collect and enforce Series 2020 Special Assessments
pursuant to another available method under the Act, Chapter 170, Florida Statutes, or Chapter
197, Florida Statutes, or any successor statutes thereto, then the Issuer shall collect and enforce
said Series 2020 Special Assessments in the manner and pursuant to the method so requested by
the Trustee.

Any Series 2020 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 2020 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 2020 Special Assessments, including the Assessment Resolutions and the
Assessment Methodology, and to levy the Series 2020 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 2020 Bonds, when due.

SECTION 5.03 Foreclosure of A it 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 2020 Special Assessments and Series 2020
Bonds.

If any property shall be offered for sale for the nonpayment of any Series 2020 Special
Assessment and no person or persons shall purchase such property for an amount equal to the
full amount due on the Series 2020 Special Assessments (principal, interest, penalties and costs,
plus attorneys' fees, if any), the property may then be purchased by the Issuer for an amount
equal to the balance due on the Series 2020 Special Assessments (principal, interest, penalties
and costs, plus attorneys' fees, if any), from any legally available funds of the Issuer and the
Issuer 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 2020 Bonds; provided that the Trustee shall
have the right, acting at the written direction of the Majority Owners of the Series 2020 Bonds,
but shall not be obligated, to direct the Issuer 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 related Series 2020 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 2020 Bonds within sixty (60) days after the receipt of the
request therefor signed by the Trustee or the Majority Owners of the Series 2020 Bonds.

SECTION 5.04 No_Parity Bonds; Limitation on Parity Liens. Other than refunding
bonds issued to refund the Outstanding Series 2020 Bonds, the Issuer shall not, while any Series
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2020 Bonds are Outstanding, issue or incur any debt payable in whole or in part from the
Pledged Revenues. The Issuer further covenants and agrees that so long as the Series 2020
Bonds are Outstanding, it will not impose debt service Special Assessments for capital projects
on any lands subject to the Series 2020 Special Assessments without the written consent of the
Majority Owners; provided, however, such consent shall not be required if the additional debt
service Special Assessments, when taking into account the Series 2020 Special Assessments,
does not cause the aggregate annual debt service Special Assessments on such lands to exceed
$30.00 per front footage (by way of example, the aggregate debt service on a 50" lot could not
exceed $1,500), evidence of which shall be provided by the Issuer to the Trustee in a written
certificate upon which the Trustee may conclusively rely. Notwithstanding the foregoing, the
Issuer is not precluded from imposing capital Special Assessments on property then subject to
the Series 2020 Special Assessments which are necessary for health, safety or welfare reasons, or
to remediate a natural disaster, or to effect repairs to or replacement of property, facilities or
equipment of the District, evidence of which shall be provided by the Issuer to the Trustee in a
written certificate upon which the Trustee shall conclusively rely.

SECTION 5.05 Acknowledgment Regarding Series 2020 Acquisition and Construction
Account Moneys Following an Event of Default. In accordance with the provisions of the
Indenture, upon the occurrence of an Event of Default with respect to the Series 2020 Bonds, the
Series 2020 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 2020 Bonds, (i) the Pledged Revenues include, without
limitation, all unencumbered amounts on deposit in the Series 2020 Acquisition and
Construction Account 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 Series 2020
Project or otherwise) without the consent of the Majority Owners of the Series 2020 Bonds and
(iii) the Pledged Revenues may be used by the Trustee, at the written direction or with the
written approval of the Majority Owners of the Series 2020 Bonds, to pay costs and expenses
incurred in connection with the pursuit of remedies under the Indenture or as otherwise
provided in the Master Indenture.

SECTION 5.06 Enforcement of Completion Agreement and True-Up 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 such
Agreement, the Issuer covenants and agrees that the Trustee, at the written direction of the
Majority Owners of the Series 2020 Bonds shall act on behalf of, and in the District's stead, to
enforce the provisions of such Agreement 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 Issuer 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 of the Series 2020 Bonds, or the Trustee at the written direction of the Majority Owners
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SECTION 6.07 Tax Reporting Obligations. If the Bonds are ever held in other than book
entry form of registration, upon the Trustee's written request, the Issuer and each Bond Owner
shall provide or cause to be provided to the Trustee all information necessary to allow the
Trustee to comply with any applicable tax reporting obligations, including without limitation
the cost basis reporting obligations under Section 6045 of the Internal Revenue Code of 1986 and
the applicable regulations thereunder, as amended. The Trustee shall conclusively rely on the
information provided to it and shall have no responsibility to verify or ensure the accuracy of
such information.

[Remainder of page intentionally left blank]
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of the Series 2020 Bonds, shall constitute an Event of Default under the Indenture without
benefit of any period for cure.

SECTION 5.07 Assignment of District's Rights Under Collateral Assignment. The Issuer
hereby assigns its rights under the Collateral Assignment to the Trustee for the benefit of the
Owners, from time to time, of Bonds Outstanding under the Indenture. The Trustee shall not be
deemed to have accepted any obligation under the Collateral Assignment by virtue of such
assignment; provided, however, the Trustee shall act in accordance with the written directions
of the Majority Owners of the Series 2020 Bonds. Notwithstanding anything to the contrary
herein, prior to taking any action under this Article V, the Trustee shall have first been
indemnified to its satisfaction.

ARTICLE VL
MISCELLANEOUS PROVISIONS

SECTION 6.01 Interpretation of Supplemental Indenture. This Second Supplemental
Indenture amends and supplements the Master Indenture with respect to the Series 2020 Bonds,
and all of the provisions of the Master Indenture, to the extent not inconsistent herewith, are
incorporated in this Second Supplemental Indenture by reference. To the maximum extent
possible, the Master Indenture and the Supplemental Indenture shall be read and construed as
one document.

SECTION 6.02 Amendments. Any amendments to this Second Supplemental Indenture
shall be made pursuant to the provisions for amendment contained in the Master Indenture.

SECTION 6.03 Counterparts. This Second Supplemental Indenture may be executed in
any number of counterparts, each of which when so executed and delivered shall be an original;
but such counterparts shall together constitute but one and the same instrument.

SECTION 6.04 Appendices and Exhibits. Any and all schedules, appendices or exhibits
referred to in and attached to this Second Supplemental Indenture are hereby incorporated
herein and made a part of this Second Supplemental Indenture for all purposes.

SECTION 6.05 Payment Dates. In any case in which an Interest Payment Date, principal
payment date or the maturity date of the Series 2020 Bonds or the date fixed for the redemption
of any Series 2020 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 2020
Bonds.
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IN WITNESS WHEREOF, Cypress Bluff Community Development District has caused
this Second Supplemental Trust Indenture to be executed by the Chair of its Board of
Supervisors and its corporate seal to be hereunto affixed and attested by an Assistant Secretary
of its Board of Supervisors and The Bank of New York Mellon Trust Company, N.A. has caused
this Second Supplemental Trust Indenture to be executed by a Vice President, all as of the day
and year first above written.

SEAL CYPRESS BLUFF COMMUNITY
DEVELOPMENT DISTRICT
Attest:
By:

Chairman, Board of Supervisors

Assistant Secretary, Board of Supervisors

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

By:
Vice President
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APPENDIX D
PROPOSED FORM OF OPINION OF BOND COUNSEL

On the date of issuance of the Series 2020 Bonds in definitive form, Bryant Miller Olive P.A., Bond
Counsel, proposes to render its approving opinion in substantially the following form:

April 15, 2020

Cypress Bluff Community Development District
Jacksonville, Florida

The Bank of New York Mellon Trust Company, N.A.
Jacksonville, Florida

$7,705,000
Cypress Bluff Community Development District
(City of Jacksonville, Florida)
Special Assessment Bonds, Series 2020

Ladies and Gentlemen:

We have acted as Bond Counsel to the Cypress Bluff Community Development District
(the "Issuer") in connection with the issuance by the Issuer of its $7,705,000 Special Assessment
Bonds, Series 2020 (the "Series 2020 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"), Ordinance No. 2018-335-E enacted by the
City Council of the City of Jacksonville, Florida (the "City") on June 26, 2018 and effective on
June 29, 2018, as amended by Ordinance 2019-599E enacted by the City on October 22, 2019,
effective October 28, 2019, and Resolution No. 2018-27 duly adopted by the Board of
Supervisors of the Issuer (the "Board") on August 1, 2018, as supplemented by Resolution No.
2020-06 duly adopted by the Board on February 25, 2020 (collectively, the "Resolution"). The
Series 2020 Bonds are being further issued under and are secured by a Master Trust Indenture
dated as of February 1, 2019 (the "Master Indenture"), as supplemented by a Second
Supplemental Trust Indenture dated as of April 1, 2020 (the "Second Supplement") and,
together with the Master Indenture, the "Indenture"), each by and between the Issuer and The
Bank of New York Mellon Trust Company, N.A., as Trustee. In our capacity as Bond Counsel,
we have examined such law and certified proceedings, certifications and other documents as we
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Cypress Bluff Community Development District
The Bank of New York Mellon Trust Company, N.A.
April 15, 2020

Page 2

have deemed necessary to render this opinion. Any capitalized undefined terms used herein
shall have the meanings set forth in the Indenture.

The Series 2020 Bonds are being issued to (i) finance the Cost of acquiring, constructing
and equipping assessable improvements comprising the Series 2020 Project; (ii) pay certain
costs associated with the issuance of the Series 2020 Bonds; and (iii) make a deposit into the
Series 2020 Debt Service Reserve Account which account will be held for the benefit of all of the
Series 2020 Bonds, without privilege or priority of one Series 2020 Bond over another. The
Series 2020 Bonds are a portion of the bonds validated by a final judgment rendered by the
Circuit Court in and for Duval County, Florida on October 31, 2018, the appeal period for which
has expired with no appeal having been taken (the "Final Judgment").

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.

The Series 2020 Bonds are payable from the Pledged Revenues, which consists of (a) all
revenues received by the Issuer from the Series 2020 Special Assessments levied and collected
on that portion of the District Lands benefited by the Series 2020 Project, including, without
limitation, amounts received from any foreclosure proceeding for the enforcement of collection
of such Series 2020 Special Assessments or from the issuance and sale of tax certificates with
respect to such Series 2020 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 2020 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 2020 Bonds.

The opinions set forth below are expressly limited to, and we opine only with respect to,
the laws of the State of Florida and the federal income tax laws of the United States of America.
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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 2020 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.

3. The Indenture creates a valid lien upon the Pledged Revenues for the security of
the Series 2020 Bonds.
4. Interest on the Series 2020 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 2020 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 2020 Bonds to be included in
gross income for federal income tax purposes retroactively to the date of issuance of the Series
2020 Bonds.

It is to be understood that the rights of the owners of the Series 2020 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 2020 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 2020 Bonds. Furthermore, we are not passing
on the accuracy or sufficiency of any CUSIP numbers appearing on the Series 2020 Bonds. In
addition, we have not been engaged to and, therefore, express no opinion as to compliance by
the Issuer or the underwriter or underwriters with any federal or state statute, regulation or
ruling with respect to the sale and distribution of the Series 2020 Bonds or regarding the
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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 2020 Bonds other than as expressly set forth herein.

Our opinions expressed herein are predicated upon present law, facts and
circumstances, and we assume no affirmative obligation to update the opinions expressed
herein if such laws, facts or circumstances change after the date hereof. Delivery of this opinion
to parties other than the Issuer does not create an attorney-client relationship with such parties.

Respectfully submitted,

BRYANT MILLER OLIVE P.A.

D-4



APPENDIX E

FORM OF CONTINUING DISCLOSURE AGREEMENT



[THIS PAGE INTENTIONALLY LEFT BLANK]



CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (this "Disclosure Agreement") dated April
15, 2020, 1s executed and delivered by CYPRESS BLUFF COMMUNITY
DEVELOPMENT DISTRICT (the "District"), EASTLAND TIMBER, LLC, a Florida
limited liability company, its successors and assigns (the "Landowner"), and
GOVERNMENTAL MANAGEMENT SERVICES, LLC, as initial dissemination agent
(the "Dissemination Agent") in connection with the issuance by the District of its
$7,705,000 Cypress Bluff Community Development District Special Assessment Bonds,
Series 2020 (the "Bonds"). The Bonds are being issued pursuant to a Master Trust
Indenture, dated as of February 1, 2019 (the "Master Indenture"), from the District to
The Bank of New York Mellon Trust Company, N.A., as trustee (the "Trustee"), as
supplemented by a Second Supplemental Trust Indenture, dated as of April 1, 2020 (the
"Supplemental Indenture" and collectively with the Master Indenture, the
"Indenture"), from the District to the Trustee. The District, the Landowner and the
Dissemination Agent covenant and agree as follows:

1. Purpose of the Disclosure Agreement. This Disclosure Agreement is
being executed and delivered by the District, the Landowner, and the Dissemination Agent
for the benefit of the Beneficial Owners of the Bonds, from time to time, and to assist the
Participating Underwriter (hereinafter defined) in complying with the applicable provisions
of Rule 15¢2-12(b)(5) promulgated by the Securities and Exchange Commission (the "SEC")
pursuant to the Securities Exchange Act of 1934, as amended from time to time (the
"Rule").

The District, the Landowner and the Dissemination Agent have 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 or a governmental
regulatory agency that the Rule requires the District, the Landowner or the Dissemination
Agent (as the case may be) to provide additional information, the District, the Landowner
and the Dissemination Agent, as applicable, 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.

2. Definitions. In addition to the definitions set forth in the Indenture, which
apply to any capitalized term used in this Disclosure Agreement unless otherwise defined
herein, the following capitalized terms shall have the following meanings:

"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.



"Annual Filing Date" shall mean the date set forth in Section 3(a) hereof by which
the Annual Report is to be filed with the Repository.

"Annual Financial Information" shall mean annual financial information as such
term i1s used in paragraph (b)(5)(1) of the Rule and specified in Section 4(a) of this
Disclosure Agreement.

"Assessments" shall mean the non-ad valorem special assessments pledged to the
payment of the Bonds pursuant to the Indenture.

"Audited Financial Statements" shall mean the financial statements (if any) of
the District 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)(1))(B) of the Rule and specified in Section 3(a) of this Disclosure
Agreement.

"Audited Financial Statements Filing Date" shall mean the date under State
law by which a unit of local government must produce its Audited Financial Statements,
which as of the date hereof is nine (9) months after the end of the Fiscal Year of such unit of
local government, including the District.

"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 Bond for federal income tax purposes.

"Business Day" shall mean (a) any day other than a Saturday, Sunday or a day on
which the Trustee is required, authorized or not prohibited by law (including executive
orders), to close and is closed, or (b) a day on which the New York Stock Exchange is closed.

"Developer" shall mean E-Town Development, Inc., a Florida corporation.

"Development" shall have the meaning ascribed thereto in the Limited Offering
Memorandum.

"Disclosure Representative" shall mean (a) as to the District, the District
Manager or its designee, or such other person as the District shall designate in writing to
the Trustee and the Dissemination Agent from time to time as the person responsible for
providing information to the Dissemination Agent and (b) as to the Landowner, the
individual(s) executing this Disclosure Agreement on behalf of the Landowner or such
person(s) as the Landowner shall designate in writing to the Trustee and the Dissemination
Agent from time to time as the person(s) responsible for providing information to the
Dissemination Agent.

"District Lands" shall have the meaning ascribed thereto in the Limited Offering
Memorandum.

"Dissemination Agent" shall mean, initially, Governmental Management Services,
LLC, acting in its capacity as Dissemination Agent hereunder, or any successor



Dissemination Agent designated in writing by the District which has filed with the District
and Trustee a written acceptance of such designation.

"District Manager" shall mean Governmental Management Services, LLC, or a
successor District Manager.

"EMMA" shall mean the Electronic Municipal Market Access system as described in
1934 Act Release No. 59062 and maintained by the MSRB for purposes of the Rule.

"Event of Bankruptcy" shall be considered to have occurred when any of the
following occur: the appointment of a receiver, fiscal agent or similar officer for an
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 Obligated
Person, or if such jurisdiction has been assumed by leaving the existing governmental 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 Obligated Person.

"Financial Obligation" shall mean (a) a debt obligation, (b) a 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) a guarantee of either (a) or (b). The term
Financial Obligation does 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 fiscal year of the District, which is 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.

"Landowner" shall mean Eastland Timber, LLC, a Florida limited liability
company.

"Landowner Report" shall mean any Landowner Report provided by the
Landowner, its successors or assigns, pursuant to, and as described in, Sections 5 and 6 of

this Disclosure Agreement.

"Limited Offering Memorandum" shall mean the Limited Offering Memorandum
dated April 3, 2020, prepared in connection with the issuance of the Bonds.

"Listed Event" shall mean any of the events listed in Section 7(a) of this Disclosure
Agreement.

"MSRB" shall mean the Municipal Securities Rulemaking Board.
"MSRB Website" shall mean www.emma.msrb.org.
"Obligated Person" shall mean, with respect to the Bonds, any person, including

the District and the Landowner, who is either generally or through an enterprise fund or
account of such person committed by contract or other arrangement to support payment of
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all or part (20% or more) of the obligations on the Bonds (other than providers of municipal
bond insurance, letters of credit, or other liquidity facilities); provided, however, that the
Landowner shall remain an Obligated Person hereunder until such time as 80% of homes
within the District Lands have received a certificate of occupancy.

"Participating Underwriter" shall mean MBS Capital Markets, LLC, in its
capacity as the original underwriter of the Bonds required to comply with the Rule in
connection with the offering of the Bonds.

"Quarterly Filing Date" shall mean the dates set forth in Section 5(a) hereof by
which Landowner Reports are required to be filed with the Repository.

"Quarterly Receipt Date" shall mean the dates set forth in Section 5(a) hereof by
which Landowner Reports are required to be provided to the Dissemination Agent.

"Repository" shall mean each entity authorized and approved by the SEC from
time to time to act as a repository for purposes of complying with the Rule. The Repositories
currently 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 the MSRB Website.

"State" shall mean the State of Florida.

3. Provision of Annual Reports.

(a) Subject to the following sentence, the District shall provide the
Annual Report to the Dissemination Agent no later than March 30t after the close of the
Fiscal Year, commencing with the Fiscal Year ended September 30, 2020 (the "Annual
Filing Date") in an electronic format as prescribed by the Repository. 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(a) of this Disclosure
Agreement; provided that the Audited Financial Statements may be submitted separately
from the balance of the Annual Report and later than the date required above, but in no
event later than the Audited Financial Statements Filing Date, if they are not available by
the Annual Filing Date. If the Audited Financial Statements are not available at the time
of the filing of the Annual Report, unaudited financial statements are required to be
delivered as part of the Annual Report in a format similar to the Audited Financial
Statements. If the District's Fiscal Year changes, the District shall give notice of such
change in the same manner as for a Listed Event under Section 7(a).

(b) If on the 15th day prior to each Annual Filing Date and/or Audited
Financial Statements Filing Date, 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 of the District by telephone and in writing
(which may be by e-mail) to remind the District of its undertaking to provide the Annual
Report or Audited Financial Statements, as applicable, pursuant to Section 3(a) above.
Upon such reminder, the Disclosure Representative of the District shall either (i) provide
the Dissemination Agent with an electronic copy of the Annual Report or Audited Financial



Statements, as applicable, in accordance with Section 3(a) above, or (i1) instruct the
Dissemination Agent in writing that the District will not be able to file the Annual Report
or Audited Financial Statements, as applicable, within the time required under this
Disclosure Agreement, state the date by which the Annual Report or Audited Financial
Statements, as applicable, for such year will be provided and instruct the Dissemination
Agent that a Listed Event as described in Section 7(a)(15) has occurred and to immediately
send a notice to any Repository in electronic format as required by such Repository in
substantially the form attached as Exhibit A hereto.

(c) The Dissemination Agent shall:

@) determine each year prior to the date for providing the Annual
Report the name, address and filing requirements of any Repository; and

(11) promptly upon fulfilling its obligations under subsection (a)
above, file a notice with the District certifying that the Annual Report or
Audited Financial Statements, as applicable, has been provided pursuant to
this Disclosure Agreement, stating the date(s) it was provided and listing any
Repository to which it was provided.

4. Content of Annual Reports.

(a) The Annual Report shall contain or incorporate by reference Annual
Financial Information with respect to the District, which includes an update of the financial
and operating data of the District to the extent presented in the Limited Offering
Memorandum. All information in the Annual Report shall be presented for the
immediately preceding Fiscal Year and, to the extent available, the current Fiscal Year:

(1) The amount of Assessments levied;
(11) The amount of Assessments collected from property owners;

(111)  If available, the amount of delinquencies greater than 150
days, and, in the event that delinquencies amount to more than 10% of the
amount of Assessments due in any year, a list of delinquent property owners;

@1v) The amount of tax certificates sold, if any, and the balance, if
any, remaining for sale;

) All fund balances in all Funds and Accounts for the Bonds.
Upon request, the District shall provide any Beneficial Owners and the
Dissemination Agent with this information more frequently than annually
and, in such case, shall provide such information within 30 days of the
written request of the Beneficial Owners;

(vi)  The total amount of Bonds Outstanding;

(vit))  The amount of principal and interest due on the Bonds;



(vii1) The most recent Audited Financial Statements of the District,
unless such Audited Financial Statements have not yet been prepared; and

(ix) Any amendment or waiver of the provisions hereof as described
in Section 11 hereof.

(b) 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. Any or all of the items listed above may
be incorporated by specific reference to documents available to the public on the MSRB
Website or filed with the SEC, including offering documents of debt issues of the District or
related public entities, which have been submitted to the Repository. The District shall
clearly identify any document incorporated by reference.

(c) The District and the Disclosure Representative of the District
represent and warrant that they will supply, in a timely fashion, any information available
to the District or the Disclosure Representative of the District and 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 acknowledges and agrees that the
information to be collected and disseminated by the Dissemination Agent will be provided
by the District, the Disclosure Representative of the District 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, the Disclosure Representative of the District or
others as thereafter disseminated by the Dissemination Agent.

(d) The District reserves the right to modify from time to time the specific
types of information provided in its Annual Report or the format of the presentation of such
information, to the extent necessary or appropriate in the judgment of the District;
provided that the District agrees that any such modification will be done in a manner
consistent with the Rule.

5. Provision of Landowner Reports.

(a) The Landowner, so long as it is an Obligated Person for purposes of
this Disclosure Agreement, shall provide a Landowner Report, which contains the
information in Section 6(a) of this Disclosure Agreement, to the Dissemination Agent no
later than 30 days after the end of each calendar quarter commencing with the calendar
quarter ending September 30, 2020 (each, a "Quarterly Receipt Date"). Within 30 days
following the Quarterly Receipt Date (the "Quarterly Filing Date"), the Dissemination
Agent shall file the Landowner Report provided to it by the Landowner with each
Repository. At such time as the Landowner is no longer an Obligated Person, the
Landowner will no longer be obligated to prepare any Landowner Report pursuant to this
Disclosure Agreement.

(b) If on the 7th day prior to each Quarterly Receipt Date the
Dissemination Agent has not received a copy of the Landowner Report due on such
Quarterly Receipt Date, the Dissemination Agent shall contact the Landowner or the
Disclosure Representive of the Landowner by telephone and in writing (which may be by e-



mail) to remind the Landowner of its undertaking to provide the Landowner Report
pursuant to Section 5(a) above. Upon such reminder, the Landowner or the Disclosure
Representative of the Landowner shall either (i) provide the Dissemination Agent with an
electronic copy of the Landowner Report in accordance with Section 5(a) above, or (ii)
instruct the Dissemination Agent in writing that the Landowner will not be able to file the
Landowner Report within the time required under this Disclosure Agreement and state the
date by which such Landowner Report will be provided.

(c) If the Dissemination Agent has not received a Landowner Report that
contains, at a minimum, the information in Section 6(a) of this Disclosure Agreement by
12:00 noon on the first Business Day following each Quarterly Receipt Date, a Listed Event
described in Section 7(a)(15) shall have occurred and the District and the Landowner
hereby direct the Dissemination Agent to immediately send a notice to each Repository in
electronic format as required by such Repository, in substantially the form attached as
Exhibit A hereto, with a copy to the District. The Dissemination Agent shall file such
notice no later than 30 days following the applicable Quarterly Receipt Date.

(d) The Dissemination Agent shall:

@) determine prior to each Quarterly Filing Date the name,
address and filing requirements of each Repository; and

(11) promptly upon fulfilling its obligations under subsection (a)
above, file a notice with the Landowner and the District stating that the
Landowner Report has been provided pursuant to this Disclosure Agreement,
stating the date(s) it was provided and listing any Repository to which it was
provided.

6. Content of Landowner Reports.

(a) Each Landowner Report shall contain the following information with
respect to the lands owned by the Landowner in the Development if such information is not
otherwise provided pursuant to subsection (b) of this Section 6:

1) A status of the infrastructure improvements and recreational
amenities financed by the Bonds.

(i1) The percentage of the improvements financed by the Bonds
that has been completed.

(i11) The number of assessable residential units planned on
property subject to the Special Assessments.

(iv)  The number of residential units closed with retail end users.

) The number of residential units under contract with retail end
users.

(vi)  The number of residential units under contract with builders,
together with the name of each builder.
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(vil)  The number of residential units closed with builders, together
with the name of each builder.

(viil)) The estimated date of complete build-out of residential units.

(ix)  Whether the Landowner has made any sale of the land subject
to the Assessments other than as contemplated by the Limited Offering
Memorandum.

(x) Materially adverse changes or determinations to permits or
approvals for the Development which necessitate changes to the land-use or
other plans for the Development.

(x1)  Updated plan of finance (i.e., status of any credit enhancement,
issuance of additional bonds to complete a project, draw on credit line of the
Developer, the Landowner or an affiliate, additional mortgage debt, etc.).

(xil) Any event that would have a material adverse impact on the
implementation of the Development as described in the Limited Offering
Memorandum or on the Developer's ability to undertake the Development as
described in the Limited Offering Memorandum.

(xi11) Any amendment or waiver of the provisions hereof as described
in Section 11 hereof.

(b) Any of the items listed in subsection (a) above may be incorporated by
reference from other documents which are available to the public on the MSRB Website or
filed with the SEC. The Landowner shall clearly identify each such other document so
incorporated by reference.

(c) The Landowner represents and warrants that it 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 Landowner acknowledges and agrees that the information to be collected
and disseminated by the Dissemination Agent will be provided by the Landowner, the
Disclosure Representative of the Landowner 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 Landowner, the Disclosure Representative of the Landowner or others as thereafter
disseminated by the Dissemination Agent.

(d) If the Landowner sells, assigns or otherwise transfers ownership of
real property in the Development to a third party, which will in turn be an Obligated
Person for purposes of this Disclosure Agreement as a result thereof (a "Transfer"), the
Landowner hereby agrees to require such third party to comply with the disclosure
obligations of the Landowner hereunder for so long as such third party is an Obligated
Person hereunder, to the same extent as if such third party were a party to this Disclosure
Agreement. The Landowner involved in such Transfer shall promptly notify the District
and the Dissemination Agent in writing of the Transfer. For purposes of Sections 5, 6 and 7



hereof, the term "Landowner" shall be deemed to include each of the Landowner and any
third party that becomes an Obligated Person hereunder as a result of a Transfer. In the
event that the Landowner remains an Obligated Person hereunder following any Transfer,
nothing herein shall be construed to relieve the Landowner from its obligations hereunder.

7. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 7, the District shall give, or
cause to be given, notice of the occurrence of any of the following events with respect to the
Bonds and the Landowner shall give, or cause to be given, notice of the occurrence of
numbers 12, 13, 15, 16, 17 or 18 of the following events, to the Dissemination Agent in
writing in sufficient time in order to allow the Dissemination Agent to file notice of the
occurrence of such Listed Event in a timely manner not in excess of 10 Business Days after
the occurrence of the event, with the exception of the event described in number 15 below,
which notice shall be given in a timely manner:

1. principal and interest payment delinquencies;

2. non-payment related defaults, if material;

3. unscheduled draws on debt service reserves reflecting financial
difficulties;

4, unscheduled draws on credit enhancements reflecting financial
difficulties™;

5. substitution of credit or liquidity providers, or their failure to
perform®;

6. 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;

7. modifications to rights of the holders of the Bonds, if material,;

8. bond calls, if material, and tender offers;

9. defeasances;

10. release, substitution, or sale of property securing repayment of the

Bonds, if material;

11. ratings changes™;

* There is no credit enhancement for the Bonds.
** The Bonds are not rated as of the date hereof.



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

(b)

an Event of Bankruptcy or similar event of an Obligated Person;

the consummation of a merger, consolidation, or acquisition involving
an Obligated Person or the sale of all or substantially all of the assets
of the 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,;

appointment of a successor or additional trustee or the change of name
of a trustee, if material;

notice of any failure on the part of the District to meet the
requirements of Sections 3 and 4 hereof or of the Landowner to meet
the requirements of Sections 5 and 6 hereof;

the termination of the District’s or the Landowner's obligations under
this Disclosure Agreement prior to the final maturity of the Bonds,
pursuant to Section 9 hereof;

incurrence of a Financial Obligation of the District 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 District or Obligated Person, any of which affect
security holders, if material;

default, event of acceleration, termination event, modification of
terms, or other similar events under the terms of the Financial
Obligation of the District or Obligated Person, any of which reflect
financial difficulties;

occurrence of an Event of Default under the Indenture (other than as
described in clause (1) above);

any amendment to the Indenture or this Disclosure Agreement
modifying the rights of the Owners of the Bonds; and

any amendment to the accounting principles to be followed by the
District in preparing its financial statements, as required by Section

11 hereof.

The notice required to be given in paragraph 7(a) above shall be filed

with any Repository, in electronic format as prescribed by such Repository.

8. Identifying Information. In accordance with the Rule, all disclosure

filings submitted pursuant to this Disclosure Agreement to any Repository must be
accompanied by identifying information as prescribed by the Repository. Such information
may include, but shall not be limited to:

(a)

the category of information being provided;
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(b) the period covered by any Annual Financial Information, financial
statement or other financial information or operating data;

(c) the issues or specific securities to which such documents are related
(including CUSIPs, issuer name, state, issue description/securities name, dated date,
maturity date, and/or coupon rate);

(d) the name of any Obligated Person other than the District;
(e) the name and date of the document being submitted; and

® contact information for the submitter.

9. Termination of Disclosure Agreement. The District's obligations under
this Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or
payment in full of all of the Bonds, so long as there is no remaining liability of the District,
or if the Rule is repealed or no longer in effect. The Landowner's obligations under this
Disclosure Agreement shall terminate at such time as the Landowner is no longer an
Obligated Person. If any such termination occurs prior to the final maturity of the Bonds,
the District and/or the Landowner shall give notice of such termination in the same manner
as for a Listed Event under Section 7.

10. Dissemination Agent. The District may, from time to time, appoint or
engage a Dissemination Agent to assist it in carrying out its obligations under this
Disclosure Agreement, and may discharge any such Dissemination Agent, with or without
appointing a successor Dissemination Agent. If at any time there is not any other
designated Dissemination Agent, the District shall be the Dissemination Agent. The initial
Dissemination Agent shall be Governmental Management Services, LLC. The
Dissemination Agent shall not be responsible in any manner for the content of any notice or
report prepared by the District pursuant to this Disclosure Agreement.

11. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Agreement, the District, the Landowner and the Dissemination Agent (if the
Dissemination Agent is not the District) may amend this Disclosure Agreement, and any
provision of this Disclosure Agreement may be waived, provided that the following
conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3,
4(a), 5, 6 or 7(a), it may only be made in connection with a change in circumstances that
arises from a change in legal requirements, change in law, or change in the identity, nature
or status of the District and/or the Landowner, or the type of business conducted,;

(b) The Disclosure Agreement, as amended or taking into account such
waiver, would, in the opinion of counsel expert in federal securities laws, have complied
with the requirements of the Rule at the time of the original issuance of the Bonds, after
taking into account any amendments or interpretations of the Rule, as well as any change
in circumstances; and

(c) The amendment or waiver either (i) is approved by the holders or

Beneficial Owners of the Bonds in the same manner as provided in the Indenture for
amendments to the Indenture with the consent of holders or Beneficial Owners, or (i1) does
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not, in the opinion of nationally recognized bond counsel, materially impair the interests of
the holders or Beneficial Owners of the Bonds.

Notwithstanding the foregoing, the District, the Landowner and the Dissemination
Agent shall have the right to adopt amendments to this Disclosure Agreement necessary to
comply with modifications to and interpretations of the provisions of the Rule as announced
by the SEC from time to time.

In the event of any amendment or waiver of a provision of this Disclosure
Agreement, the District and the Landowner shall describe such amendment in its next
Annual Report or Landowner Report, as applicable, 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 of accounting principles, on the presentation) of financial
information or operating data being presented by the District or the Landowner, as
applicable. In addition, if the amendment relates to the accounting principles to be followed
in preparing financial statements of the District, (1) notice of such change shall be given in
the same manner as for a Listed Event under Section 7(a), and (i1) the Annual Report or
Audited Financial Statements, as applicable, 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.

12. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent the District or the Landowner 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 or the Landowner 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 or the
Landowner 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.

13. Default. In the event of a failure of the District, the Disclosure
Representative of the District, the Landowner, the Disclosure Representative of the
Landowner or a Dissemination Agent to comply with any provision of this Disclosure
Agreement, the Trustee may (and, at the request of any Participating Underwriter or the
Beneficial Owners of more than 50% aggregate principal amount of Outstanding Bonds and
receipt of indemnity satisfactory to the Trustee, shall), or any Beneficial Owner of a Bond
may take such actions as may be necessary and appropriate, including seeking mandate or
specific performance by court order, to cause the District, the Disclosure Representative of
the District, the Landowner, the Disclosure Representative or a Dissemination Agent, as
the case may be, to comply with its obligations under this Disclosure Agreement. 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
Landowner, the Disclosure Representative of the Landowner or a Dissemination Agent, to
comply with this Disclosure Agreement shall be an action to compel performance.
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14. Duties of Dissemination Agent. The Dissemination Agent shall have only
such duties as are specifically set forth in this Disclosure Agreement. The Dissemination
Agent shall have no obligation to notify any other party hereto of an event that may
constitute a Listed Event. Any filings under this Disclosure Agreement made to the MSRB
through EMMA shall be in an EMMA compliant format. Anything herein to the contrary
notwithstanding, in the event that the applicable Disclosure Representative and the
Dissemination Agent are the same party, such party's limited duties in their capacity as
Dissemination Agent, as described hereinabove, shall not in any way relieve or limit such
party's duties in their capacity as the applicable Disclosure Representative under this
Disclosure Agreement.

15. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of
the District, the Landowner, the Dissemination Agent, the Participating Underwriter, the
Trustee and Beneficial Owners of the Bonds (the Participating Underwriter and Beneficial
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.

16. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

17. Governing Law. This Disclosure Agreement shall be governed by the laws
of the State of Florida and federal law.

18. Trustee Cooperation. The District represents that the Dissemination
Agent 1s a bona fide agent of the District and directs the Trustee to deliver to the
Dissemination Agent at the expense of the District any information or reports it requests
that the District has a right to request from the Trustee (inclusive of balances, payments,
etc.) that are in the possession of and readily available to the Trustee,

[Remainder of Page Intentionally Left Blank]
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SIGNATURE PAGE TO
CONTINUING DISCLOSURE AGREEMENT
(Cypress Bluff Community Development District)

IN WITNESS WHEREOF, the undersigned has executed this Disclosure
Agreement as of the date and year set forth above.

[SEAL] CYPRESS BLUFF COMMUNITY
DEVELOPMENT DISTRICT, as District
ATTEST:
By: By:
Secretary/Assistant Secretary Chairman, Board of Supervisors
CONSENTED TO AND AGREED TO BY: JOINED BY:
GOVERNMENTAL MANAGEMENT THE BANK OF NEW YORK MELLON
SERVICES, LLC, and its successors and TRUST COMPANY, N.A. AS TRUSTEE,
assigns, as Disclosure Representative of the FOR PURPOSES OF SECTIONS 13, 15 AND
District 18 ONLY
By: By:
James A. Perry, Managing Director Name:
Title:
GOVERNMENTAL MANAGEMENT EASTLAND TIMBER, LLC,
SERVICES, LLC, a Florida limited liability company,
as Dissemination Agent as Landowner
By: By:
James A. Perry, Managing Director Name:
Title:

Signature Page to Continuing Dislcosure Agreement
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EXHIBIT A TO
CONTINUING DISCLOSURE AGREEMENT
(Cypress Bluff Community Development District)

NOTICE TO REPOSITORIES

OF FAILURE TO FILE ANNUAL REPORT/AUDITED FINANCIAL
STATEMENTS/LANDWONER REPORT

Name of District: Cypress Bluff Community Development District

Obligated Persons: Cypress Bluff Community Development District
Eastland Timber, LLC

Name of Bond Issue: $7,705,000 Cypress Bluff Community Development District
Special Assessment Bonds, Series 2020

Date of Issuance: April 15, 2020

CUSIPS: 232677AE4; 232677AF1; 232677AG9; 232677TAH7

NOTICE IS HEREBY GIVEN that the [District] [Landowner] has not provided an
[Annual Report] [Landowner Report] [Audited Financial Statements] with respect to the
above-named Bonds as required by [Section 3] [Section 5] of the Continuing Disclosure
Agreement dated April 15, 2020, among the District, the Landowner and the Dissemination
Agent named therein. The [District] [Landowner] has advised the undersigned that it
anticipates that the [Annual Report] [Landowner Report] [Audited Financial Statements]
will be filed by , 20

Dated: , Dissemination Agent

cc: [District] [Landowner]

Exhibit A
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