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BOARD OF SUPERVISORS	Friday, April 5, 2019 9:00 a.m.
LAKEWOOD RANCH	Schroeder-Manatee Ranch, Inc.

STEWARDSHIP DISTRICT	14400 Covenant Way

Lakewood Ranch, FL 34202

For those unable to attend in person, the call-in information for the meeting is as follows:

Number: 1-866-546-3377 Passcode: 218802

BOARD OF SUPERVISORS MEETING AGENDA

Call to Order / Roll Call

	Public Comment Period [for any members of the public desiring to speak on any proposition before the Board]


Administrative Matters

1.  Consideration of Minutes of the March 1, 2019 Board of Supervisors Meeting

Business Matters
2.	Consideration of Matters Relative to the Isles at Lakewood Ranch, Series 2019 Bond Issuance
A. Presentation of Final Supplemental Engineer’s Report (provided under separate
cover)
B. Presentation of Final Supplemental Assessment Report C. Resolution 2019-18, Supplemental Assessment Resolution D. Disclosure of Public Financing

E. Other Matters (provided under separate cover)
3. Consideration of Matters Relative to the Cresswind, Series 2019 Bond Issuance A. Presentation of Revised Master Engineer’s Report
B. Presentation of Revised Master Assessment Report (provided under separate cover)

C. Public Hearing on the Imposition of Special Assessments o Public Comments and Testimony

o  Board Comments

D. Resolution 2019-21, Levying Master Special Assessment E. Resolution 2019-22, Delegation Resolution
o Twenty-Third Supplemental Trust Indenture o Preliminary Offering Memorandum
o  Bond Purchase Agreement

Continuing Disclosure Agreement
Consideration of Matters Relative to the Stock – Lake Club Phase 4, Series 2019 Bond Issuance
Presentation of Revised Master Engineer’s Report (provided under separate cover)
Presentation of Preliminary Supplemental Assessment Report (provided under separate cover)
C.  Resolution 2019-23, Delegation Resolution
o	Twenty-Second Supplemental Trust Indenture
o	Preliminary Offering Memorandum
o	Bond Purchase Agreement

Continuing Disclosure Agreement
Consideration of Resolution 2019-24, Investment Policies
Consideration of Agreement between the District and Irrigation Design Associates, Inc. for Irrigation Installation Services and Materials (Bourneside Blvd. Phase 1 South; Maters Ave. to SR70 Project)

Consideration of Agreement between the District and SMR Farms, LLC for Landscape Installation Services and Materials (Bourneside Blvd. Phase 1 South; Maters Ave. to SR70 Project)

Consideration of Agreement between the District and Altec Lakes and Natural Areas Inc. for Landscape and Irrigation Maintenance Services

Financial Matters
Draw Requests (provided under separate cover)
Compilation Report

Other Business
Staff Reports
o	Manager’s Report
o	Attorney’s Report
	Engineer’s Report


Change Order No. 67 Under Specific Authorization No. 79 Stantec
Waterside Neighborhood 8

Change Order No. 3 Woodruff & Sons, Inc.
Villages of Lakewood Ranch – Lakewood Ranch Blvd (Fruitwille-South) Clean-Out Existing Box Culvert and Form & Pour Structure OS 96
Change Order No. 11 Ryangolf Corporation
Uihlein Rd & Rangeland Pkwy Improvements
1A for Uihlein Road – Plan updates Type B Stabilization, Base & Asphalt 1B for Rangeland Parkway – Type B Stabilization, Reduce Base & Asphalt
Change Order No. 12 Ryangolf Corporation
Uihlein Rd & Rangeland Pkwy Improvements
1A for Uihlein Road – Type B Stabilization, Optional Base, S-1 & S-III Asphalt, Concrete Sidewalks, and Drives

Change Order No. 01 Frederick Derr & Company, Inc.
Rangeland Pkwy Improvements and Post Blvd. Extension Deduction for Owner’s Direct Purchase of Materials

Change Order No. 06 Frederick Derr & Company, Inc.

117th Street East at Lakewood Ranch
Design Changes and Requested Irrigation Stub Out to West Property


Change Order No. 07 Frederick Derr & Company, Inc.
The Masters Avenue Ext to Bourneside Blvd.
Directional Drill for Additional Conduit and Conductor Wire as Requested by the Owner

Change Order No. 02
E.T. MacKenzie of Florida, Inc. Waterside East-West Utilities

Changes to Plans for Fittings, Force Main PVC, Testing, Pigging Port, Connect to Sewer MH, Remove Fence North of FPL Easement, and Deduction for Owner Direct Purchase of Materials

Change Order No. 04
E.T. MacKenzie of Florida, Inc. 44th Ave East Phase V
Revision H & I – Water, Force Main, Irrigation/Reclaim, and Stormwater Revisions Related to Client Requested Adjustments, and County Comments. In Addition, Earthwork Adjustments are included due to Client Requested Lake Revisions

Change Order No. 05
E.T. MacKenzie of Florida, Inc. 44th Ave East Phase V

Revision H & I – Deduction of Tax on Purchased Materials

	Audience Comments


	Adjournment
file_1.jpg


LAKEWOOD RANCH STEWARDSHIP DISTRICT

BOARD OF SUPERVISORS MEETING AGENDA

APRIL 5, 2019 AT 9:00 A.M.

SCHROEDER-MANATEE RANCH, INC.

14400 Covenant Way

Lakewood Ranch, Florida 34202


BOARD OF SUPERVISORS

DISTRICT STAFF



Rex Jensen
Chairman

District Manager
Hank Fishkind
Fishkind & Associates
Tony Chiofalo
Vice Chairman/Asst. Secretary

District Counsel
Jonathan Johnson
Hopping Green & Sams
Scott Almand
Treasurer

District Engineer
Mike Kennedy
Stantec
Jim Schier
Assistant Secretary





Richard Bedford
Assistant Secretary

Hank Fishkind
Secretary




Enclosed is the agenda of the Lakewood Ranch Stewardship District Board of Supervisors ("Board"). Meetings of the Board are open to the public in accordance with Florida law. Agendas can be reviewed by contacting the District Manger'soffice at (407) 382-3256 at least seven days in advance of the scheduled meeting. Requests for the Board to consider items that are not on this agenda must be submitted in writing with an explanation to the District Manger at least fourteen (14) days prior to the date of the meeting.

Upon establishing a quorum, meetings of the Board are anticipated to begin promptly at 9:00 a.m. at the address listed above, unless proper notice states otherwise. Each meeting will begin by inviting comments from members of the public in attendance, if any. Public comments may address any matter of interest or concern to the District, regardless whether listed for consideration on the meeting's agenda, and will be received by the Board in accordance with the District's Public Comment Policy. Generally, each individual speaker is limited to three (3) minutes of public comment. The Board or District staff is not obligated to respond immediately to comments or concerns expressed during the public comment period.

Following the public comment period, the Board will proceed to address agenda items that require the review and approval of the Board as a normal course of business. As necessary, other business items may appear on the agenda for the Board's discussion and further action by motion or vote of the Supervisors. If the Board elects to consider any business item not previously published on the meeting agenda, the Board will invite public comment regarding the item prior to taking official action.

As a routine matter, the Board will consider financial status updates and may approve financial reports, work authorizations, and other financial business items as appropriate. Staff, including the District Manager, District Counsel, and District Engineer, will report to the Board regarding any pending issues that may be of interest to the District or the Board on a case-by-case basis. Time is reserved at the conclusion of each meeting for the Board Supervisors to express comments or concerns regarding items to be researched, considered or addressed by the Board or Staff. The Board may elect to receive Public Comment prior to adjournment of the meeting at the discretion of the Board Chairman.

Occasionally, certain items for decision by the Board are required by Florida law to be held as a Public Hearing, which will be indicated by a notice published in the local newspaper or mailed directly to impacted persons as the circumstances require. The Board will announce the opening of the Public Hearing on these agenda items and invite public comment on the specific item being considered under the notice of the Public Hearing. Public comment received during the Public Hearing must conform to the District'sPublic Comment Policy. If needed, the Board may hold an advertised public workshop session to consider a policy or business matter informally with staff or consultants prior to scheduling the item for action on an agenda.

Pursuant to provisions of the Americans with Disabilities Act, any person requiring special accommodations to participate in a meeting/hearing/workshop of the Board is asked to advise the District Office at least forty-eight (48) hours before the meeting/hearing/workshop by contacting the District Manager at (407) 382-3256. If you are hearing or speech impaired, please contact the Florida Relay Service at (800) 955-8770, which will assist you in contacting the District Office.

A person who decides to appeal any decision made at the meeting/hearing/workshop with respect to any matter considered at the meeting is advised that person will need a record of the proceedings and that accordingly, the person may need to ensure that a verbatim record of the proceedings is made including the testimony and evidence upon which the appeal is to be based.
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LAKEWOOD RANCH STEWARDSHIP DISTRICT

Schroeder-Manatee Ranch, Inc.

14400 Covenant Way, Lakewood Ranch, Florida 34202



Minutes - Board of Supervisor's Meeting

March 1, 2019, 9:00 a.m.

Present and constituting a quorum:

Rex Jensen
Board Member
Tony Chiofalo
Board Member
Jim Schier
Board Member
Richard Bedford
Board Member
Also present were:


Hank Fishkind
Fishkind & Associates
Sarah Warren
Hopping Green & Sams (by phone)
Misty Taylor
BMO

Brett Sealy
MBS Capital (by phone)
Sete Zare
MBS
(by phone)
Rob Engel
Stantec
Bob Simons
SMR

Roger Aman
SMR

Louis Lawman
LWR Development
Deborah Byerly
SMR

Pat Neal
NEAL Communities
Ed Hunzeker
Manatee County
David Langhout
Kolter Homes
Bob Bosarge
Kolter Homes
Scott Schuhle
US Bank  (by phone)
FIRST ORDER OF BUSINESS
Call to Order and Roll Call

Dr. Fishkind called the meeting to order and proceeded with the roll call. The members in attendance are as outlined above.

There were no public comments.

SECOND ORDER OF BUSINESS	Administrative Matters

Consideration	of   Minutes   of   the

February 1, 2019 Board of Supervisors
Meeting
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Mr. Jensen presented the minutes from the previous meetings and asked if there were any questions or comments.

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved the minutes of the February I , 2019 Board of Supervisors Meeting.

THIRD ORDER OF BUSINESS	Business Matters

Consideration of Agreement between the District and Irrigation Design Associates, Inc. for Irrigation Installation Services and Materials (Rangeland Pkwy. from Uihlein Road to Bourneside Blvd. Project)


Mr. Lawman presented the agreement with IDA for the total amount of $178,835.00.

On MOTION by Mr. Chiofalo, seconded by Mr. Bedford, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved the agreement between the District and Irrigation Design Associates, Inc.

FOURTH ORDER OF BUSINESS	Consideration of Matters Relative to the
Isles  at  Lakewood  Ranch,  Series  2019

Bond Issuance

A.  Resolution 2019-18,
Supplemental Assessment
Resolution (provided under

separate cover)

B.  Other  Matters  (provided   under

separate cover)

Dr. Fishkind asked to defer this item. Mr. Sealy reviewed timeline for outstanding items.

FIFTH ORDER OF BUSINESS
Consideration of Matters Relative to the

Cresswind, Series 2019 Bond Issuance

A.  Presentation
of
Engineer's

Report




B.  Presentation
of

Mater

Assessment Methodology Report

C.  Resolution   2019-19,   Declaring

Special Assessments



D.  Resolution
2019-20,  Setting   a

Public Hearing on the Imposition

of Special Assessments



E.  Acquisition
Agreement
between

the  District  and  KH  Lakewood

Ranch LLC
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Dr. Fishkind presented the engineer's report prepared by Morris Engineering. Mr. Engel confirmed that the District Engineer's office had reviewed the report and the cost estimates were appropriate.

Dr. Fishkind presented the Master Assessment Methodology Report noting it was in standard format and directing the Board's attention to Table 2, which demonstrates the special benefit. Table 5 shows the front foot allocation methodology for the properties.

Ms. Warren reviewed resolution 2019-19.

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Resolution 2019-19, Declaring Special Assessments.


Dr. Fishkind presented resolution 2019-20.

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Resolution 2019-20, Setting the Public Hearing on the Imposition of Special Assessments for April 5, 2019 at 9:00 a.m. at the current location.

Ms. Warren reviewed the standard form acquisition agreement.

On MOTION by Mr. Chiofalo, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved the Acquisition Agreement in substantial form between the District and KH Lakewood Ranch LLC and authorized the Chair to execute the final document.


SIXTH ORDER OF BUSINESS	Consideration of Matters Relative to the
Stock	-   Lake  Club  Phase  4  Bond
Issuance (under separate cover)

Dr. Fish.kind asked to defer this item.

SEVENTH ORDER OF BUSINESS	Consideration	of	New	Uniform
Collection	Agreement   for   Non-Ad

Valorem Assessments, Manatee County

Dr. Fishkind presented the agreement with updated procedural changes.

On MOTION by Mr. Bedford, seconded by Mr. Chiofalo, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved the New Uniform Collection Agreement for Manatee County.


EIGHTH ORDER OF BUSINESS	Financial Matters

Draw Requests & Requisitions
Mr. Chiofalo presented for the Board' s Consideration:

Requisition List for Draw No. 19 Del Webb - Series 2017 A Bond

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Draw No. 19, Del Webb - Series 2017 A Bond.
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Requisition	List   for   Draw   No.   50
Lakewood Centre North - Series 2015 A

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Draw No. 50 for Lakewood Centre North - Series 2015 A.


Requisition List for Draw No. 22 Lakewood Centre South

- Pre-Funding

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Draw No. 22 for Lakewood Centre South.

Requisition List for Draw No. 3

Lakewood Centre & NW Sector
Series 2018 Bond

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Draw No. 3 for Lakewood Centre & NW Sector.

Requisition List No. 4

Northeast Sector Phase lB

Series 2018 Bond

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Requisition List No. 4 for Northeast Sector Phase lB.


Requisition List No. 45
The Villages of Lakewood Ranch South

- Pre-Funding

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District accepted the Pre-Funding and approved payment of Requisition List No. 45 for The Villages of Lakewood Ranch South.

Requisition List for Draw No. 38

The Villages of Lakewood Ranch South - Series 2016 A Bond

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Draw No. 38 for The Villages of Lakewood Ranch South - Series 2016 A.

NINTH ORDER OF BUSINESS	Compilation Report

No Comments
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TENTH ORDER OF BUSINESS	Staff Reports

Manager's Report- No Report

Attorney's Report -

Ms. Warren noted that District Counsel will be monitoring the legislative session and keep the Board apprised on any changes affecting special districts.

Engineer's Report-

Mr. Engel presented for the Board's approval:
 

Change Order No. 61 under Specific Authorization No. 77
Stantec

44th Avenue East Phase 5 and Uihlein Road Phase 3 Project

On MOTION by Mr. Bedford, seconded by Mr. Chiofalo, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Change Order No. 61 under Specific Authorization No. 77, Stantec.

Change Order No. 1
E.T. MacKenzie of Florida, Inc.

Waterside East-West Utilities
Deduction for Owner direct purchase
of materials

On MOTION by Mr. Chiofalo, seconded by Mr. Bedford, with all in favor, the Board of Supervisors of the Lakewood Ranch Stewardship District approved Change Order No. 1, E.T. MacKenzie of Florida,

Inc .

ELEVENTH ORDER OF BUSINESS	Supervisor Requests

There were no Supervisor requests.

TWELFTH ORDER OF BUSINESS	Audience Comments

There were no audience comments.

THIRTEENTH ORDER OF BUSINESS	Adjournment

Mr. Jensen asked for a motion to adjourn the meeting.

On MOTION by Mr. Bedford, seconded by Mr. Schier, with all in favor, the Board of Supervisors of Lakewood Ranch Stewardship District moved to adjourn the March 1, 2019 meeting.







Secretary/Assistant Secretary	Chairperson/Vice-Chairperson
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SUPPLEMENTAL ASSESSMENT METHODOLOGY REPORT

LAKEWOOD RANCH STEWARDSHIP DISTRICT THE ISLES AT LAKEWOOD RANCH PROJECT AREA-PHASE 1








March 20, 2019



Prepared for

Board of Supervisors

Lakewood Ranch Stewardship District

Prepared by

PFM Group Consulting, LLC

12051 Corporate Boulevard

Orlando, Florida 32817
407-382-3256
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Supplemental Assessment Report The Isles at Lakewood Ranch Project Area





Supplemental Assessment Methodology Report

Lakewood Ranch Stewardship District The Isles at Lakewood Ranch

Project Area- Phase 1


Background

The Lakewood Ranch Stewardship District ("District") adopted its master assessment methodology report for The Isles at Lakewood Ranch Project Area on September 7, 2018 ("Master Report"). This report supplements the Master Report applying the master methodology to the District'sproposed Series 2019 Lakewood Ranch Stewardship District The Isles at Lakewood Ranch Project Area Phase 1 Bonds ("Bonds") . Toll FL XIII Limited Partnership ("Landowner') has commenced the capital improvement plan ("GIP") for its development, The Isles at Lakewood Ranch ("The Isles"). The Isles encompasses approximately 339 gross acres. The developable acreage totaling approximately 334.36 gross acres that will receive a special benefit from the proposed GIP to be installed in The Isles ("GIP Area"). The entirety of the GIP Area is to be included within the scope of the Phase 1 project as described in more detail in the Supplemental Engineer's Report The Isles at Lakewood Ranch Phase 1, dated January 11 , 2019.

1.2    Projected Land Use Plan for The Isles

The Isles is accessed from University Boulevard and Masters Avenue, and it lies approximately 5.5 miles east of 1-75. The Landowner has provided its development plan for The Isles which is summarized in Table 1 below and is unchanged from the Master Report.
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Supplemental Assessment Report The Isles at Lakewood Ranch Project Area


Table 1: Projected Land Use Plan for Total Acres in The Isles Project Area


Land Plan
Acres
Units







Residential




60'Lots
77.46
266


79'Lots
70.54
184



-------
-




-------


Subtotal Residential
148.00
450


Clubhouse & Amenities
6.00



Lakes, drainage, etc.
180.36
0



------
-------


Totals
-------




334.36
450







Source: The Landowner

The proposed development program for the CIP Area consists of 450 single-family homes of various types built upon two categories of lot widths. The proposed land uses described in Table 1 are consistent with the zoning ordinance approved for The Isles. The Landowner intends to develop The Isles over time based on market conditions.

At the outset, the CIP is based on the projected land uses the Landowner plans for the lands comprising the CIP Area (as shown in Table 1). However, until either: (a) parcels of land along with their development entitlements are sold by the Landowner to the new landowner and entitlements conveyed or (b) plats are filed, the precise land uses are unknown . Therefore, the District initially will impose assessments ("Assessments") on a per gross acre basis on the unsold and unplatted property within the CIP Area based on the land use plan outlined in Table 1 (or in any updates issued from time to time), and on any sold or platted property in accordance with its actual land use or contractual entitlement as transferred to the new landowner from the Landowner. As parcels are sold or plats are filed, the District will refine the Assessments to reflect the land uses as per the Master Report as discussed below.

The numerical analysis provided below is illustrative of the assessment methodology. Since actual costs may vary from the estimates, the actual figures may change as information becomes available. However, the information provided here is the best available at this time.
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Assessment Methodology

	Overview

The assessment methodology is a process by which the District will allocate the costs associated with its improvement program to properties within the GIP Area of the District benefiting from the improvement. The allocation is based upon the benefits that each property receives . At the outset, the District has based its GIP on the projected land uses the Landowner plans for The Isles as outlined in Table 1.

	The District'sCapital Improvement Plan for the Assessment Areas and the District Engineer'sEstimate of Cost


Based upon the projected land use plan for The Isles created by the Landowner summarized in Table 1, the District Engineer has developed the GIP for The Isles. These cost estimates are summarized in Table 2 below. The Engineer estimates a total project cost of $13, 190,541. The GIP estimate excludes financing costs and interest expenses.

Table 2: District Engineer'sEstimated Costs for

The District'sCapital Improvement Program for The

Isles Project Area


Category
Amount





Roadways
$3,663,451


Utilities
$4,365,619


Drainage
$5, 161,471



--------


Total
$13,190,541






Source: Waldrop Engineering (September 2018), "District Engineer'sReport for The Isles at Lakewood Ranch"

Subsequently, the District Engineer has estimated the cost for Phase 1 of the GIP which is presented in Table 3 (the "Phase 1 GIP").
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Table 3. District Engineer'sEstimated Costs for

The District'sCapital Improvement Program for

Phase 1 of The Isles Project Area


Category
Phase 1




Roadways
$402,789

Utilities
$2,028,996

Drainage
$4,395, 196


--------

Total
$6,826,981




Source: Waldrop Engineering (January 11 , 2019), "Supplemental District Engineer'sReport for The Isles at Lakewood Ranch Phase 1"

The Landowner has informed the District that it wishes to contribute to the CIP by constructing certain elements of the CIP and donating them to the District. In this way the Landowner can reduce the Assessments on the residential lots and the clubhouse and amenities to make them competitive in the marketplace. In this way the District'sassessments will not become an obstacle to the sale of the developed properties. Landowner donations to the CIP have been approved by the District on numerous occasions for these same reasons . Table 4 shows the estimated contributions by the Landowner to the CIP of $3,236,234 and the remaining portion of the CIP totaling $9,954,307 that will be funded by the District.
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Table 4. Engineer'sEstimated Costs for The District'sCapital Improvement Program for The Isles Project Area Showing Landowner Contribution





Category
District Phase 1
District Phase 2
Total District
Landowner
Total












Roadways
$402,789
$390,793
$793,582
$2,869,869
$3,663,451



Utilities
$2,028,996
$1,970,258
$3,999,254
$366,365
$4,365,619



Drainage
$4,395,196
$766,275
$5, 161 ,471
$0
$5, 161 ,471




----- --
-------
-
--------
--------




--------

----------





Total
$6,826,981
$3,127,326
$9,954,307
$3,236,234
$13, 190,541












Source: District'sFinancial Advisor
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Based on the estimated cost of the District'scomponent of the CIP, the District's Underwriter, MBS, has estimated the size of the Series 2019 Bonds funding the Phase 1 CIP, and the Financial Advisor has estimated the size of the bonds needed to fund Phase 2. These are displayed in Table
5.

Table 5: Estimated Size of the District'sBonds for The Isles Project Area


Category
District Phase 1
District Phase 2
Total District








Construction Fund
$6,826,981
$3, 127,326
$9,954,307


Debt Service Reserve
$237,942
$116,574
$354,516


Capitalized Interest
$196,118
$89,500
$285,618


Cost of Issuance
$160,025
$175,000
$335,025


Underwriter'sDiscount
$151 ,600
$71,600
$223,200


Original Issue Discount
$0
$0
$0


Rounding (OID)
$7,334
$0
$7,334



--------
--------
-----------


Totals
$7,580,000
$3,580,000
$11 , 160,000


Sources: Phase 1- MBS and Phase 2- Financial Advisor

2 .3    Allocation to Benefiting Properties - The Master Methodology

The discussion offered below illustrates the process by which this report will allocate Assessments levied to pay indebtedness incurred to support the CIP. As described above, until such time as either: (a) properties are sold along with their entitlements or (b) plats are recorded; the specific land uses in the District are not known with certainty. Therefore, at the outset, the debt is allocated on an acreage basis across all benefited acres in the CIP Area. As the sale and platting process unfolds, the District will more finely articulate the allocation of debt to benefiting properties based on their land uses according to the Master Report. Table 6 shows the assessments approved in the Master Report allocated by the front foot method.

Table 6. Assessments Based on the Master Report

Land Use
Volume
Total Feet
% Front Foot
Debt
DebVUnit








60'Lots
266
15,960
53%
$8,312,614
$31,250

79'Lots
184
12,880
43%
$6,708,425
$36,459

Clubhouse & Amenities
=======
1, 169
4%
$608,961
$608,961



=======
=::::;::::;;;;;::::;::::;:::::;:
=======


Total
450
30,009
100%
$15,630,000








Soume:Ma~erReport
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Landowner Contributions to the CIP

As noted in the Master Report, the Landowner has committed to contribute a portion of the CIP to the District to offset Assessments on the clubhouse and amenities. In addition, as described above, the Landowner will also contribute to the CIP to reduce Assessments on the residential properties. Table 7 shows the results of the Landowner contribution of $3,236,234 to the CIP as shown in Table 4. The value of the Landowner contribution shown in Table 7 of $4,470,000 reflects the savings to the District from avoiding financing $3,236,234 of the CIP to be contributed by the Landowner.

Table 7. Assessments After Contribution to the CIP by the Landowner


Land Use
Total Debt
Landowner
Net Debt Allocation
Debt/Unit


Allocation
Contribution
After Contribution








60'Lots
$8,312,614
$2,472,058
$5,840,556
$21,957

79'Lots
$6,708,425
$1 ,388,981
$5,319,444
$28,910

Clubhouse & Amenities
$608,961
$608,961
$0
$0


-------
=======
=======


Total
$15,630,000
$4,470,000
$11 , 160,000


Land Use
Annual
Total Annual
Annual Assessment
Total Gross


Assessment
Assessment
Gross/Unit
Annual


Net


Assessment

60'Lots
$1,395
$371,070
$1,500
$399,000

79'Lots
$1,837
$337,962
$1,975
$363,400

Clubhouse & Amenities
$0
$0
$0
$0



=========

=========

Total

$709,032

$762,400







Source: Financial Advisor

True Up Mechanism

The true up mechanism provides a critical safeguard in the assessment process preventing a buildup of debt on undeveloped property. The mechanism has two parts: (1 ) establishment of the Ceiling Amount and (2) application of the test to assure the Ceiling is not exceeded. The Ceiling Amount is established by dividing: (a) the debt that is not allocated to platted properties by (b) the number of unplatted acres. In this case if the District issues $7,580,000 in Series 2019 Bonds, then the Ceiling Amount would be set at $51 ,216 per developable acre.
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Tax Roll

Table 6 presents the tax roll for the CIP Area which includes only the developable parcels within The Isles, all of which are located in Manatee County. The benefitted parcels are identified by tax identification number maintained by the Manatee County Property Tax Assessor. The Isles has only one tax identification number.


Table 6. Tax Roll for the Series 2019 Bonds


Tax ID Number
Gross Acres
Par Debt
Annual
Administrative
T otal Annual




Assessment
Charges
Assessment








589001009
334.361
$7,580,000
$475,884
$35,819
$511 ,703
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RESOLUTION 2019-18

A	RESOLUTION   SETTING   FORTH   THE   SPECIFIC
TERMS  OF  THE  LAKEWOOD  RANCH  STEWARDSHIP

DISTRICT'S SPECIAL ASSESSMENT REVENUE BONDS,

SERIES 2019 (ISLES AT LAKEWOOD RANCH PROJECT -
PHASE 1);  CONFIRMING THE DISTRICT'S PROVISION
OF	INFRASTRUCTURE	IMPROVEMENTS	AND
ADOPTING  AN  ENGINEER'S  REPORT;  CONFIRMING

AND	ADOPTING   A   SUPPLEMENTAL   ASSESSMENT

REPORT;	CONFIRMING,	ALLOCATING	AND
AUTHORIZING	THE   COLLECTION   OF   SPECIAL
ASSESSMENTS	SECURING    SERIES    2019    BONDS;
PROVIDING	FOR  THE  APPLICATION  OF  TRUE-UP

PAYMENTS;  PROVIDING  FOR  THE  SUPPLEMENT  TO

THE  IMPROVEMENT  LIEN  BOOK;  PROVIDING  FOR
THE  RECORDING  OF  A  NOTICE  OF  SERIES  2019
SPECIAL ASSESSMENTS; PROVIDING FOR CONFLICTS,
SEVERABILITY AND AN EFFECTIVE DATE

WHEREAS, the Lakewood Ranch Stewardship District ("District") has previously indicated its intention to undertake, install, establish, construct or acquire certain public infrastructure improvements and to finance such public infrastructure improvements through the imposition of special assessments on benefitted property within the District and the issuance of bonds; and


WHEREAS, the District's Board of Supervisors ("Board") has previously adopted, after notice and public hearing, Resolution 20 19-0 1, relating to the imposition, levy, collection and enforcement of such special assessments; and

WHEREAS, pursuant to and consistent with the terms of Resolution 20 19-01 , this Resolution shall set forth the terms of bonds actually issued by the District, and apply the adopted special assessment methodology to the actual scope of the project to be completed with a series of bonds and the terms of the bond issue; and

WHEREAS, on March 15, 20 19, the District entered into a Bond Purchase Contract whereby it agreed to sell its $7 ,580,000 Special Assessment Revenue Bonds, Series 2019 (Isles at Lakewood Ranch Project - Phase 1) (the "Series 2019 Bonds"); and

WHEREAS, pursuant to and consistent with Resolution 2019-01, the District desires to set forth the particular terms of the sale of the Series 20 19 Bonds and confirm the lien of the special assessments securing the Series 2019 Bonds (the "Series 2019 Assessments").
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NOW THEREFORE, BE IT RESOLVED BY THE BOARD

OF	SUPERVISORS   OF   THE   LAKEWOOD   RANCH

STEWARDSHIP DISTRICT AS FOLLOWS:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted pursuant to the provisions of Florida law, including Chapters 170 and 197, Florida Statutes, and Resolution 2019-01.

SECTION 2. FINDINGS. The Board of Supervisors of the Lakewood Ranch Stewardship District hereby finds and determines as follows:

	On October 12, 2018, the District, after due notice and public hearing, adopted Resolution 2019-0 1, which, among other things, equalized, approved, confirmed and levied special assessments on property benefitting from the infrastructure improvements authorized by the District. That Resolution provided that as each series of bonds was issued to fund all or any portion of the District's infrastructure improvements, a supplemental resolution would be adopted to set forth the specific terms of the bonds and certifying the amount of the lien of the special assessments securing any portion of the bonds, including interest, costs of issuance, the number of payments due, the True-Up amounts and the application of receipt of True-Up proceeds.



	The Supplemental Engineer's Report The Isles at Lakewood Ranch Phase 1, dated October 2018, attached to this Resolution as Exhibit A (the "Engineer's Report"), identifies and describes the presently expected components of the improvements to be financed with the Series 2019 Bonds (the "Improvements"). The District hereby confirms that the Improvements serve a proper, essential and valid public purpose. The Engineer's Report is hereby confirmed. The District ratifies its use in connection with the sale of the Series 2019 Bonds.


	The Supplemental Assessment Methodology Report for The Isles at Lakewood Ranch Project Area - Phase 1, dated March 20, 20 19, attached to this Resolution as Exhibit B (the "Supplemental Assessment Report"), applies the Master Assessment Methodology Report for Lakewood Ranch Stewardship District The Isles at Lakewood Ranch Project Area, dated September 7, 2018 (the "Master Assessment Methodology") to the actual terms of the Series 2019 Bonds. The Supplemental Assessment Report is hereby approved, adopted and confirmed. The District ratifies its use in connection with the sale of the Series 2019 Bonds .


	The Improvements will specially benefit all of the developable acreage within  the


areas comprising the Isles at Lakewood Ranch Project - Phase 1 within the District, as set forth in the Supplemental Assessment Report. It is reasonable, proper, just and right to assess the portion of the costs of the Improvements financed with the Series 20 19 Bonds to the specially benefited properties within the District as set forth in Resolution 2019-0 1 and this Resolution.

SECTION 3. CONFIRMATION OF MAXIMUM ASSESSMENT LIEN FOR SERIES 2019 BONDS. As provided in Resolution 2019-01, this Resolution is intended to set
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forth the terms of the Series 2019 Bonds and the final amount of the lien of the special assessments securing those bonds.

The Series 20 19 Bonds, in a par amount of $7,580,000 shall bear such rates of interest and maturity as shown on Exhibit C attached hereto. The final payment on the Series 2019 Bonds shall be due on May 1, 2049. The sources and uses of funds of the Series 2019 Bonds shall be as set forth in Exhibit D. The debt service due on the Series 2019 Bonds is set forth on Exhibit E attached hereto. The lien of the special assessments securing the Series 2019 Bonds on all developable land within the areas comprising the Isles of Lakewood Ranch Project - Phase 1 within the District shall be the principal amount due on the Series 2019 Bonds, together with accrued but unpaid interest thereon, and together with the amount by which annual assessments are grossed up to include early payment discounts required by law and costs of collection.

SECTION 4. ALLOCATION OF ASSESSMENTS SECURING SERIES 2019 BONDS.

(a) The special assessments for the Series 2019 Bonds shall be allocated in accordance with Exhibit B which allocation shall initially be on a per acre basis and further allocated as lands are platted. The Supplemental Assessment Report is consistent with the District's Master Assessment Methodology. The Supplemental Assessment Report, considered herein, reflects the actual terms of the issuance of the District's Series 2019 Bonds. The estimated costs of collection of the special assessments for the Series 20 19 Bonds are as set forth in the Supplemental Assessment Report.


	The lien of the special assessments securing the Series 2019 Bonds includes all developable land within the Isles at Lakewood Ranch Project - Phase 1 of the District, and as such land is ultimately defined and set forth in plats or other designations of developable acreage. To the extent land is added to the District, the District may, by supplemental resolution, determine such land to be benefited by the Improvements and reallocate the special assessments securing the Series 2019 Bonds and impose special assessments on the newly added and benefited property.



	Taking into account capitalized interest and earnings on certain funds and accounts as set forth in the Master Trust Indenture and Twenty-First Supplemental Trust Indenture, the District shall begin annual collection of special assessments for the Series 2019 Bonds debt


service payments using the methods available to it by law. Debt service payments and semi-annual installments of interest are reflected on Exhibit E. The Series 20 19 Bonds include an amount for capitalized interest through November 1, 20 19.

	The District hereby certifies the special assessments for collection and directs staff to take all actions necessary to meet the time and other deadlines imposed by Manatee County for collection and other Florida law. The District intends, to the extent possible and subject to entering into the appropriate agreements with the Manatee County Tax Collector and Manatee County Property Appraiser, to collect the Series 20 19 Assessments on platted lands using the Uniform Method in Chapter 197, Florida Statutes. The District intends, to the extent possible, to
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directly bill, collect and enforce the Series 2019 Assessments on unplatted lands. The District Manager shall prepare or cause to be prepared each year a tax roll for purposes of effecting the collection of the special assessments and present same to the District Board as required by law. The District Manager is further directed and authorized to take all actions necessary to collect any prepayments of debt as and when due and to collect special assessments on unplatted property using methods available to the District authorized by Florida law

SECTION 5. APPLICATION OF TRUE-UP PAYMENTS. Pursuant to Resolution 2019-01 there may be required from time to time certain True-Up payments. As lands are platted or approved for development, the special assessments securing the Series 2019 Bonds shall be allocated to the platted lands and the unplatted lands as set forth in Resolution 2019-01, this Resolution, and the Supplemental Assessment Report, including, without limitation, the application of the True-Up process set forth in Section 8 of Resolution 2019-01. Based on the final par amount of $7,580,000 in Series 2019 Bonds, the True-Up calculations will be made in accordance with the process set forth in the Master Assessment Report. The District shall apply all True-Up payments related to the Series 2019 Bonds only to the credit of the Series 2019 Bonds. All True-Up payments, as well as all other prepayments of assessments, shall be deposited into the accounts specified in the Twenty-First Supplemental Indenture, dated as of February 1, 2019, governing the Series 2019 Bonds.


SECTION 6. IMPROVEMENT LIEN BOOK. Immediately following the adoption of this Resolution these special assessments as reflected herein shall be recorded by the Secretary of the Board of the District in the District's Improvement Lien Book. The special assessment or assessments against each respective parcel shall be and shall remain a legal, valid and binding first lien on such parcel until paid and such lien shall be coequal with the lien of all state, county, district, municipal or other governmental taxes and superior in dignity to all other liens, titles, and claims.


SECTION 7. OTHER PROVISIONS REMAIN IN EFFECT. This Resolution is intended to supplement Resolution 2019-01, which remains in full force and effect. This Resolution and Resolution 2019-01 shall be construed to the maximum extent possible to give full force and effect to the provisions of each resolution. All District resolutions or parts thereof in actual conflict with this Resolution are, to the extent of such conflict, superseded and repealed.

SECTION 8. ASSESSMENT NOTICE. The District's Secretary is hereby directed to record a Notice of Series 2019 Special Assessments (Isles at Lakewood Ranch Project- Phase 1) securing the Series 2019 Bonds in the Official Records of Manatee County, Florida, or such other instrument evidencing the actions taken by the District.

SECTION 9. SEVERABILITY. If any section or part of a section of this resolution be declared invalid or unconstitutional, the validity, force and effect of any other section or part of a section of this resolution shall not thereby be affected or impaired unless it clearly appears that such other section or part of a section of this resolution is wholly or necessarily dependent upon the section or part of a section so held to be invalid or unconstitutional.
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SECTION 10. EFFECTIVE DATE. This Resolution shall become effective upon its adoption.


PASSED AND ADOPTED this 5th day of April, 2019.


ATTEST:	BOARD OF SUPERVISORS OF THE

LAKEWOOD RANCH STEWARDSHIP DISTRICT




Secretary	Rex Jensen, Chairman



Exhibit A: Engineer's Report The Isles at Lakewood Ranch Phase 1, dated October 2018 Exhibit B: Supplemental Assessment Methodology Report for The Isles at Lakewood Ranch

Project Area, dated March 20, 2019

Exhibit C: Maturities and Coupon of Series 2019 Bonds Exhibit D: Sources and Uses of Funds for Series 2019 Bonds
Exhibit E:	Annual Debt Service Payment Due on Series 2019 Bonds
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Supplemental Assessment Methodology Report
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Exhibit C

Maturities and Coupon of Series 2019 Bonds

La~t·wood Ranch Swwardship District 1Manmt~ County. I lorida)

• ~('ial A~~ssment &·venue B~rnds. Scri.:s 10 19 (The h ies at Lakewood Ran h Pmjt•rt - Pha~ I •

PRl C ING DATE: 3.1 -t 2019

H NAL PRIC I. G  ·u~I BHRS



Mat urity














Bo nJ Co mponent
Date
CUS ll'
Amount

Rate

YiclJ
Price

















Tcm1 Bond due '.!02~:
















05/01/20 20

130.000


_'.\.5()(Y'c
J .57(J<:f
99.676




05/01120 21

135.000
3.500~{
J. 57{Y~
99.676




05101110 22

135.000
3.50011
J . 570"c
99.676




0510112013
511651-: nn
140.000
.'.\. ){)()Cf
3.570"'<
99.676




051011101~

1~5.000

.'\.500'"1:
3.57011-
99.676






685.000








Tcm1 Bond Jue 2019:
















05/0111015

150.000

.l
75 r:
3.950'1
99. J
(J



05/0112026

160.000


J.
75 c;(
.l950't
99.3
0




0510112027

165.000


J.875'1-
3.950"'<
99.380




05/01/'.!018

170.000


3.875~!-
3.950"'r
99.380




0510112019
511651-: BZO
180.000


3.875~~
3.95{)'.(
99.380






825.000









Tmn Bond d u.: '.!O.W.






.uoor.;.








05101110.' 0

I  5.000

4.7()()",
I 00.000



05/0 1/103 1

195.000


4.700'1
~.1nor~
ltXl.OtlO



051011203 2

205.000


4 .1ooc;
4. 700tr
100.000




05/01/20.B

115.000


~.1oorr
~.700'"'c
I 00.01)()



05/IJ 1/103~

125.000


4 .701)C(
~-700"r
I (J0.000



0510 112035

135.000


~-7\Xl'"'r
~-7t>O"r
I 00.0!X)



0510111036

145.000


4 .700",
4.700"c
I   .000



05101110.\7

'.!60.000


4 . 7(1(J<~
~.7001/c
100.00{)




05/01/2038

170.000


4. 7CXVr
4.71)()',
100.000




0510112039
511651-: C!\4
1  5.000

..u
oor;.
~.700'<
100.000






:u10.ooo









Tt•nn Hond due 2049·
















05101110~0

.'\00.000


~.875'\
~.875CC
100.000




05/01/20-l I

·' 15.000



4 .
75 rf
~-
75'(
I 00.01>0



05/0l/'.!04::!

.B0.000
~ .875'(
~.875'1
100.000




05/01/'.!043

.~45.000


4 .875 ':(
~- '75 '1-
I 00.000



05/01/2044

360.000

~ -
75r;.~
~.875"'r
100.000




0510111045

3 0.000


4 . '75 't
4 _g75c:,
100.000




05101110-to

~00.000


~.875'1
4.
75 r(
100.000




05/01/1047

410.000


4 .875 %
~.875rT
100.000




05/01/2048

440.000


4 .875'1
~-
75'(
100.000




05/01/1049
511651-: CB2
460.000


4 .  75<"r
~-
75"c
100.000






J.750.000
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Exhibit D
Sources and Uses of Funds for Series 2019 Bonds

SOURC~. AN D   SES OF FU ·ns

Lal..e'\00d Ranch Stewardship District
(Manat~ County, Florida)

S~cial A ·scssment Hr,·enuc Bonds. Series 20 19
(The Isl ·~ at Lakewood Ranch Project - Phase I I

PRICING DA'rn: 3. 14.20 19

I INAL PRICL G NUMBERS


Date J  Date
W /O   201 9

IR Jive ry Date
~/0811019


Source :







Bond Proceeds:



Par Amount
7 .580. 000. {)()


Original h~li.. Di."count
-LU.U O






7.572.M5.60








Pnijcct 1-'und Dcp,>~ils.



Proj..'cthrnd

6.  26. 980.5 J

01hcr 1-'und Dcpo ·ib.



lkbt Service Rc~r\'c l·und 111
5WY. of MADS
237.94 1.8

Capitali7cd Intt•r..·~1 Fund thru
I l/1 / 20 19
196.1 l  .. i4



~34.(160..12

Dc li\'CI)'Datt• t:x1~n~~:



Cost of Issuance

160.0 24.77

Undcrwritds Di~count

15 1.000.00



'l, J J.6 2-U7







7,572.665.60
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Exhibit E

Annual Debt Service Payment Due on Series 2019 Bonds


P~rilxl






IA- ht ~" j,-,.
Annual
Bond
To tal

Lnd 1ng

Principal
Coupun
ln~r~'t

IMbt &>!',,·e
Bala no.•
Rnnd Valu~

CWOR/ 2019







7.580.000
7.580.000

11/01/201 9




196. 118..U
I <>6.11  .44
1%.1 1 .44
7.5~0.000
7.580.000

05/0112010
1.10.000
J.5CXrt
I 7.'.898. L\
.l0.l89• . 13

7 ..l:'i0.(M)()
7 ...t:'i0.000

11/01120 20




17 1.6'.!.l  L\
171.623. l.l
47 .-.5'.! 1.26
7 .. l50.000
V50 .000

O.'.VOI/ 202 1
I l 5. 000
J.500rf
17 l. ll2.l 1.l
306.613. 1.\

7.31 5.000
7.3 15.000

11/01120'.! I




169.260.63
I b9. 260.b_l
475.88.\.76
7.31 5.000
7.31 '.'i.OOO

O.'.VOl/1012
135.000
.l50Wl
169. 260.63
3~.260.63

7. 180.000
7. 180.000

111011'.!02'.!

J.5()()r{
166.898. 13
I tl6.8%. I .l
471.1 58.70
7. IX0.000
7.1 80.000

05101/ 2013
140.000

166.f.98. 13
306.89&.U

7.0.l0.000
7.0J0 .000

11101120'.!.l




I tH.44 8. 1.l
164.44R D
47U4o. 26
7.l).l0.000
7 ,().i0.000

05/0 I/ 20 2.!
145.000
J.500'•
104. 44· . 13
.l09.44!!.U

6.895.000
6.!195.000

111011!024

3. -:J
5rl
l o l.9 10.t>.l
lt>l.<>10.63
471.35 ..76
b.895.000
6.895.000

0.:VOll 20 25
150.000


16 1.9 10.6.l
311.910.63

6.7.lS.000
fl. 7.l5.000

1110112025




159.004. l,
159.oo.u  s
470.9 15.01
6 .7.!5.000
6.7.!5.000

05/01120 26
160.000
.l. ~
5'1
159.004.38
.ll 9.004 ..lS

o .585.000
<>.585.000

I l/Olf'.!0'.!6




155. 904.38
155.Q04 ..l,
474.90~.76
b .5'15.000
fl.585.000

O.:VOl/ 20 27
lo.5.000
J. ')7 S'r
155.90-U  .
320.90-U  h

o .. !10.000
fl ..!20.000

I 1101/2027




152.707.50
15'.!.707.50
473.011.
6 .. !10.000
6 ..!10 .000

O.:VOll20 2S
170.000
3. s7 5'•
15 2.707.50
.l22.707.50

6.250.000
6. 250 .000

1 11011202~




149.41 3.75
149.41 3.75
472.12 1.15
6.250.000
t>.250 .000

O.:VOl/2029
(<;0.000
3. '175'•
149.4 1."l.75
.l2'1.4 l.\7 5

6.070.000
tl.070.000

11101/202'1




145.426. '.!5
145.9'.!6.'.!5
475. 340.!XI
6.070.000
6.070 .000

O.:VOl/20.lO
I  .5.000
4
.700rf
145.926.25
3.lO. 9 26. 2..-

5.885.000
5.885 .000

I 1/0 l/20JfJ




141.57!1.75
141.578.75
472. 505.00
5.ssS.000
5.8X 5.000

O.:VOl/2031
195.000
4
.700'f
141. 578.75
.Ut>.57 8 .75

5.690.000
5. 690. 000

I l/Ol/2lJ.\ I




I 'o.9%. 25
l.1b. 996. 25
47.'-575.00
5.690.000
5.690.000

0.:VOl/20.\2
'.!0 5.000
4
.700'"(
136.996. 25
34 1.9%. 25

5 . .!'! 5.000
5 ..!li5.000

I l/01/20.l2




132.lnU5
1.l2. 17&T
474.175.00
SA'!.5.000
5.~85.000

O.:VOll 2033
21 5.000
4
.7•)(1',
IJ 2. I 7l'.75
J 4  . 17 • . 7:

5.270.000
5.270.000

I l/0112(J.l J




127. 126. 2:
127. 126.25
474. 305.00
5.170.000
S.270.000

O:VrJ II 20J.!
225.(1()()
4
.70Wi
127. 126. 25
352. 126.25

5.0.l5.000
5.(J..!5.000

I 1/0 I .I 20.\4




I '.! 1.lS.' !'.75
12 UB8T
47 .l.965.00
5.(}.!5,000
5J}.!5,000

0'\1111/ 2035
21.:'.0()()
4
.7!Xl'i
12 1.l<.\l/..75
J 56.83g_ 7.

.!J!I0.000
.!,810.000

11/0112035




1 lo.316.25
I 16.ll6. '.:5
47.l.155.00
.!.SHl.000
..:.s 10.000

0:\101/2036
245.000
4
.700'i
116.Jlb. 25
361.Jlb.25

.!.565.000
..:.565.000

I 110 I/20.l6




110.55S. 75
11 0.SSS.75
471.875.00
.l.565.000
..:.565.000

()~'01/2037
260,()(]<)
4.700~
l 1055X.75
.l70.55t\. 75

..:.305.000
.!.305.00U

I 1/01120J7




104.44ll-.75
ll)4.44X. 75
475.007.50
.l,J05.000
.l ..105.000

O.:VOl/203X
270. 000
4
.7oorf
104.44lU5
374.448.75

-t 035.000
.l,035.000

11/01/20.l,




9, . IO.l7:
98.I OJ.75
-H2.551.50
.l.fH 5.000
.l.OJ5.000

o~·o 111ow
2~5.000
4
. 700''
% . IO.l 75
3&.'. I 03. 7 5

J .750.000
J. 750.000

11/01/20.W




9 1.406. 25
9 1.406. 25
474.510.00
3.750.000
3.750 .000

{).'.\.!()I/ 2().j()
J00.000
4
.875'{
9 1.406.25
J9 1.406. 25

3 .. l50 .000
3 ..!50 .000

11101/2040




84.093.75
84.09.l.75
475.500.00
J .. !50.000
J .. !50 .0CXI

0510 I/ 2().11
.l l 5.000
4
. l<7 5'"{
84.Cl9J.75
.l99.09J.75

J .DS.000
3.135.000

1110112041


. ";]5··;
76.41 5. 63
76.41 5.bJ
47 5.509.3'l
3. 135.000
3.US .000

05.'0I/ 1
2
330.000
4

76.4 15.63
406. 41..:.6.l

2.805.00IJ
2.805.000

11/0112042




olU7 1.><8
f>8 . .l7 l .S8
474.787.5 1
2.805.000
2.X05.000

0510111
J
..\45.MO
4
. 75'1
6lU7 1.X,
41.U  7 1.8ll-

2 ..! 60.000
2 .. lb0.000

I 1/0112043




54. \162.50
59.%2.50
4n,33..:.Js
2 .. iNl.000
2 ..!60.000

0:\101/ J t).!..l
.l60.. 000
4.\7 5'<
54.962.50
4 I 9. % 2.50

2.100.000
2.100.000
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Period




Annual
Bond
Total


t:nding
Prrncipal
Coupon
Interest
IA-ht St•J'\ict-
l~hc S..•f\·ice
Bal an~~
!fond \ ;1lu~












I l/Oln044

..i.S?s·:
51. 1 ~7.50
51.lll7.50
-l7 I. I 50.00
2. 100.000
2. 100.000


05/01/21).!5
380.000

5 1.1 87.50
-lJ 1.1 87.50

1.720.000
I.720.000


11/0 l/20-l5


-ll.925.00
-l l.925.00
-l7 '.112.50
1.720.000
I .710.000


05/01.1.:'.0Jf.
40().000
4. \'7 5'1
-ll.925.00
-14 1. 925.00

1.310.000
1..,10.000


I l.IOl/10-l6

4_,7y,
·'2.1 75.00
Jl.175.00
-l7-U OO.UO
1.320.000
1.320.000


O:'V'Ol/20-l7
420.000

_,2. 175.00
-l52. I 75.00

900.000
900.000


11/01/2047

4. ~7 5r;
21.937.50
21.9.\7.50
474. 112.50
900.000
900.000


05/01120-lX
-l40.000

21.9J7.50
-l6 l.9.'7.50

J 60.000
J 60.000


I l/Ol/~0-l8

4.l-.'7 5r:
11.11 2.50
11.21 '2.50
-l7 .\. 150.00
.l6()_{)()()
.if>0.000


05/01/2().!9
460.000

11. 211.50
-l7 U  12.50





11/ 01120-l'l




-l71.2 I 2.50





7. -so.ooo

6.  19.8  7.91
1-l.W<>.877.91
14.399.1177 .91
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Disclosure of Public Financing
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This space reserved for use by the Clerk of the Circuit Court

This Instrument Prepared by and return to:

Lakewood Ranch Stewardship District c/o PFM Group Consulting, LLC 12051 Corporate Blvd.

Orlando, Florida 32817

DISCLOSURE OF PUBLIC FINANCING AND MAINTENANCE OF IMPROVEMENTS
TO REAL PROPERTY UNDERTAKEN BY

THE LAKEWOOD RANCH STEWARDSHIP DISTRICT
[ISLES AT LAKEWOOD RANCH PROJECT]

Board of Supervisors and Officers 1
Lakewood Ranch Stewardship District

Rex Jensen

Chairman

Tony Chiofalo

Vice Chairman/Assistant Treasurer

James Schier

Assistant Secretary

Scott Almand

Assistant Secretary

Vacant

Assistant Secretary

PFM G roup Consulting, LLC District Manager
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Introduction

On behalf of the Board of Supervisors of the Lakewood Ranch Stewardship District (the "District"), the following information is provided to give you a description of the District's services and the assessments that are anticipated to be levied within the District to pay for the construction, operation and maintenance of certain community infrastructure. The District is a unit of special-purpose local government created pursuant to and existing under the provisions of 2005-338, Laws of Florida. Unlike city and county governments, the District has only certain limited powers and responsibilities.

Under Florida law, special districts are required to take affirmative steps to provide for the full disclosure of information relating to the public financing and maintenance of improvements to real property undertaken by such districts. The law specifically provides that this information shall be made available to all persons currently residing within the District and to all prospective District residents. The following information, describing the Lakewood Ranch Stewardship District and the assessments, fees and charges that are anticipated to be levied within the District to pay for certain community infrastructure, is provided to fulfill this statutory requirement.


The District is here to serve the needs of the community and we encourage your participation in District activities.


What is the District and how is it governed?

The District is an independent special taxing district created pursuant to and existing under the provisions of Chapter 2005-338, Laws of Florida, enacted on June 17, 2005 and amended by Chapter 2009-263, Laws of Florida and Chapter 2018-178, Laws of Florida. The District currently encompasses approximately 23,302 acres of land located within the jurisdictional boundaries of Manatee and Sarasota Counties, Florida. As a local unit of special-purpose government, the District provides an alternative means for planning, financing, constructing, operating and maintaining various public improvements and community facilities within its jurisdiction.


The District is governed by a five-member Board of Supervisors, the members of which must be residents of Florida and citizens of the United States. There is an election by landowners for the District every two years on the first Tuesday after the first Monday in November. Board members shall begin being elected by qualified electors of the District as the District becomes populated with qualified electors based on the following schedule: at 10,000 qualified electors, one governing board member shall be a person elected by qualified electors and four elected by landowners; at 20,000 qualified electors the ratio is two-to-three respectively; at 30,000 qualified electors the ratio is three-to-two; at 40,000 qualified electors, the ratio is four-to-one; and at 45,000 qualified electors, all five governing board members shall be persons who were elected by qualified electors. A "qualified elector" in this instance is any person at least 18 years of age who is a citizen of the United States, a legal resident of Florida and of the District, and who is also registered with the Supervisor of Elections to vote in either Manatee County or

I
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Sarasota County and resides in either Manatee or Sarasota County. Notwithstanding the foregoing, if at any time the Board proposes to exercise its ad valorem taxing power, it shall, prior to the exercise of such power, call an election at which all members of the Board shall be elected by qualified electors of the District.

Board meetings are noticed in the local newspaper and are conducted in a public forum in which public participation is permitted. Consistent with Florida's public records laws, the records of the District are available for public inspection during normal business hours. Elected members of the Board are similarly bound by the State's open meetings law and are subject to the same disclosure requirements as other elected officials under the State's ethics Jaws.


What infrastructure improvements does the

District provide and how are the improvements paid for?

The boundaries of the District encompass approximately 23,302 acres of land located in Manatee and Sarasota Counties. The "Isles at Lakewood Ranch" consists of approximately 339 acres located in Manatee County, the legal description of which is attached hereto as Exhibit A. The development is planned as a single-family residential development.

The public infrastructure necessary to support the development program includes, but is not limited to, the following: off-site roadway improvements, surface water management, potable water systems, sanitary sewer systems, and irrigation facilities (the "Improvements"). Each of Improvements are more fully detailed below. The Improvements are anticipated to be funded by the District's sale of bonds, notes, or other indebtedness as discussed below (the "Isles of Lakewood Ranch Project").

On April 8, 2019, the District issued $7,580,000 Lakewood Ranch Stewardship District Special Assessments Revenue Bonds, Series 2019 (The Isles of Lakewood Ranch Project - Phase 1) (the "Phase 1 Bonds") for the purpose of: (1) financing a portion of the costs associated with the acquisition, construction, installation and equipping of the Improvements; (2) funding the 2019 Reserve Account; (3) funding capitalized interest through November 1, 2019; and (4) paying certain costs associated with the issuance of the Phase 1 Bonds.


District Infrastructure Improvements

As noted above, improvements for the Isles at Lakewood Ranch Project will consist of off-site roadway improvements, surface water management, potable water systems, sanitary sewer systems, and irrigation facilities. Of these facilities, the District will own and operate/maintain the stormwater management system and irrigation system. The off-site roadway improvements, potable water system, and sanitary sewer system will be owned and operated/maintained by Manatee County. Internal roadways will be privately owned and, therefore, will not be funded by the District.
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Off-Site Roadway Improvements

The off-site roadway improvements to be constructed and/or funded by the District consist of the extension of Bourneside Boulevard adjacent to the eastern property boundary for the Isles of Lakewood Ranch. This improvement will be dedicated to Manatee County for operation and maintenance. All roads will be constructed to applicable County standards, and construction will include subgrade, base, curbing, sidewalks, signage/striping, lighting, and drainage. The remaining portions of the Bourneside Boulevard extension will be constructed by the County or by others.


Utility Improvements

Water and wastewater facilities will be financed by the District and dedicated to Manatee County. The water and wastewater service, operation, and maintenance will be provided by the County. Facilities will be designed and constructed in accordance with the County and Florida Department of Environmental Protection standards. The water facilities include potable distribution mains along with necessary valving, fire hydrants and water services to individual units and common areas. Approximately 5 miles of 6, 8, and 12-inch water mains will be constructed. Wastewater facilities include gravity collection lines with individual services, lift stations, and force mains to connect the existing County system at The Masters A venue. An estimated 4.3 miles of 8 and 10-inch gravity collection lines and .8 miles of on-site 4 and 6-inch force main, and 2 sewage lift stations are to be constructed. The residential irrigation facilities within the District, consisting of bulk reclaimed water from Braden River Utilities, a pumping station, and distribution mains to provide irrigation water and the irrigation services for residential lots and common areas, will be owned and maintained by the District. The irrigation facilities include the construction of approximately 4.9 miles of 4, 6, and 8-inch main and an irrigation pumping station .


Stormwater Management/Drainage Improvements

The surface water management improvements in the District consist of two separate categories: earthwork and drainage facilities. The drainage facilities include the roadway drainage pipes and structures, piping interconnections, control and outfall structures. The earthwork category of the surface water management is the construction of stormwater detention facilities (ponds and lakes) and provide flood protection. There are approximately 80.5 acres of stormwater ponds. The District will own and maintain stormwater management system, which will be designed and constructed in accordance with County and South West Florida Water Management District standards for flood protection, stormwater quality treatment and attenuation. There are approximately 47 acres of wetlands and conservation/preservation areas within the Isles of Lakewood Ranch Project.
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Assessments, Fees, and Charges

The costs of acquisition or construction of a portion of the above described Improvements have been financed by the District through the sale of the Phase 1 Bonds. The outstanding bonds are secured by special assessments on property that benefits from the construction, acquisition, establishment, and operation of the Improvements. A schedule of the annual debt service obligations of the District which must be defrayed by annual assessments will depend upon the location (assessment area) and type of property purchased. A copy of the District's Assessment Methodology, as supplemented, is on file with the District.

The current maximum annual debt assessment for the benefitted lands within the Isles of Lakewood Ranch per unit type is as follows :


Land Use
Annual
Total
Annual
Total Gross


Assessment
Annual
Assessment
Annual


Net
Assessment
Gross/Unit*
Assessment

60'Lots
$1,043
$277,377
$1, 121
$298,255

79'Lots
$1,217
$223,848
$1 ,308
$240,697

Clubhouse & Amenities
$20,320
$20,320
$21,849
$21,849







*Note: The maximum annual assessments level amounts have been grossed up to include collection costs from Manatee County and a maximum discount for early payment as authorized by law.


The amounts described above exclude any operations and maintenance assessments which may be determined and calculated annually by the District's Board of Supervisors against all benefited lands in the District. These assessments will also be collected in the same manner as county ad valorem taxes.


Method of Collection

The District's debt service and operations and maintenance assessments may be billed directly by the District or may appear on that portion of the annual real estate tax bill entitled "non-ad valorem assessments," and are expected to be collected by the county tax collector in the same manner as county ad valorem taxes. Each property owner must pay both ad valorem and non-ad valorem assessments at the same time. Property owners will, however, be entitled to the same discounts as provided for ad valorem taxes. As with any tax bill, if all taxes and assessments due are not paid within the prescribed time limit, the tax collector is required to sell tax certificates which, if not timely redeemed, may result in the loss of title to the property. The decision to collect special assessments by any particular method - e.g., on the tax roll or by direct bill - does not mean that such method will be used to collect special assessments in future years, and the District reserves the right in its sole discretion to select collection methods in any given year, regardless of past practices
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This description of the Lakewood Ranch Stewardship District's operation, services and financing structure is intended to provide assistance to landowners and prospective purchasers concerning the important role that the District plays in providing infrastructure improvements essential to the development of the community. If you have questions or would simply like additional information about the District, please write to PFM Group Consulting, LLC, 12051 Corporate Blvd., Orlando, Florida 32817, or call (407) 723-5900.
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IN  WITNESS  WHEREOF,  this  Disclosure  of  Public  Financing  and  Maintenance  of

Improvements  to  Real  Property  Undertaken  has  been  executed  as  of  the	day  of

___  ____ , 2019, and recorded in the Official Records of Manatee County, Florida.



LAKEWOOD RANCH STEWARDSHIP


DISTRICT


By: _  ________________  _


Rex Jensen, Chairman




Witness

Witness




Print Name

Print Name




STATE OF FLORIDA

COUNTY OF ~~~~~~-

The foregoing instrument was acknowledged before me this _  _  day of _____

2019, by Rex Jensen, Chairman of the Lakewood Ranch Stewardship District, who is __ personally known to me or __ who has produced as identification.





Notary Public, State of Florida







Exhibit A:  Legal Description
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Exhibit A
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Matters Relative to the Cresswind, Series 2019 Bond Issuance
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CRESSWIND PROJECT



ENGINEER'SREPORT




INTRODUCTION

1.1 Description of Cresswind Project

Cresswind, a residential community (the "Development"), which is served by the Lakewood Ranch Stewardship District, (the "District"), is located in Manatee County, Florida lying within Sections 7, 12, 13 and 18, Township 35 South, Ranges 19 and 20 East; more precisely the northeast quadrant of the intersection of future Uihlein Road and Rangeland Parkway, as shown by Exhibit 1 of the attached Appendix.

Access to the Development is provided via three access points with the main access point on Uihlein Road, a secondary access point on Rangeland Parkway and a third, resident only access on Bourneside Boulevard. Upon completion of the Development, the District will contain 651 residential dwelling units (single family detached and semi-detached product).


The residential community comprising the Development will be constructed in four (4) phases, with the total number of units outlined as per Table lB below. Upon completion of construction, the entirety of the infrastructure installed will provide necessary roadway, utility and stormwater management services to all areas of the Development and will function as one whole and unified system of improvements.

TABLE lA

LAND USE SUMMARY


ASSESSMENT AREA 1
% OF TOTAL

TYPE OF USE
ACREAGE+/-














SINGLE FAMILY RESIDENTIAL
110.5
44%





OPEN SPACE*
101.58
41%





RIGHT-OF-WAY
37.5
15%





TOTAL
249.58
100%










-1-
file_48.jpg

* Open Space areas consist of lakes, wetlands, upland preserves, landscape buffers and other "common" open space areas.

TABLE 1B

LOT SIZE AND COUNT SUMMARY


40'Lots*
50'Lots
60'Lots
Total
Phase 1
41
76
48
165
Phase 2
48
41
55
144
Phase 3
26
67
47
140
Phase 4
45
118
36
199
Total
160
302
186
648






	40'lot product may be a mix of single-family detached and single-family semi-detached units.


	Current Zoning Approvals allow for up to 651 Units


1.2	Purpose and Scope of the Report

The purpose of this report is to provide a description of the capital improvements to be constructed by the District and/or the herein defined Developer and acquired by the District (the "CIP"), and an apportionment of the categories of costs for the CIP. The financing and assessment methodology will be developed by the District's methodology consultant.


Cresswind BOUNDARIES AND PROPERTIES SERVED 2.1 Cresswind Boundaries

Exhibit 2 delineates the boundaries of the Development. The Development is bounded on the North by an existing natural stream/slough, the South by the future Rangeland Parkway Extension, the East by the future Bourneside Boulevard extension, and the West by the future Uihlein Road extension. The total acreage of the Development is approximately 249.58 acres.

2.2	Description of Properties Served

The Development is located in Sections 7, 12, 13 and 18, Township 35 South, Ranges 19 and 20 East, Manatee County, Florida. All developable property within the Development will be owned by KH Lakewood, LLC (the "Developer" ).

The land within the Development is comprised of undeveloped land consisting of future development land, open space and wetlands. The undeveloped land is mainly agricultural lands and pasture. Overall the terrain is generally level with elevations ranging from 59
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to 67 feet NAVO 1988. During the wet season the seasonal high water table is estimated at 1.5 to 2.5 feet below ground.

The entire property within the Development is currently zoned A (Agriculture) with a Future Land Use of MUC/R and MUC/AC-3 (Mixed Use Commercial/Residential and Mixed Use Commercial/Activity Center 3). The Development is the subject of an application for Re-Zone with Manatee County, which would modify the zoning to PDR (Planned District Residential) with a binding Preliminary Site Plan. The re-zone is anticipated to be approved at a Public Hearing before the Manatee County Board of County Commissioners on April 5, 2018.


2.3	Existing Infrastructure

The Development is located within the Manatee County Utilities service area which will provide potable water and wastewater disposal services to the Development. Capacity for these utilities has been reserved by virtue of the pending PDMU Zoning Ordinance for the Development, and an approved Land Development Agreement between Manatee County and SMR Northeast, LLC, a development entity of Lakewood Ranch (recorded in Manatee County OR Book 2717, Page 6444). Final vesting of all concurrency for the District will occur at the time of Final Plats being approved and recorded by Manatee County.


Potable water for the community will be provided by connection to the proposed water mains on Uihlein Road, Rangeland Parkway and Bourneside Boulevard providing for an efficient, looped water main system. The proposed water mains of Uihlein Road, Rangeland Parkway and Bourneside Boulevard will be installed by the Lakewood Ranch Stewardship District.


Wastewater from the Development will be collected by gravity sewer mains within the site and will be pumped via a lift station and conveyed via force main to a proposed force main on Rangeland Parkway. The proposed force main on Rangeland Parkway will be installed by the Lakewood Ranch Stewardship District.

The Development is located within Braden River and Mill Creek drainage basins which ultimately discharge to tributaries of the Manatee River. The existing site is comprised of smaller sub-basins with existing discharge being conveyed to the north as well as the south via overland flow.

The Development is located within the franchise areas of Peace River Electric Cooperative, Verizon and Spectrum. These utility companies are expected to provide electrical power, telephone, cable and internet services to the District.

All utilities are available to the Development or will be during the development of the public infrastructure.
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PROPOSED CAPITAL IMPROVEMENT PLAN

Summary of the Proposed Public Infrastructure

The Development'spublic infrastructure will generally consist of the following:

	Stormwater Management


	Utilities (Water, Sewer)


	Landscaping/Lighting


Stormwater Management

The Development's stormwater management system will consist of excavated stormwater management lakes, drainage pipes, catch basins, swales, berms and water control structures. Stormwater runoff from within the Development will be collected and conveyed to the stormwater management lakes for water quality treatment and quantity storage. The treated stormwater will discharge from a number of water control structures to the north and into the stream/slough to the north of the Development.

The stormwater management system will be designed and constructed in accordance with Southwest Florida Water Management District standards for water quality treatment, quantity storage and flood protection, as well as the standards and requirements of the Manatee County Land Development Regulations .


The lakes will be excavated in accordance with the size and depth requirements of the Manatee County Land Development Code and the Southwest Florida Water Management District. The excavated material will be placed within the Development to promote the flow of stormwater to the lakes, as well as provide flood protection and control within the Development.

In addition to the above stormwater funding, the Stewardship District will also fund the infrastructure related to the stormwater conveyance system including the clearing, excavation and the portion of embankment necessary to create stormwater facilities that provide beneficial use to the Development, as well as stormwater piping in the collection and transmission systems.

The District will maintain ownership of the stormwater management system within the Development and will also be responsible for the operation and maintenance.
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Utilities (Water, Sewer)

The utilities within the Development will consist of potable water and wastewater collection/transmission systems which will be designed and constructed in accordance with the appropriate Manatee County Utilities and Florida Department of Environmental Protection Standards. The potable water and wastewater collection/transmission systems will be conveyed by the Stewardship District to Manatee County Utilities for ownership, operation and maintenance after completion of construction.

The potable water facilities will consist of distribution mains of varying sizes with all required valves and fire hydrants. Connection to the proposed Manatee County system will be located within the Uihlein Road and Rangeland Parkway rights-of-way.


The wastewater facilities will consist of gravity collection mains flowing to one on-site lift station . Force main will then connect the lift station to the proposed Manatee County force main system within the Rangeland Parkway right-of-way.

Landscaping/Lighting

Landscaping will be provided in perimeter monument walls and Development entrances. Landscaping will consist of sod, shrubs, ground cover, trees and irrigation heads and services directly providing irrigation coverage to the landscaped areas.


Lighting will be provided within the public right-of-ways and Development entrances.



Professional Services

The professional services for design and construction of all components within the Development consist of engineering the stormwater management system and utilities systems as well as soils investigation and testing, landscaping design, environmental consultation, construction services for inspection of infrastructure during construction and other professional services necessary for the design and implementation of the District infrastructure within the Development.

The costs do not include the financing, operation or maintenance services necessary to finance and operate the District infrastructure.

In addition to the above professional services funding, the District will also reimburse the costs of the professional services that were performed prior to the
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construction of the infrastructure serving the Development that provided the means to develop the infrastructure within the Development Boundary. These services include, but are not limited to, soil exploration, water management permitting, master utility permitting and design, environmental permitting, etc.

These costs also include permitting fees for construction of required Development infrastructure, bonding for these facilities and construction inspection services.

OPINION OF PROBABLE CONSTRUCTION COSTS

Table 2, below, presents the Opinion of Probable Cost for the CIP to include all proposed infrastructure for all District funded infrastructure w ithin the Development as well as professional fees and a 10% Contingency.

It is my professional opinion that these costs are reasonable for the quality of work desired.



TABLE 2

Summary of Opinion of Probable Cost:





Estimated
Category
Cost*
Stormwater Management
$9,500,000
Utilities (Water, Sewer)
$5,000,000
Landscaping/Lighting
$1,300,000
Professional Services
$1,300,000
Contingency
$1,710,000
TOTAL
$18,810,000

The improvements allocated to the Development primarily benefit the lands solely within the Cresswind Development. Any benefits to other properties are purely incidental in nature.


* The probable costs estimated herein do not include anticipated carrying cost, interest, reserves or other anticipated District expenditures that may be incurred.











-6-
file_53.jpg

Permits

All necessary permits for the construction of Phase I the Development have been obtained, including the following:

	Manatee County Final Site Plan Approval


	Manatee County Construction Plan Approval


	Southwest Florida Water Management District Environmental Resource Permit


	FDEP Potable Water Distribution System Permit


	FDEP Wastewater Collection System Permit


	NPDES Notice of Intent


Local zoning approvals have been obtained through Manatee County, in the form of a Zoning Ordinance, which was approved by the Manatee County Board of County Commissioners on April
5, 2018.

It is our opinion that there are no technical reasons existing at this time which would prohibit the implementation of the plans for the Development as presented herein and that all permits/approvals not heretofore issued and which are necessary to effect the improvements described herein will be obtained during the ordinary course of development.

It is also our opinion that the estimated cost of the public infrastructure set forth herein to be paid by the District is not greater than the lesser of the actual cost or fair market value of such infrastructure. Further we are of the opinion that the assessable property within the District will receive a special benefit that is at the least equal to such costs.





Matthew J. Morris, P.E.	Date

FL License No. 68434
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Revised Master Assessment Report
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Public Hearing on the Imposition of Special Assessments
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MARCH 16 - MARCH 21, 2019
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FIRST INSERTION

NOTICE OF PUBLIC HP.ARING TO CONSIDER OIPOSITTONOF SPttlALASSf.SSMENTS P URSUANT TO SECTlON 13 OF CHAPTER 2005-338, IAWS OF FLORIOA,BVTHE LAKEWOOD RANCH STEWARDSHIP DISTRICT

NOTICE O F PUBUC HF.A.RING TO CONSIDER ADOPTION OF ASSESSllF.NT ROLL PURSUA...VfTO S ECTION 13

OP CHAPTER 200.S-338, L\WS OF F LORID•. \, RYTIIE U.KEWOOD RANl' H STEWARDSHIP DISTRICT

NOTICE O F PlfBUC MEEIJNG
Thr La.U\l.·ood R.a.nch s1-·u&hip District's(the "Distritt°) ~rd of SupenUou (tht "Bo.ard1 ~ill hold a public ht'uin' at 9:00 Lm ., on April 5, 2019, at thtofficn o(Schroe&r-~tana.teor Rllth, lnt., 14400 Conran I\\'&)', Lattwood Rand\, Florid.a, 10 ronridtr thti.doption of an USffSmt'nl roll the impo4it ion ofspttialuseummU on Ct"rtain MM-filed la.nW"ith in the District known utht "CttU11oind" p rojttt (tM "Projttt Area1, an(I to p10\ide for tht' k\)", rolltttion and rnforctmt n l of aSSft.Hmon ts se-

C"uring bondJ and/or nO(n Wurd lo fin&ntt a portion oft ht cost of tht' acquisition and/or corutructKin oftht' Crnswind Ptojtt-1 (ht'tl'inaftu dt'finffl}. The public ht'.aring U befog <'Onductrd pun uant to Chaptt'U liO and 197. Florida SlatutH, and Chaptt't 2005·338, Laws of F\orida..

The Project Aft:a is gtognpbkallydepicttd bdow, and is genrrallylon.ted in the northnst qiwlrant oftht' intr rStttion offu. t urt' Uihlt'in Road and R.an1 n and hrkway. Thestrtttt and are-u to be impn>'I~ a te motl" .specilkallydt>pirted in the- Enginttr't

Rrport (hrrl'inaftrr drfintd) a nd in the map hnow. The "Crt'U'AinJ" projttt rontrmplatni that construction and.for a.cquisi· tion of storm•11.tl'r managemt nl S)"itt'nu, •'1.let and .,.'Ult1'11.k'r distribution S)'Tienu, b.nd.oeape and lighting impro•1'C'mtntJ, a nd othtr imprO\~mf'nts. all .-s mo1e fully dtkrihfi! in the District$ ptt'limin.uy Enginttr'f Rtport for t ht' Lakewood R:aneh Sten rdihip District (C~ind Projttt) (the "En{inttr's RtpQrt1 d utd April HI, 2018 (rollttti\~I~ 1he "Cmsv>ind Projeoct").
The District intends to impo.w usirumenli on btnetited lands \\ithln the Projttt Arn in the manner "1. forth in iu prrlimi·
nary Muttr ASM'Ument Methodoloe· Rtp0rt l.Jbv.-ood Ranch StewuWhip District Northeast Sector Crt'SS">ind Projed Arta dated ~btuaJ)' 28, 2019 (the "Aun.smenl Rtp0rt'), ¥rhk h is on fik: ,,.;th the Di.rtrict &nd u11.ilable during normal bwinns hour1 at the addrt"U prMid ed IM-low.

The District rxpttt.s w rollttt suffiril'nl rt'\~n11H IO retire no mort' th1.11 $21,405,000 in prindp&I amount of dt'bt to be irKur l'C'd by th e District, excl1Ui\~ of fen and rosts of rolltttKin o r t nforttmf'nt, dlicoonti for u rly pa)int'nt a nd in1erest. The an nu&I usirument lf'\ied ag1.inst f'&ch pared •ill be hued on repaymen t O\~r th.irty(30) )UJJ o f the toU..I dt'bt 1.1loa.trd to each pared. A d tseription ofth.r proptrt)' to be~ and the :amount to be USt'SKtl lo rach pi«'e or puttl of p roperty may be &KTrU.ined 1.t th.eofficrofthf' District M111q rr loattd at 120.51 Corporak' Bh.-d., O rlando, F1orid1.J2817 and at th.t loa.1 rtt0nls offioe locatrd at 14+00 CO\'t'na.nt W1y, Lakewood R:and\, florid& 34202.

The prop<IM'd iehtdule of ma_"<im~m pri Dcipal dtobt to be aJloettrd to th.it ptoptrtief ~i1hin the Prt'ljttt Art'& butol on front foota.poufollows:

CatC'pty
Frt'lntft'Ct
Units
Total F ront FM
% Alloa.tion

Singte-Fa.mily40
..,
160
6 ,400
20 %

Singtr-Family 50
50
302
15,100
..,.

Singlr-Family 60
60
186
11,16 0
'"

Tobi
Par Debi
6•8
32,6&0
,..,.

C&IC'pt)'

An nu&IAut"umt nl
DebVUnit
An nu1.I Aueu mt'nt/





Unit

Single--F:amily40
$4.194,489
5278,17&
$ 26,116
Sl ,8&9

Single.Family so
$9,896,372
5656,32'2
5 32, 7&9
52,337

Single-Fa.mily&O
57.314,1..0
5485,0iO
5J9,32l
S:Z,804

Tobi
5 21,40.5,000
$1,419.569










The a.uessme-nu ,,.; n be roUtt·ttd on the Manattt County tu ron by n." Collttto r. Alttrna.ti\~I)'. the District ma)' chOOk to dirttllyrollm :and enfortt the ust'iSmtntJ. AD affttttd propt'fl)' owners ha\~ tht rigl!.1 to apptar at the publk h u ring and thr ri,gh.t to filr ,.-rittr n objectionJ "'ith the District \\ilhin twenty (20) day1 olthe publia.tKin olthi.s notirr.

Abo 1.1 9:00 L m. o n April .5, 20!9, at the offiu ofS<h1oeder-Manattoe Ranch, Inc.. 14400 CO\'f'na.nt W:ay, Uke\\-ood R1.n<h, Florid&, 3420 2, the Board "ill hold 1. public meeting to coruidtr 1.ny otht'r bwine:u that may lawfully be coruidrrrd by the District. Th.if Bolrd mtttin1 is optn lo tht' pub\ it and ,,.;JI be conductrd in an:ordantt "'ith the pnn-Uion.s of F1orid1. l&w for indtpendt'nt 5pttial distrku. This Boud mttlin1 and/or the public htarin1 may be contin!Wd in progrns to a da~ 1.nd lime tt'rU.in annoulK'C'd at the meeting .

If 1.n)"One dM>OK"S lo aWl"'aJ I.ft)" d erision of the Board "'ith te5pttt to 1.11y m1.ttrr roruid~rtd at 1hr hraring, i uch prrson \\ill nttd a ttt0rd o f the proetttlings and should :u:cordingly eruln e 1h1.t a '~rbatim f'C"C'Ord ofthe ptoe:ft'll.ing.1 i.s mule. which in - dud" the tl'Sti.moo)" and C'\idence upon "-hid\ soch :appeal is to IM- b&K'tl

An)· ptr-.>n rtottuirin1 sptti&l &«'Ommvdatioru at this mttting beuu.ff' o f &diu.bilit}•o r ph)Jira1 imp1.irment ihoold cont:u:t the Oinrirt Oftitr at (40 7) 381· 3 2.56 at least fotty-eiiht (41) ho uu prior to thf' ~ing. lfrou u e h t'arin1 or speech impaitl'd, plt'ue rontact the Ao rlda Rd.a)' Sen itt' at l·S00.955·8770 for aid in contuting the Dimitt office,.
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lAKE\H>OD RANCH STEWARDSHIP DISTRICT RESOLUTION2019-19

A RESOLtmON OP ntE BOARD OP SUPERVI SORS OF THE lAKE\YOOD RA.."l'CH nEWARDSHIP DISTRICT DECURING

S P ECIAL   ASSESSMENTS:   INDICATING  ntE  WCATION,

NAT\iREANDF.STt:MATEDCOSfOFTHOSEINFRASTRUCTURF. B IPROVEM£Nl'S WHOSE cosr IS TO BE DEFRAYED B\'
THE S P ECIAL  ASSESSMENTS;  PROVIDING  THE  PORTION
OF THE ESrnlATI::D cosr OF ntE IMPROVEMENTS TO BE
DEFRAYED B\' TIIE SPEC."IAL ASSESSMfNT: PRO\'TDING ntE MANNE.R IN WHIC H SUCH SPECIAL ASSF.SSMFNTS SHAU BE MADE; PROVIDING WHEN SUCH SPECIALASSESSMENTS
SHALL BE MADE; DESIGNATING LANDS UP ON \\.1UC H nu:

SPECIAL ASSESSMENTS SHALL BE LEVlP.D; P ROVIDING FOR A.~ ASSESSMENT PUT: ADOPTING A PRELIMINARY ~F.SSMENT ROLL; AND PRO\'lDING FOR PUBUCATIO N OF TillS RESOLunON.

\'VHEREAS , the Wt•wood Ranc::h lmpraremm t Dli1rict (the "District") is a Io-ta.I u nit of fptti&l-p uJpOSe p~rnmf'nl loa.ted in Saruota and M&natee Countia,

a nd Htablishtd pur1uant IO Ch1.ptrr 2005.aJS. 1Aw1 offlorida. u  1.mendt-d (tht'

"Art") for the purposes of ronrtrUC'ting, innaJlin1, acquiring, opera.tinx 1.ncl/01 main· taining public infrastructure impro,~ments; &ft(I

WHEREAS , tht' Boud ofSuptn -UOu (thr "Bo&rd1 of the Oirtrict hereby dt-- lr rmine1 to undtrtakt', in.rt&!!, pt&n, mabli.sh., coratruct o r ttt01Utrurt, enlargt" or nttnd , f'l:juip, U'(1uirr, operatt. &nd/o t maint:ain the infnu1ructurt impn>'l't'mtnts (" lmpra•f'mr nu") \\ithin the portion oftht Dlstritt known u the- CrniVoind Projttt u more partiailarly deicribed in t hat «'ruin Enginttr"s Rrpott fo r the Llk" -ood Ranch Slt"Wardsh.ip District (Creuv.ind Projed) dated April 13, 1018 , attachrd hen-to u Exhibit A and incorporated ht'tt'in by reftrrntt: and

W HEREAS. it U in thf' ~ inttrnt o f t he Distrkt to pa.ytht toll oftht lmpron•-mmU by fpl!'C:ia1usiruments1"ied on benciitttd lands ,,.;thin tht Crn.no.inJ Proj. ec:t puu uant to Stttion 13 oftht Art {htttinafttr, the "Asu:uft\f'nts'); and

WHEREAS, tht  District l'ie mpowered by the Ad, and ~m liO anll 1.97.

F1orida Statutn, to fi fWI«', fund. plan, f'Jbbli.Jh. acquire, construct o r ttronrtrlld, t'nluxe o r uttnd, rquip, opttatt' 1.nd m&intain tht lmpfO'a~rMntJ and to impose. lf'\y &nd rollttt the A.ssn!Mf'n b: 1.nd
WHEREAS, tht' District btttbyd<1f'rmiMt that benefits \\ill um.i~ to the prop-
erty imp'°"N, the amount or tlww btndits. and tha.t spttial wessmt ntJ "'ill IM-m&de in proportion to the brnefiu r..-h"td for lands ~ithin thr CrH$\\ind Projttt

oft ht' District u sd fo rth in th:at CTrU.in Mu ter AJ.leumrnl Mrthodology Rt-port oftht Laknt.-ood Ranth SIC!'lo11.1dsh.ip Dlstrict Cm.sv.ind Proj«t, dattd February 18,

2019 1.ttad\"1 hereto u E."thibit B and incorporalfil h~rein by rri'ert'nce 1.11d on lile at 14400 Qlo\·f'ftan1 W1.y, Lakf"ro-ood Ra.nth, Aorida 34202 ( the ' Dirtrict Records
Oflitt"):...t
\VHEREAS, the District herrb)· deter mines that the Aues.smrnts to be k-'Vd
.,.;11 notrxettd tht hl'Mfits to the proput)' imprO\~; and

WHEREAS, this Rnolution s h&ll srn·e u the "molution Jl'l'.juired to d eclare sped&! &SSt"Umtnts• c:ontt'mptated by Sn::tion li0.00, F1orid1. Statutn, fo r the u-U'Slmf'nt lif'n(s) lt\itd against the ptoptrl)' u dt'Kribed in Exhibiu A :and B th1.t JttUre the Aueurnrnu .

NOW, TIIEREFORE, BErT RF.SOLVED B\ ' TII E BOARD OP SUPER· \1SORSOF111EL\KEWOOD RAN'CH nEWAJlDSHfP DISTRICT:
	The As.seumt n ts ih:all belnitd to defray tht'cortofthe TmpfO\~ments.


	The nature and gt'ntral location of, and pluu  1.nd lp«ifia  tKiru for, tht lm-


ptO\'l'mtnu Ul!'dt'Kribed in F..U. ibit A. and &re on fik:at the l>irtrict Records:Oftitt. E.daibit B isalioon fiko and an.ilablt fot p uhlk insptt1ionat tht$lmf' lon.tion .
	Tht' tob.I estimated ro5t ofthe lmpronmrnt:s is $ 18,810,000 (the "tstimatl"(I

Cort").
	The A.t.stss:mt'nU ,.;u d t'fny appronnutr:I)· $2 1,405,000 ..."bich indudH the Estimaled Cost, plus financ:in g-rebttd roru, apitaJiud intrrest, and d t>bl sirnitt'


rHtT\~•

.S. The manner in whith 1ht A.uHsrnenlJ shall be apportioned and p1KI is M'I forth in E.daibit 8 .
6. The A.t.stss:mmu 1hall ht ln·'el:I \\ithin the Crl'uv.ind Projed of the Di.strkt

on &I\ loU and lands adjoining and contipooJ or boundin1 and abutting upon such impr<n~mtnU or fp«i&lly beMfitted thneb)· 1.nd furt her d nignattd by th.r USf'SS·

mrnt plat htrrinafttt prO\idtd for.

1. There is on file, at the District Rtrords: Offitt, an &Ufffmtnt plat 1ho.,i n1 the arra to be UlffSed. \\ith certain plaru and sperilin.tioru dtsttihing the lmprt'l\'l'"-mrnts and tht Estimalf'd C-o5t ol th" lmprO\~menU, UI of ,,.\ ich 1ha1l be optn to

irupectton by the publ.iic'.

8. Commencing • ith the ynr in which tht A.unlmt'nli are confirmed, !ht M· IH.imenu 1h.al\ bt paid in not more 1h1.11 (30) thirty annuU in.staJlmentJ. Tht' Aileumenu may bt p1)11.b1.e at the s.amt tim~ and in 1hr stmf" mannrr u are ad-\-alorem taxts and collec:ttd puuw.nl to the Act and Chapter 197, Florida StarutH; proo.idnl, hO\\'l','l'r, th.U in the tn·nt the uniform non ad-,11.lorem useumrnt rnrth· od of collecting the A.t.stss:mt'nts ls not anilahlr lo thr District in any )'t'ar, or if de-tt'rmint'd by the District to be in ilt bnt inttrnt, the Alleumtnts m1.y be roll.rtted
	is o lht',.,,.'isr prrmitted hy law.


	The District. Muavr has u\Ut'd to hr mule a prtliminary useumt"nt roll in UT01d.uu.~ •ith lhe method of use5.1menl drstribtd in E:<hibit B h t rt'lo. whtth.


shOTo'J the lots anti land.$ ~I. !ht :amount of benefit to and the USKSmtnt apirut each &ot o r p:attelof land 1.nd tht n umbrr of an nua.I install menu into v.·h kh the Uffffmrnt may be @idtd. w hkh U ht'reby adoptrd &nd appro..-ed u tht D~ 1rict."s prtl.imin.atyl.l.SC'Umf'n troll

10. The Boud 1hall adoptas ubsequtnt rHDllniontofi;ra timf'&nd plaCT at •'hM:h thf' owners of propertr to be~ or any othtr pconons inltrf'Sltd rhtttin m&)' appear before the Board a nd be htard u to the propriety and add s.ability of tht A»nsmen u o r the making of tht lmpro,..-meno:, the cort then-of, the man ner of pl)mtnt thtrt'for. or tht amount the-reof to IM- ~ :aga.iru"t C":u:h p roprrty u imprO\~

II. The Dirtrict Man:agrr is hrreby ditttted to C•Ufe th.U Rttolulion to be pub-lishal twice (ontt a "'wk fo r two (2 ) v."ttkli) in a nev."Jpaptr of grneral circulation

• ithin M uiattt and Saruota Countief and to pr01oide such other notice u m1.y be rl"quired by LI,.,., or desired in the best intt'rntl ol the Dilitrict.

12. ThU RffO!ution tN.11 b«ome f'fl'ttti\'t' upon its puu.ge. PASSED A.'ID ADO PTED this lit tlay o( Man:h, 2019.

ATTF.Sf:	BOARD OF SUPERVISORS OFTI-I E

U.K E\VOOD RANC H S TEWARDSHIP

DISTRICT

~~;k Fishkind ___     ~~l'~~.e;;;·~------w

E.diibilA: Eng;inedi Rtp0rt for the l.a1tl"ll•ood Ra.nth Sltll11.tdihip Distrk1 (Creuwind Pu1jttt)da~ April 13, 2018

Edaibil 8 : Master As.stumtnt Mtthodoloo• Report of the L&ke•llOd Ranch Stt\\11.1ds:hip District Crft.J'loind Projn:t, dattd f.tbruary 18, 2019
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RESOLUTION 2019-21

A  RESOLUTION  AUTHORIZING  DISTRICT  PROJECTS

FOR	CONSTRUCTION   AND/OR   ACQUISITION   OF

INFRASTRUCTURE	IMPROVEMENTS;   EQUALIZING,

APPROVING,  CONFIRMING,  AND  LEVYING  SPECIAL

ASSESSMENTS ON PROPERTY SPECIALLY BENEFITTED

BY  SUCH  PROJECTS  TO  PAY  THE  COST  THEREOF;
PROVIDING FOR THE PAYMENT AND THE COLLECTION

OF SUCH SPECIAL ASSESSMENTS BY THE METHODS

PROVIDED FOR BY CHAPTERS 170 AND 197, FLORIDA

STATUTES, AND CHAPTER 2005-338, LAWS OF FLORIDA;

CONFIRMING THE DISTRICT'S INTENTION TO ISSUE

SPECIAL  ASSESSMENT  REVENUE  BONDS;  MAKING

PROVISIONS FOR OWNERSHIP OF REAL PROPERTY BY

GOVERNMENTAL	BODIES	AND	HOMEOWNERS

ASSOCIATIONS; MAKING PROVISIONS FOR TRANSFERS

OF  REAL  PROPERTY  TO  GOVERNMENTAL  BODIES;

PROVIDING FOR THE RECORDING OF AN ASSESSMENT

NOTICE; PROVIDING FOR SEVERABILITY, CONFLICTS

AND AN EFFECTIVE DATE

RECITALS

WHEREAS, the Lakewood Ranch Stewardship District (the "District") has previously indicated its intention to construct certain types of infrastructure improvements and to finance such infrastructure improvements through the issuance of its special assessment bonds, which bonds would be repaid by the imposition of special assessments on benefitted property within the District; and

WHEREAS, the District Board of Supervisors (the "Board") has noticed and conducted a public hearing pursuant to Chapters 170 and 197, Florida Statutes, and Chapter 2005-338, Laws of Florida, relating to the imposition, levy, collection and enforcement of such assessments.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF

SUPERVISORS	OF	THE	LAKEWOOD	RANCH

STEWARDSHIP DISTRICT AS FOLLOWS:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted pursuant to Chapters 170 and 197, Florida Statutes, and Chapter 2005-338, Laws of Florida.

SECTION 2. FINDINGS. The Board of Supervisors of the Lakewood Ranch Stewardship District hereby finds and determines as follows:

(a) The District is a local unit of special-purpose government organized and existing under
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and pursuant to Chapters 170 and 197, Florida Statutes, and Chapter 2005-338, Laws of Florida, as amended.

	The District is authorized by Chapter 2005-338, Laws of Florida, to finance, fund, plan, establish, acquire, install, equip, operate, extend, construct, or reconstruct roadways, and other water management and control facilities, recreation, utilities, and other infrastructure projects, and services necessitated by the development of, and serving lands within, the District.


	The District is authorized by Chapters 170 and 197, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida, to levy and impose special assessments to pay all, or any part of, the cost of such infrastructure projects and services ("Special Assessments"), and to issue special assessment bonds payable from such special assessments as provided in Chapters 170 and 197, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida.


	It is necessary to the public health, safety and welfare and in the best interests of the District that (i) the District provide the Cresswind project (the "Project") the nature and location of which was initially described in Resolution 2019-19 and is shown in the Engineer's Report for the Lakewood Ranch Stewardship District (Cresswind Project) as revised April 5, 2019, (the "Engineer's Report"), and the plans and specifications on file in the offices of the District Manager at 12051 Corporate Blvd., Orlando 32817 and the District's local records office, located at 14400 Covenant Way, Lakewood Ranch, Florida 34202; (ii) the cost of such Project be assessed against the lands specially benefitted by such Project that are located within the Project boundary; and (iii) the District issue bonds to provide funds for such purposes pending the receipt of such Special Assessments.



	The provision of said Project, the levying of such Special Assessments and the sale and issuance of such bonds serves a proper, essential, and valid public purpose and is in the best interests of the District, its landowners and residents.


	In order to provide funds with which to pay the costs of the Project which are to be assessed against certain of the benefitted properties, pending the collection of such Special Assessments, it is necessary for the District from time to time to sell and issue its special assessment or other bonds or forms of indebtedness in one or more series (the "Bonds").


	By Resolution 2019- 19, the Board determined to provide the Project and to defray the costs thereof by levying Special Assessments on certain benefitted property and expressed an intention to issue the Bonds to provide a portion of the funds needed for the Project prior to the collection of such Special Assessments. Resolution 2019-19 was adopted in compliance with the requirements of Section 170.03, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida, and prior to the time it was adopted, the requirements of Section 170.04, Florida Statutes and Section 13 of Chapter 2005-338, Laws of Florida, had been met.


	As directed by Resolution 2019-19, said resolution was published as required by Section


170.05, Florida Statutes and Section 13 of Chapter 2005-338, Laws of Florida, and a copy of the publisher's affidavit of publication is on file with the Secretary of the Board.
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(i) As directed by Resolution 2019-19, a preliminary assessment roll was adopted and filed with the Board as required by Section 170.06, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida.

U) As required by Section 170.07, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida, upon completion of the preliminary assessment roll, the Board adopted Resolution 2019-20 fixing the time and place of a public hearing at which owners of the property to be assessed and other persons interested therein may appear before the Board and be heard as to ( 1) the propriety and advisability of making the infrastructure improvements, (2) the cost thereof, (3) the manner of payment therefore, and (4) the amount thereof to be assessed against each specially benefitted property or parcel and provided for publication of notice of such public hearing and individual mailed notice in accordance with Chapters 170 and 197, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida.


(k) Notice of such public hearing was given by publication and also by mail as required by Section 170.07, Florida Statutes, and Section 13 of Chapter2005-338, Laws of Florida. Affidavits as to such publications and mailings are on file in the office of the Secretary of the Board.

(1) On April 5, 2019, at the time and place specified in the published notice referred to in paragraph (k) above, the Board convened, heard any complaints and testimony as to the matters described in paragraph U) above, and met as an Equalization Board. The Board has made such modifications in the preliminary assessment roll as it deems necessary, just and right in the making of the final assessment roll.


(m) Having considered the estimated costs of the Project, estimates of financing costs and all complaints and evidence presented at such public hearing, the Board of Supervisors of the District further finds and determines that:

	the estimated costs of the Project is as specified in the Engineer's Report, attached as Exhibit A hereto and incorporated herein by this reference, which is hereby adopted and approved, and that the amount of such costs is reasonable and proper; and


	it is reasonable, proper, just and right to assess the cost of such Project against the properties specially benefitted thereby using the method determined by the Board set forth in the Master Assessment Methodology Report for Lakewood Ranch Stewardship District Cresswind Project Area, dated February 28, 2019 (the "Methodology Report"), attached hereto as Exhibit Band incorporated herein by this reference, which results in the Special Assessments set forth on the final assessment roll; and


	it is hereby declared that the Project will constitute a special benefit to all parcels of real property listed on said final assessment roll and that the benefit, in the case of each such parcel, will be equal to or in excess of the Special Assessments thereon
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when allocated as set forth in Exhibit B; and

	it is hereby declared that, if applicable, certain additional infrastructure contributed by the owner of the lands within the Project, more particularly described in the Methodology Report, shall also constitute a special benefit to all parcels ofreal property listed on said final assessment roll, and such contribution may be applied in accordance with the Methodology Report; and


	it is in the best interests of the District that the Special Assessments be paid and collected as herein provided.


SECTION 3. AUTHORIZATION OF DISTRICT PROJECT. That certain Project for construction of infrastructure improvements initially described in Resolution 2019-19, and more specifically identified and described in Exhibit A attached hereto, is hereby authorized and approved and the proper officers, employees and/or agents of the District are hereby authorized and directed to take such further action as may be necessary or desirable to cause the same to be made following the issuance of the Bonds referred to herein .

SECTION 4. ESTIMATED COST OF IMPROVEMENTS. The total estimated costs of the Project and the costs to be paid by Special Assessments on all specially benefitted property are set forth in Exhibits A and B, respectively.

SECTION 5. EQUALIZATION, APPROVAL, CONFIRMATION AND LEVY OF SPECIAL ASSESSMENTS. The Special Assessments on the parcels specially benefitted by the Project, all as specified in the final assessment roll set forth in Exhibit B, attached hereto, are hereby equalized, approved, confirmed and levied. Immediately following the adoption of this resolution these Special Assessments as reflected in Exhibit B, attached hereto, shall be recorded by the Secretary of the Board of the District in a special book, to be known as the "Improvement Lien Book." The Special Assessment or assessments against each respective parcel shown on such final assessment roll and interest, costs and penalties thereon, as hereafter provided, shall be and shall remain a legal, valid and binding first lien on such parcel until paid and such lien shall be coequal with the lien of all state, county, district, municipal or other governmental taxes and superior in dignity to all other liens, titles, and claims. Prior to the issuance of any bonds, including refunding bonds, the District may, by subsequent resolution, adjust the acreage assigned to particular parcel identification numbers listed on the final assessment roll to reflect accurate apportionment of acreage within the District amongst individual parcel identification numbers. The District may make any other such acreage and boundary adjustments to parcels listed on the final assessment roll as may be necessary in the best interests of the District as determined by the Board by subsequent resolution. Any such adjustment in the assessment roll shall be consistent with the requirements of law. In the event the issuance of bonds, including refunding bonds, by the District would result in a decrease of the Special Assessments, then the District shall by subsequent resolution, adopted within sixty (60) days of the sale of such bonds at a publicly noticed meeting and without the need for further public hearing, evidence such a decrease and amend the final assessment roll as shown in the Improvement Lien Book to reflect such a decrease.
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SECTION 6. FINALIZATION OF SPECIAL ASSESSMENTS. When the entire Project has both been constructed or otherwise provided to the satisfaction of the Board, the Board shall adopt a resolution accepting the same and determining the actual costs (including financing costs) thereof, as required by Sections 170.08 and 170.09, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida. Pursuant to the provisions of Section 170.08, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida, regarding completion of a project funded by a particular series of bonds, the District shall credit to each Special Assessment the difference, if any, between the Special Assessment as hereby made, approved and confirmed and the actual costs incurred in completing the Project. In making such credits, no credit shall be given for bond financing costs, capitalized interest, funded reserves or bond discounts. Such credits, if any, shall be entered in the Improvement Lien Book. Once the final amount of Special Assessments for the entire Project has been determined, the term "Special Assessment" shall, with respect to each parcel, mean the sum of the costs of the Project. In the event that a landowner prepays a Special Assessment prior to its finalization , no credit shall be given if the total cost of the Project are less than anticipated.

SECTION 7. PAYMENT OF SPECIAL ASSESSMENTS AND METHOD OF COLLECTION.

	The Special Assessments may be paid in not more than thirty (30) consecutive annual installments of principal and interest or such other schedule as may be set by the amortization schedule for the Bonds. The Special Assessments may be paid in full without interest at any time within thirty (30) days after the completion of the Project and the adoption by the Board of a resolution by the District accepting the Project; provided, however, that the Board shall at any time make such adjustments by resolution, at a noticed meeting of the Board, to that payment schedule as may be necessary and in the best interests of the District to account for changes in long and short term debt as actually issued by the District. At any time subsequent to thirty (30) days after the Project has been completed and a resolution accepting the Project has been adopted by the Board, the Special Assessments may be prepaid in full including interest amounts to the next succeeding interest payment date or to the second succeeding interest payment date if such a prepayment is made within forty-five (45) calendar days before an interest payment date. The owner of property subject to Special Assessments may prepay the entire remaining balance of the Special Assessments at any time, or a portion of the remaining balance of the Special Assessment one time if there is also paid, in addition to the prepaid principal balance of the Special Assessment, an amount equal to the interest that would otherwise be due on such prepaid amount on the next succeeding interest payment date for the Bonds, or, if prepaid during the forty-five (45) day period preceding such interest payment date, to the interest payment date following such next succeeding interest payment date. Prepayment of Special Assessments does not entitle the property owner to any discounts for early payment.



	The District may elect to use the method of collecting Special Assessments authorized by Sections 197.3632 and 197.3635, Florida Statutes and Section 13 of Chapter 2005-338, Laws of Florida (the "Uniform Method"). The District has heretofore taken, or will use its best efforts to take as timely required, all necessary actions to comply with the provisions of said Sections 197 .3632 and 197.3635, Florida Statutes and Section 13 of Chapter 2005-338, Laws of Florida. Such Special Assessments may be subject to all of the collection provisions of Chapter 197, Florida Statutes.
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Notwithstanding the above, in the event the Uniform Method of collecting its special or non ad valorem assessments is not available to the District in any year, or if determined by the District to be in its best interest, the Special Assessments may be collected as is otherwise permitted by law. The District may, in its sole discretion, collect Special Assessments by directly assessing landowner(s) and enforcing said collection in any manner authorized by law.

	For each year the District uses the Uniform Method, the District shall enter into an agreement with the Tax Collector of Manatee County who may notify each owner of a lot or parcel within the District of the amount of the Special Assessment, including interest thereon, in the manner provided in Section 197.3635, Florida Statutes, and Section 13 of Chapter 2005-338, Laws of Florida.



	In the event that an assessment payment is not made in accordance with the schedule referenced above, such assessment and any future scheduled assessment payments shall be delinquent and shall accrue penalties and interest in the amount of one percent ( 1% ) per month plus all costs of collection and enforcement, and shall either be enforced pursuant to a foreclosure action, or, at the District's discretion, collected pursuant to the Uniform Method on a future tax bill, which amount may include penalties, interest, and costs of collection and enforcement. In the event an assessment subject to direct collection by the District shall be delinquent, the District Manager and District Counsel, without further authorization by the Board, may initiate foreclosure proceedings to collect and enforce the delinquent and remaining assessments.


SECTION 8.  APPLICATION OF TRUE UP PAYMENTS.

	Pursuant to the Methodology Report, attached hereto as Exhibit B, there may be required from time to time certain "True Up Payments." As parcels of land or lots are developed, the special assessments securing the Bonds shall be allocated as set forth in the Methodology Report. In furtherance thereof, at such time as the lands within the Project boundary are platted, it shall be an express condition of the lien established by this Resolution that such plats shall be presented to the District Manager for review, approval and calculation of the percentage of acres and numbers of units which will be, after the approval of such plat by Manatee County, considered to be developed. No further action by the Board of Supervisors shall be required. The District' s review shall be limited solely to this function and the enforcement of the lien established by this Resolution. The District Manager shall cause the Special Assessments to be reallocated to the units being platted and the remaining property in accordance with Exhibit B; cause such reallocation to be recorded in the District' s Improvement Lien Book; and, at such time as 25%, 50%, 75% and 90% of the gross acreage within the Project boundary is platted, shall perform the true-up calculations described in Exhibit B, which process is incorporated herein as if fully set forth. Any resulting True-Up Payment shall become due and payable that tax year by the landowner(s) of record of the remaining property, in addition to the regular assessment installment payable with respect to the remaining developable acres.



	The District will take all necessary steps to ensure that True-Up Payments are made in a timely fashion to ensure its debt service obligations are met. The District shall record aJI True-Up Payments in its Improvement Lien Book.
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	The foregoing is based on the District's understanding that as many as 648 residential


units will be developed on approximately 249.58 acres based on the unit numbers and types shown in Exhibit B, on the property subject to the Special Assessments. The Assessment Methodology Report is to provide a formula to ensure that the appropriate ratio of the Special Assessments to

developable acres is maintained if less acres are developed. However, no action by the District prohibits or proscribes a maximum amount of development that may occur. In no event shall the District collect Special Assessments pursuant to this Resolution in excess of the total debt service related to the Project, including all costs of financing and interest. The District recognizes that such things as regulatory requirements and market conditions may affect the timing and scope of the development in the District. If the strict application of the True-Up Methodology to any assessment reallocation pursuant to this paragraph would result in Special Assessments collected in excess of the District's total debt service obligation for the Project, the Board shall by resolution take appropriate action to equitably reallocate the Special Assessments. Further, upon the District's review of the final plat for the developable acres, any unallocated Special Assessments shall become due and payable and must be paid prior to the District's approval of that plat.

	The application of the monies received from True-Up Payments or assessments to the actual debt service obligations of the District, whether long term or short term, shall be set forth in the supplemental assessment resolution adopted for each series of Bonds actually issued. A separate resolution shall be issued for each set of Bonds. Such subsequent resolution shall be adopted at a noticed meeting of the District, and shall set forth the actual amounts financed, costs of issuance,


expected costs of collection, and the total amount of the assessments pledged to that issue, which amount shall be consistent with the lien imposed by this Resolution.

SECTION 9. GOVERNMENT PROPERTY; HOMEOWNERS ASSOCIATION PROPERTY; TRANSFERS OF PROPERTY TO UNITS OF LOCAL, STATE, AND FEDERAL GOVERNMENT. Property owned by units of local, state, and federal government shall not be subject to the Special Assessments without specific consent thereto. In addition, property owned by a property owners association or a home owners association that is exempt from special assessments under Florida law shall not be subject to the Special Assessments. If at any time, any real property on which Special Assessments are imposed by this Resolution is sold or otherwise transferred to a unit of local, state, or federal government (without consent of such governmental unit to the imposition of Special Assessments thereon), all future unpaid Special Assessments for such tax parcel shall become due and payable immediately prior to such transfer without any further action of the District.


SECTION 10. ASSESSMENT NOTICE. The District's Secretary is hereby directed to record a general Notice of Assessments in the Official Records of Manatee County, Florida, which shall be updated from time to time in a manner consistent with changes in the boundaries of the District.


SECTION 11. SEVERABILITY. If any section or part of a section of this Resolution be declared invalid or unconstitutional, the validity, force and effect of any other section or part of a section of this Resolution shall not thereby be affected or impaired unless it clearly appears that such
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other section or part of a section of this Resolution is wholly or necessarily dependent upon the section or part of a section so held to be invalid or unconstitutional.

SECTION 12. CONFLICTS. All resolutions or parts thereof in conflict herewith are, to the extent of such conflict, superseded and repealed.

SECTION 13. EFFECTIVE DATE. This Resolution shall become effective upon its adoption.


PASSED AND ADOPTED this 5 th day of April, 2019.


ATTEST:	BOARD OF SUPERVISORS OF THE

LAKEWOOD RANCH STEWARDSHIP DISTRICT




Secretary	Rex Jensen, Chairman


Exhibit A: Engineer's Report for the Lakewood Ranch Stewardship District (Cresswind Project) as revised April 5, 2019

Exhibit B: Master Assessment Methodology Report for Lakewood Ranch Stewardship District Cresswind Project Area, dated February 28, 2019
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RESOLUTION 2019-22

A RESOLUTION OF LAKEWOOD RANCH STEWARDSHIP DISTRICT SUPPLEMENTING ITS RESOLUTION 2005-16 BY AUTHORIZING THE ISSUANCE OF AND AWARDING THE SALE OF NOT EXCEEDING $6,000,000 PRINCIPAL AMOUNT OF LAKEWOOD RANCH STEWARDSHIP DISTRICT SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2019 (CRESSWIND) FOR THE PURPOSES DESCRIBED HEREIN; DETERMINING THE NEED FOR A NEGOTIATED SALE OF SUCH BONDS AND DELEGATING TO THE CHAIRMAN OR VICE CHAIRMAN OF THE BOARD OF SUPERVISORS OF THE DISTRICT SUBJECT TO COMPLIANCE WITH THE APPLICABLE PROVISIONS HEREOF, THE AUTHORITY TO AWARD THE SALE OF SUCH BONDS TO MBS CAPITAL MARKETS, LLC BY EXECUTING AND DELIVERING TO SUCH UNDERWRITER A BOND PURCHASE CONTRACT; APPROVING THE FORM OF AND AUTHORIZING THE EXECUTION OF THE TWENTY-THIRD SUPPLEMENTAL TRUST INDENTURE AND APPOINTING AND APPROVING U.S. BANK NATIONAL ASSOCIATION, AS THE TRUSTEE, BOND REGISTRAR AND PAYING AGENT THEREUNDER; MAKING CERTAIN FINDINGS; APPROVING THE FORM OF SAID BONDS; APPROVING THE FORM OF AND AUTHORIZING THE DISTRIBUTION OF THE PRELIMINARY LIMITED OFFERING MEMORANDUM; APPROVING THE EXECUTION AND DELIVERY OF A FINAL LIMITED OFFERING MEMORANDUM; APPROVING THE FORM OF AND THE EXECUTION AND DELIVERY OF A BOND PURCHASE CONTRACT; AUTHORIZING CERTAIN OFFICIALS OF LAKEWOOD RANCH STEWARDSHIP DISTRICT AND OTHERS TO TAKE ALL ACTIONS REQUIRED IN CONNECTION WITH THE ISSUANCE, SALE AND DELIVERY OF SAID BONDS INCLUDING THE EXECUTION OF THE CONTINUING DISCLOSURE AGREEMENT; PROVIDING CERTAIN OTHER DETAILS WITH RESPECT TO SAID BONDS; AND PROVIDING AN EFFECTIVE DATE.




WHEREAS, Lakewood Ranch Stewardship District (the "District") is authorized by the Lakewood Ranch Stewardship District Act, Chapter 2005-338, Laws of Florida, as amended by Chapter 2009-263 and Chapter 2018-178, Laws of Florida (collectively the "Act") to issue its bonds for the purpose of acquiring and constructing public improvements and community facilities all as provided in the Act; and

WHEREAS, the District is authorized by the Act to make payments of principal, interest, and premium, if any, with respect to such bonds by levying and collecting special assessments on property located within the District and benefited by the assessable improvements financed with certain proceeds of the Bonds (hereinafter defined); and
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WHEREAS, the District pursuant to its Resolution 2005-16 (the "First Resolution" ) authorized the issuance of its not exceeding $4,000,000,000 principal am ount of its special assessment revenue bonds (the "Bonds") in separate series for the purposes set forth in said First Resolution; and


WHEREAS, the District now desires to authorize the issuance of and award the sale of its Special Assessment Revenue Bonds, Series 2019 (Cresswind) in a principal amount not exceeding $6,000,000 (collectively, the "2019 Bonds"), to approve the Supplemental Indenture (hereinafter defined) and to provide for various other matters relating to the issuance of the 2019 Bonds; and

WHEREAS, this Resolution is supplemental to the First Resolution; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF LAKEWOOD RANCH STEWARDSHIP DISTRICT, as follows:

SECTION 1. Definitions. All words and phrases used herein in capitalized form, unless otherwise defined herein, shall have the meaning ascribed to them in the Indenture (hereinafter defined).


SECTION 2. Authorization. There is hereby authorized to be issued not exceeding $6,000,000 principal amount of 2019 Bonds . The 2019 Bonds shall be issued under and secured by the Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture"), as supplemented by that certain Twen ty-Third Supplemental Trust Indenture d ated as of May 1, 201 9 or such other date as is mutually agreeable to the District and the Underwriter (the "Supplemental Indenture"), both by and between the District and U.S. Bank National Association, as trustee, (the "Trustee") (the Master Indenture and the Supplemental Indenture referred to collectively as the "Indenture"). By this reference the Indenture is incorporated in this Resolution as if set forth in full herein. The proceeds of the 2019 Bonds shall be used for the purposes set forth in the Supplemental Indenture and the Bond Purchase Contract (hereinafter d efined).


SECTION 3. Approval of Supplemental Indenture and Authorization of Execution and Delivery Thereof. The Supplemental Indenture is hereby approved in substantially the form set forth as part of Exhibit A hereto and the Chairman or the Vice Chairman of the Board is hereby authorized and directed to execute and deliver such Indenture on behalf of and in the name of the District and the Secretary or an y Assistant Secretary of the Board is hereby authorized to attest such execution, w ith such additions and deletions therein as may be mad e and approved by the Chairman or the Vice Chairman executing the same, such execution to be conclusive evidence of such approval. The Trustee is hereby approved to serve as Trustee, Bond Registrar and Paying Agent under such Indenture.


SECTION 4. Negotiated Sale. The Board hereby determines that a negotiated sale of the 2019 Bonds to the Underw riter is in the best interests of the District because of prevailing m arket conditions, because delays caused by soliciting competitive bids could adversely affect the Dis trict' s ability to issue and deliver the 2019 Bonds at presently favorable interest rates, and
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because the nature of the security for the 2019 Bonds and the sources of payment of debt service on the 2019 Bonds requires the participation of an underwriter in structuring the 2019 Bond issue.

SECTION 5. Bond Purchase Contract Approved. The Board hereby approves the Bond Purchase Contract (the "Purchase Contract") submitted by the Underwriter in substantially the form attached as Exhibit B hereto. The Chairman or Vice Chairman of the Board is hereby authorized to execute the Purchase Contract and to deliver the Purchase Contract to the Underwriter with such changes, amendments, modifications, omissions and additions as may be approved by the executing Chairman or Vice Chairman; provided, however, that (i) the principal amount of the 2019 Bonds shall not exceed $6,000,000, (ii) the net interest cost shall not exceed the maximum allowable by Florida law, (iii) the 2019 Bonds shall be subject to optional redemption no later than May 1, 2033, shall have a maturity date no later than May 1, 2050, and shall have a redemption price not greater than 100%, and (iv) the underwriter's discount shall not exceed two percent (2.00%) of the principal amount of the 2019 Bonds. Execution by the Chairman or Vice Chairman of the Purchase Contract shall be deemed to be conclusive evidence of approval of such changes.


SECTION 6. Preliminary Limited Offering Memorandum and Limited Offering Memorandum. The District hereby approves the form of the Preliminary Limited Offering Memorandum submitted to this meeting and attached hereto as Exhibit C and authorizes its distribution and use in connection with the limited offering for the sale of the 2019 Bonds. If between the date hereof and the mailing of the Preliminary Limited Offering Memorandum it is necessary to make insertions, modifications and changes to the Preliminary Limited Offering Memorandum, the Chairman or Vice Chairman is hereby authorized to approve such insertions, changes and modifications, and, the Chairman or Vice Chairman is hereby authorized to deem the Preliminary Limited Offering Memorandum "final" within the meaning of Rule 15c2-12 of the Securities and Exchange Commission (the "Rule") under the Securities Exchange Act of 1934, in the form as mailed. The preparation of a final Limited Offering Memorandum is hereby approved and the Chairman or Vice Chairman is hereby authorized to execute such final Limited Offering Memorandum to be dated the date of the award of the 2019 Bonds and, upon such award, to deliver the same to the Underwriter for use by it in connection with the sale and distribution of the 2019 Bonds. The Limited Offering Memorandum shall be substantially in the form of the final Preliminary Limited Offering Memorandum, with such changes as shall be approved by the Chairman or Vice Chairman as necessary to conform to the details of the 2019 Bonds and such other insertions, modifications and changes as m ay be approved by the Chairman or Vice Chairman. The execution and delivery of the Limited Offering Memorandum by the Chairman or Vice Chairman shall constitute evidence of the approval thereof. The District hereby authorizes the use of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and the information contained therein in connection with the offering and sale of the 2019 Bonds.
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SECTION 7. Form of Bonds. The 2019 Bonds shall be in substantially the form as set forth in the exhibit to the Supplemental Indenture, with such additions, deletions and other changes thereto as the officials of the Board executing the 2019 Bonds shall approve, such approval to be conclusively evidenced by the execution of the 2019 Bonds (by manual or facsimile signature) by such officials. The Board hereby authorizes and approves the u se of a facsimile of the District seal on the 2019 Bonds.


SECTION 8. Continuing Disclosure Agreement. The form and content of the Continuing Disclosure Agreement (the "Continuing Disclosure Agreement") relating to the 2019 Bonds attached hereto as Exhibit D is hereby approved. The Chairman or Vice Chairman and the Secretary or any Assistant Secretary are hereby authorized to execute on behalf of the District the Continuing Disclosure Agreement in substantially the form attached hereto, with such additions, d eletions, and other changes as may be necessitated by applicable law, the Resolution and the Purchase Contract as such officers may approve (such approval to be conclusively evidenced by their execution of the Continuing Disclosure Agreement).

SECTION 9. Application of 2019 Bond Proceeds. Proceeds of the 2019 Bonds, shall be applied as provided in the Supplemental Indenture.

SECTION 10. Open Meetings. It is hereby found and determined that all official acts of this Board concerning and relating to the issuance, sale, and delivery of the 2019 Bonds, including but not limited to adoption of this Resolution, were taken in open meetings of the members of the Board and all deliberations of the members of the Board that resulted in such official acts were in m eetings open to the public, in compliance with all legal requirements including, but not limited to, the requirement of Florida Statutes, Section 286.011.

SECTION 11. Other Actions. The Chairman, the Vice Chairman, the Secretary and any Assistant Secretary of the District and Fishkind & Associates, Inc., as the District Manager and Fishkind & Associates, Inc., as District Financial Consultant, and any authorized designee thereof (collectively, the "District Officers"), Bryant Miller Olive P.A., as Bond Counsel, Hopping Green & Sams P.A., as General Counsel to the District, Stantec Consulting Services, Inc., as District Engineer, and Morris Engineering & Consulting LLC, as Consulting Engineer, are hereby authorized and directed to take all actions necessary or desirable in connection with the issuance and delivery of the 2019 Bonds and the consummation of all transactions in connection therewith. The District Officers are hereby authorized and directed to execute all necessary or desirable certificates, documents, papers, and agreements and the undertaking and fulfillment of all transactions referred to in or contemplated by the Indenture, the Purchase Contract, the Preliminary Limited Offering Memorandum, this Resolution, and the Continuing Disclosure Agreement.




SECTION 12. Approval of Prior Actions. All actions taken to date by the members of the Board and the officers, agents, and employees of the District in furtherance of the issuance of the Bonds are hereby approved, confirmed and ratified.
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SECTION 13. Inconsistent Resolutions and Motions. All prior resolutions of the Board inconsistent with the provisions of this Resolution are hereby modified, supplemented and amended to conform with the provisions herein contained and, except as so modified, supplemented and amended hereby, shall remain in full force and effect.

SECTION 14. Engineer's Report. The Board hereby approves of changes to the Engineer's Report for the Lakewood Ranch Stewardship District (Cresswind Project) previously approved by the Board and also authorizes further revisions and supplements to the Engineer's Report with respect to the marketing and sale of the 2019 Bonds.

SECTION 15. Assessment Methodology Report. The Board authorizes further modifications and supplements to the Master Assessment Methodology Report Lakewood Ranch Stewardship District Cresswind previously approved by the Board to conform such report to the marketing and sale of the 2019 Bonds.

SECTION 16. Severability. If any section, paragraph, clause or prov1s1on of this Resolution shall be held to be invalid or ineffective for any reason, the remainder of this Resolution shall continue in full force and effect, it being expressly hereby found and declared that the remainder of this Resolution would have been adopted despite the invalidity or ineffectiveness of such section, paragraph, clause or provision.



[Remainder of page intentionally left blank]
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SECTION 15. Effective Date. This Resolution shall become effective immediately upon its adoption.

ADOPTED this 5th day of April, 2019.

LAKEWOOD RANCH STEWARDSHIP DISTRICT

[SEAL]

By: _______________

Chairman, Board of Supervisors

ATIEST:




By: ____________

Secretary
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EXHIBIT A

FORM OF TWENTY-THIRD SUPPLEMENTAL INDENTURE
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TWENTY-THIRD SUPPLEMENTAL TRUST INDENTURE

THIS TWENTY-THIRD SUPPLEMENTAL TRUST INDENTURE (the "Twenty-Third Supplemental Indenture") dated as of May 1, 2019, between LAKEWOOD RANCH STEWARDSHIP DISTRICT, (the "District" ) and U .S. BANK NATIONAL ASSOCIATION, trustee (the "Trustee" ), a national banking association authorized to accept and execute trusts of the character herein set out within the State of Florida.

WHEREAS, the District has entered into a Mas ter Trust Indenture dated as of September 1, 2005 (the "Master Indenture") (herein together w ith this Twenty-Third Supplemental Trust Indenture, collectively referred to as the "Indenture") w ith the Trustee to secu re the issuance of its Lakewood Ranch Stewardship District Special Assessment Revenue Bon ds (the "Bonds"), issuable in one or more Series from time to time; and

WHEREAS, pursuant to Resolution No. 2005-16 adopted by the Governing Body of the D istrict on August 23, 2005 (the "Bond Resolution" ), the District h as authorized the issuance of not exceeding $4,000,000,000 of its Bonds and authorized the execution and delivery of the Master Indenture to secure the issuance of the Bonds; and

WHEREAS, the Bonds were validated by the Circuit Court of the Twelfth Judicial Circuit of the State of Florida in and for Manatee and Sarasota Counties in a Final Judgment Validating Bonds rendered on December 20, 2005, and the appeal period from such final judgment has expired with no appeal being taken; and

WHEREAS, the Governing Body of the District has duly adopted resolutions providing for the acquisition, construction and installation of certain public infrastructure improvements within the portion of the District known as Cresswind (such public infrastructure herein referred to as the "Cresswind CIP"), providing estimated costs of the Cresswind CIP, defining assessable property to be benefitted by the Cresswind CIP, defining the portion of the Costs of the Cresswind CIP with respect to wh ich Assessments will be imposed and the manner in w hich such Assessmen ts shall be levied against such benefited property w ithin the District, stating the intent of the District to issue Bonds secured by such Assessments to finance the Costs of Cresswind CIP and, following a public hearing, the District adopted a resolution to fix and establish the Assessments and benefited p roperty, as supplemented with respect to the 2019 Bonds (as d efined below); and


WHEREAS, pursuant to the Bond Resolution, as supplemented by Resolution No. 2019--- adopted by the Governing Body of the District on April 5, 2019, the District has authorized the issuance, sale and d elivery of its $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Cresswind Project) (the "2019 Bonds") as a Series of Bonds under the Master Indenture and authorized the execution and delivery of this Twenty-Third Supplemental Indenture to secu re the issuance of the 2019 Bonds for the principal purpose of acquiring and constructing a portion of the Cresswind CIP (the "2019 Project"); and
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WHEREAS, the District w ill apply the proceeds of the 2019 Bonds to: (i) finance the Cost of the acquisition or construction of the 2019 Project; (ii) pay certain costs associated with the issuan ce of the 2019 Bonds; (iii) pay the interest to become due on the 2019 Bonds on November l, 2019; and (iv) fund the 2019 Reserve Account; and

WHEREAS, the execution and delivery of the 2019 Bonds and of this Twenty-Third Supplemental Trust Indenture have been duly authorized by the Governing Body of the District and all things necessary to make the 2019 Bonds, when executed by the District and authenticated by the Trustee, valid and binding legal obligations of the District and to m ake this Twenty-Third Supplemental Indenture a valid and binding agreement and, together with the Master Indenture, a valid and binding lien on the 2019 Trust Estate (as hereinafter defined) have been done.


NOW  THEREFORE,  KNOW  ALL  MEN  BY  THESE  PRESENTS,  THIS  TWENTY-

THIRD SUPPLEMENTAL TRUST INDENTURE WITNESSETH:

That the District, in consideration of the premises, the acceptance by the Trustee of the trusts hereby created, the mutual covenants herein contained, the purchase and acceptance of the 2019 Bonds by the purchaser or purchasers thereof, and other good and valuable consideration, receipt of which is hereby acknowled ged, and in order to further secure the payment of the principal and Redemption Price (as defined in the Master Indenture) of, and interest on, all 2019 Bonds Outstanding (as defined in the Master Indenture) from time to time, according to their tenor and effect, and such other payments required to be made under the Master Indenture or hereunder, and to further secure the observan ce and performance by the Dis trict of all the covenants, expressed or implied in the Master Indenture, in this Twen ty-Third Supplemental Indenture and in the 2019 Bonds: (a) has executed and delivered this Twen ty-Third Su pplemental Indenture and (b) does hereby, in confirmation of the Master Indenture, grant, bargain, sell, convey, transfer, assign and pledge unto the Trustee, and unto its successors in interest the trusts under the Master Indenture, and to them and their successors and assigns forever, all right, title and interest of the District, in, to and under, subject to the terms and conditions of the Master Indenture and the provisions of the Master Indenture pertaining to the application thereof for or to the purposes and on the terms set forth in the Master Indenture, the revenues derived by the District from the Series 201 9 Assessments levied and imposed pursuant to the Assessment Proceedings as the same may be am ended from time to time (the "2019 Pled ged Revenues") and the Funds and Accounts (except for the 2019 Rebate Account and the 2019 Costs of Issuance Account) established hereby (the "2019 Pledged Funds" ) which shall comprise a part of the Trust Estate securing only the 2019 Bonds, (the "2019 Trust Estate");


TO HAVE AND TO HOLD all the same by the Master Indenture and hereby granted, bargained, sold, conveyed, transferred, assigned and pledged, or agreed or intended so to be, to the Trustee and its successors in trust and to it and its assigns forever;

IN TRUST NEVERTHELESS, except as in each such case m ay otherwise be provided in the Master Indenture or hereby, for the equal and proportionate benefit, security and protection
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of all and singular the present and future Owners of the 2019 Bonds issued or to be issued under and secu red by this Twenty-Third Supplemental Indenture, without preference, priority or distinction as to lien or otherwise, of any 2019 Bond over any other 2019 Bond by reason of priority in their issue, sale or execution;

PROVIDED HOWEVER, that if the District, its successors or assigns, shall well and duly pay, or cause to be paid, or make due provision for the payment of the principal and Redemption Price of the 2019 Bonds or any 2019 Bond secured and Outstanding under this Twenty-Third Supplemental Indenture and the interest due or to become due thereon, a t the times and in the manner mentioned in the 2019 Bonds and this Twenty-Third Supplemental Indenture, according to the true intent and meaning thereof, and shall well and truly keep, perform and observe all the covenants and conditions pursuant to the terms of the Master Indenture and this Twenty-Third Supplemental 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 of the Master Indenture and this Twenty-Third Supplemental Indenture, then upon such final payments, this Twenty-Third Supplemental Indenture and the rights hereby granted shall cease and terminate, with respect to all 2019 Bonds or any 2019 Bond of a particular maturity, otherwise this Twenty-Third Supplemental Indenture shall remain in full force and effect;


THIS TWENTY-THIRD SUPPLEMENTAL INDENTURE FURTHER WITNESSETH, and it is expressly d eclared, that all 2019 Bonds issued and secured hereunder are to be issued, authenticated and delivered and all of the rights and property pledged to the payment thereof are to be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as in the Master Indenture (except as amended directly or by implication by this Twenty-Third Supplemental Indenture), including this Twenty-Third Supplemental Indenture, expressed, and the District has agreed and covenanted, and does hereby agree and covenant, with the Trustee and w ith the respective Owners, from time to time, of the 2019 Bonds, as follows:

ARTICLE I

DEFINITIONS

Section 101. Definitions. All terms used herein that are defined in the recitals hereto are u sed with the same m eaning herein unless the context clearly requires otherwise. All terms used herein that are defined in the Master Indenture are used with the same meaning herein (including the use of such terms in the recitals hereto and the granting clauses hereof) unless (i) expressly given a different meaning herein or (ii) the context clearly requires otherwise. In addition, unless the context clearly requires otherwise, the following terms used herein shall have the following meanings:


"2019 Investment Obligations" shall mean and include any of the following securities, in addition to Investment Obligations as defined in the Master Indenture:
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	Government Obligations;


	obligations of any of the following agencies: Government National Mortgage Association (including participation certificates issued by such Association); Fannie Mae (including participation certificates issued by Fannie Mae); Federal Home Loan Banks; Federal Farm Credit Banks; Tennessee Valley Authority; Rural Economic Community Development Administration (formerly the Farmers Home Administration); Student Loan Marketing


Association; Federal Home Loan Mortgage Corporation;

	commercial paper rated in the two highest rating categories by both Moody's


and S&P;

	obligations of any state of the United States or political subdivision thereof or constituted authority thereof the interest on which is exempt from federal income taxation under Section 103 of the Code and rated in one of the two highest rating categories by both Moody's and S&P;


	both (A) shares of a diversified open-end management investment company (as defined in the Investment Company Act of 1940) or a regulated investment company (as


defined in Section 851(a) of the Code) that is a money market fund that is rated in the highest rating category for such funds by Moody's or S&P, and (B) shares of money market mutual funds that invest only in Government Obligations and repurchase agreements secured by such obligations, which funds are rated in the two highest rating categories for such funds by Moody's or S&P;


(F) repurchase agreements, which w ill be collateralized at the onset of the repurchase agreement of at least 103% marked to market weekly by the Holder of the Collateral (as defined below) with collateral with a 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 guaranty insurance company, claims paying ability, of the guarantor is rated at least "AA" by S&P and "Aa" by Moody's provided that the repurchase agreement shall provide that if during its term the provider's rating by either S&P or Moody's falls below "AA-" or "Aa3," respectively, the provider shall immediately notify the District and the Trustee and the provider shall at its option, within ten (10) Business Days of receipt of publication of su ch downgrade, either (A) maintain Collateral at levels, sufficient to maintain an "AA" rated investment from S&P and an "Aa" rated investment from Moody's, or (B) repurchase all collateral and terminate the repurchase agreement. Further, if the provider's rating by either S&P or Moody's falls below "A-" or "A3," respectively, the prov ider must immed iately notify the District and the Trustee and, at the direction of the District through the Trustee, w ithin ten (10) Business Days, either (1) maintain collateral at levels sufficient to maintain an "AA" rated investment from S&P and an "Aa" rated investment from Moody's, or (2) repurchase all collateral and terminate the repurchase agreement without penalty. In the event the provider has not satisfied the above conditions within ten (10) Business Days of the date such conditions apply, then the repurchase agreement shall provide that the Trustee shall be entitled to, and in such event, the Trustee shall
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withdraw the entire amount invested plus accrued interest within ten (10) Business Days. Any repurchase agreement entered into pursuant to this Twenty-Third Supplemental Indenture shall contain the following additional provisions:

Failure to maintain the requisite collateral percentage will require the District or the Trustee to liquidate the collateral as provided above;

The Holder of the Collateral, as hereinafter defined, shall have possession of the collateral or the collateral shall have been transferred to the Holder of the Collateral, in accordance with applicable state and federal laws (other than by means of entries on the transferor's books);


The repurchase agreement shall state and an op1rnon of counsel in form and in substance satisfactory to the District shall be rendered and addressed to the District and the Trustee that the Holder of the Collateral has a perfected first priority security interest in the collateral, any substituted collateral and all proceeds thereof (in the case of bearer securities, this means the Holder of the Collateral is in possession);

The repurchase 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 Enforcement Act of 1989 ("FIRREA") and such bank is subject to FIRREA;

The repurchase transaction shall be in the form of a written agreement, and such agreement shall require the provider to give written notice to the Issuer and the Trustee of any change in its long-term debt rating;

The District or its designee shall represent that it has no knowledge of any fraud involved in the repurchase transaction;

The District and the Trustee shall receive the opinion of counsel (which opinion shall be addressed to the District and the Trustee and shall be in form and substance satisfactory to the District) that such repurchase agreement complies with the terms of this section and is legal, valid, binding and enforceable upon the provider in accordance with its terms;

The term of the repurchase agreement shall be no longer than ten years;

The interest with respect to the repurchase transaction shall be payable no less frequently than quarterly;

The repurchase agreement shall provide that the Trustee may withdraw funds without penalty at any time, or from time to time, for any purpose permitted or required under this Twenty-Third Supplemental Indenture;
file_84.jpg


Any repurchase agreement shall provide that a perfected security interest in such investments is created for the benefit of the Beneficial Owners under the Uniform Commercial Code of Florida, or book-entry procedures prescribed at 31 C.F.R. 306.1 et seq. or 31 C.F.R. 350.0 et seq. are created for the benefit of the Beneficial Owners; and

The collateral delivered or transferred to the Trustee, or a third-party acceptable to, and acting solely as agent for, the Trustee (the "Holder of the Collateral") shall be delivered and transferred in 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 claims pursuant to a custodial agreement subject to the prior written approval of the Majority Owners. The custodial agreement shall provide that the Trustee must have disposition or control over the collateral of the repurchase agreement, irrespective of an event of default by the provider of such repurchase agreement.


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

	any other investment approved in writing by the Majority Owners;


	bonds, notes and other debt obligations of any corporation organized under the laws of the United States, any state or organized territory of the United States or the District of Columbia, if such obligations are rated in one of the three highest rating categories by both Moody's and S&P or in one of the two highest categories by either S&P or Moody's; and


	investment agreements with a bank, insurance company or other financial institution, or the subsidiary of a bank, insurance company or other financial institution if the parent guarantees the investment agreement, which bank, insurance company, financial institution or parent has an unsecured, uninsured and unguaranteed obligation (or claims-paying ability) rated in the highest short-term rating category by Moody's or S&P (if the term of such agreement does not exceed 365 days), or has an unsecured, uninsured and unguaranteed obligation (or claims paying ability) rated by Aa2 or better by Moody's and AA or better by S&P or Fitch Ratings, 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 uninsured, unsecured and unguaranteed


obligation of the aforesaid ratings, provided:

	interest is paid on any date interest is due on the 2019 Bonds (not more frequently than quarterly) at a fixed rate (subject to adjustments for yield restrictions required by the Code) during the entire term of the agreement;


	moneys invested thereunder may be withdrawn without penalty, premium, or charge upon not more than two (2) Business Days' notice unless otherwise specified in this Twenty-Third Supplemental Indenture;
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	the same guaranteed interest rate will be paid on any future deposits made to restore the account to its required amount;


	the Trustee receives an opinion of counsel that such agreement is an enforceable obligation of such insurance company, bank, financial institution or parent;


	in the event of a suspension, withdrawal, or downgrade below Aa3, AA-or AA- by Moody's, S&P or Fitch Ratings, respectively, the provider shall notify the District and the Trustee within five (5) Business Days of such downgrade event and the provider shall at its option, within ten (10) Business Days after notice is given to the Trustee take any one of the following actions:


	collateralize the agreement at levels, sufficient to maintain an "AA" rated investment from S&P and an "Aa2" from Moody's with a market to market approach, or


	assign the agreement to another provider, as long as the minimum rating criteria of "AA" rated investment from S&P and an "Aa2" from Moody's with a market to market approach; or


	have the agreement guaranteed by a provider which results in a minimum rating criteria of an "AA" rated investment from S&P or Fitch and an "Aa2" from Moody's with a market to market approach; or


	repay all amounts due and owing under the agreement.


	In the event the provider has not satisfied any one of the above conditions within three (3) Business Days of the date such conditions apply, then the agreement


shall provide that the Trustee shall be entitled to withdraw the entire amount invested plus accrued interest without penalty or premium.

(J) 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 rated at least "AA" by S&P (without regard to gradation) or at least "Aa" by Moody's (without regard to gradation); and


	other investments permitted by Florida law.


Under all circumstances, the Trustee shall be entitled to conclusively rely that any investment directed by an Authorized Officer of the District is permitted under the Indenture and is a legal investment of funds of the District.

"2019 Project" shall mean that portion of the Cresswind CIP acquired and/or constructed with proceeds of the 2019 Bonds.
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"2019 Reserve Account Requirement" shall mean, as calculated from time to time, as of any date of calculation, percent (_%) of the Maximum Annual Debt Service Requirement, which as of the date of issuance of the 2019 Bonds is$______

"Acquisition Agreement" shall mean the Agreement between the Lakewood Ranch Stewardship District and KH Lakewood Ranch, LLC Regarding the Acquisition of Certain Work Product and Infrastructure, dated [February _ f 2019].

"Assessment Interest" shall mean the interest on Series 2019 Assessments received by the District which is pledged to the 2019 Bonds, other than Delinquent Assessment Interest.

"Assessment Methodology" shall mean the [Master Assessment Methodology Report Lakewood Ranch Stewardship District [Northeast Sector] Cresswind Project Area dated February 28, 2019], as updated from time to time, and as supplemented by the [Supplemental Assessment Methodology Report Lakewood Ranch Stewardship District Cresswind Project dated ___, 2019].


"Assessment Principal" shall mean the principal amount of Series 2019 Assessments received by the District which are pledged to the 2019 Bonds, other than Delinquent Assessment Principal and Prepayment Principal.

"Assessment Proceedings" shall mean the Assessment Resolution and the Assessment Methodology.

"Assessment Resolution" shall mean, collectively, Resolution Nos. 2019-19, 2019-20, 2019-_ and 2019-_ of the District with respect to the establishment, levy and collection of the Series 2019 Assessments.

"Beneficial Owner" shall mean the owners from time to time of the 2019 Bonds for federal income tax purposes.

"Bond Depository" shall mean the securities depository from time to time under Section 201 hereof, which may be the District.

"Bond Participant" shall mean those broker-dealers, banks and other financial institutions from time to time for which the Bond Depository holds 2019 Bonds as securities d epository.


"Collateral Assignment Agreement" shall mean the Collateral Assignment and Assumption of Development and Contract Rights Relating to the Cresswind Project between the District and the Developer dated May ___ J 2019.

"Completion Agreement" shall mean the agreement or agreements between the Developer and the District pursuant to which, among other matters, the Developer has agreed
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to provide funds to pay all Costs of the Cresswind CIP not paid for by the District from proceeds of the 2019 Bonds or future Bonds issued by the District.

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement executed and delivered in connection with the issuance of the 2019 Bonds and as amended from time to time in accordance with the terms thereof.

"Cresswind CIP" shall mean the capital improvement program identified as the public infrastructure improvements for Cresswind and more particularly described in the Engineer's Report attached hereto as Exhibit /1 A."

"Date of Completion" with respect to the 2019 Project shall mean: either (a) the date upon which the 2019 Project and all components thereof have been acquired or constructed and are capable of performing the functions for which they were intended, as evidenced by a certificate of the District Engineer filed w ith the Trustee and the District; or (b) the date on which the District determines, upon the recommendation of or consultation with the District Engineer, that it cannot complete the 2019 Project in a sound and economical manner within a reasonable period of time as evidenced by a certificate of the District Engineer filed with the Trustee and the District; provided that in each case such certificate of the District Engineer shall set forth the amount of all Costs of such the 2019 Project which has theretofore been incurred, but which on the Date of Completion is or will be unpaid or unreimbursed . In the absence of its receipt of such certifications, the Trustee may assume the Date of Completion h as not occurred.

"Delinquent Assessment Interest" shall mean the interest on Series 2019 Assessments received by the District w hich is pledged to the 2019 Bonds and deposited with the Trustee after the date on which such Assessment Interest has become due and payable.

"Delinquent Assessment Principal" shall mean the principal amount of Series 2019 Assessments received by the District which are pledged to the 2019 Bonds and deposited with the Trustee after the date on which such Assessment Principal has become due and payable .

"Developer" shall mean KH Lakewood Ranch, LLC, a Florida limited liability company, or any successor or assign thereof, as the d eveloper of Cresswind.

"District Manager" shall mean PFM Group Consulting, LLC, and its successors and assigns.


"DTC" shall mean The Depository Trust Company, New York, New York, and its successors and assigns.

"Interest Payment Date" shall mean each May 1 and November 1, commencing November 1, 2019.

"Majority Owners" shall mean the Beneficial Owners of more than fifty percent (50%) in Outstanding principal amount of the Outstanding 2019 Bonds.
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"Nominee" shall mean the nominee of the Bond Depository, which may be the Bond Depository, as d etermined from time to time pursuant to this Twenty-Third Supplemental Indenture.


"Participating Underwriter" shall have the meaning ascribed to it in the Continuing Disclosure Agreement.

"Prepayment Principal" shall mean the excess amount (identified by the District as such in writing to the Trustee) of Assessment Principal received by the District over the Assessment Principal then due, but shall not include Delinquent Assessment Principal. Prepayment Principal shall not include the proceeds of any refunding bonds.

"Series 2019 Assessments" shall including the interest thereon designated Assessment Proceedings.
 
mean the non-ad valorem specia l assessments as pledged to secure the 2019 Bonds in the

"Substantially Absorbed" shall mean the date on which the principal amount of the Series 2019 Assessments equaling at least ninety percent (90%) of the then Outstanding principal amount of the 2019 Bonds are levied on tax p arcels w ithin the District with respect to which a certificate of occupancy has been issued for a structure thereon. Satisfaction of the foregoing definition shall be evidenced by the delivery by the District to the Trustee of a w ritten certificate of the District Manager to such effect and upon which the Trustee may conclusively rely.


"True Up Agreement" sh all mean that document or documents pursuant to wh ich the Developer agrees to pay any "debt reduction payments" for the 2019 Bonds required pursuant to the Assessment Proceedings.

All words and terms importing the singular number shall, w here the context requires, import the plural number and vice versa.

ARTICLE II

AUTHORIZATION, ISSUANCE AND PROVISIONS OF THE 2019 BONDS

Section 201. Authorization of 2019 Bonds. The 2019 Bonds are hereby authorized to be issued in the aggregate principal amount of$ for the purposes enumerated in the recitals hereto. The 2019 Bonds shall be substantially in the form set forth as Exhibit "B" to this Twenty-Third Supplemental Indenture. Each 2019 Bond shall bear the designation "2019-R" and numbered consecutively from 1 upwards.

The 2019 Bonds shall be initially issued in the form of a separ ate single certificated fully registered 2019 Bond for each m aturity of 2019 Bonds. Upon initial issuance, the ownership of such 2019 Bond shall be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of The Depository Trust Company, New York, New York ("DTC"), the initial Bond Depository. Except as provided in this Section 201, all of the
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Outstanding 2019 Bonds shall be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC.

With respect to 2019 Bonds registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, the District, the Trustee, the Bond Registrar and the Paying Agent shall have no responsibility or obligation to any such Bond Participant or to any Beneficial Owner. Without limiting the immediately preceding sentence, the District, the Trustee, the Bond Registrar and the Paying Agent shall have no responsibility or obligation with respect to (i) the accuracy of the records of OTC, Cede & Co. or any Bond Participant with respect to any ownership interest in the 2019 Bonds, (ii) the delivery to any Bond Participant or any other person other than an Owner, as shown in the registration books kept by the Bond Registrar, of any notice with respect to the 2019 Bonds, including any notice of redemption, or (iii) the payment to any Bond Participant or any other person, other than an Owner, as shown in the registration books kept by the Bond Registrar, of any amount with respect to principal of, premium, if any, or interest on the 2019 Bonds. The District, the Trustee, the Bond Registrar and the Paying Agent may treat and consider the person in whose name each 2019 Bond is registered in the registration books kept by the Bond Registrar as the absolute owner of such 2019 Bond for the purpose of payment of principal, premium and interest w ith respect to such 2019 Bond, for the purpose of giving notices of redemption and other matters with respect to such 2019 Bond, for the purpose of registering transfers with respect to such 2019 Bond, and for all other purposes whatsoever. The Paying Agent shall pay all principal of, premium, if any, and interest on the 2019 Bonds only to or upon the order of the respective Owners, as shown in the registration books kept by the Bond Registrar, or their respective attorneys duly authorized in writing, as provided herein and all such payment shall be valid and effective to fully satisfy and discharge the District's obligations with respect to payment of principal of, premium, if any, and interest on the 2019 Bonds to the extent of the sum or sums so paid. No person other than an Owner, as shown in the registration books kept by the Bond Registrar, shall receive a certificated 2019 Bond evidencing the obligation of the District to make payments of principal, premium, if any, and interest pursuant to the prov isions hereof. Upon delivery by OTC to the District of written notice to the effect that OTC has determined to substitute a new Nominee in place of Cede & Co., and subject to the provisions therein w ith respect to Record Dates, the words "Cede & Co." in this Twenty-Third Supplemental Indenture shall refer to such new Nominee of DTC; and upon receipt of such a notice the District shall promptly deliver a copy of the same to the Trustee, Bond Registrar and the Paying Agent.


Upon receipt b y the Trustee or the District of written notice from DTC: (i) confirming that DTC has received w ritten notice from the District to the effect that a continuation of the requirement that all of the Outstanding 2019 Bonds be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of OTC, is not in the best interest of the Beneficial Owners of the 2019 Bonds or (ii) to the effect that OTC is unable or unwilling to discharge its responsibilities and no substitute Bond Depository willing to undertake the functions of OTC hereunder can be found which is willing and able to undertake such functions upon reasonable and customary terms, the 2019 Bonds shall no longer be restricted to being registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as
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nominee of DTC, but may be registered in whatever name or names the Beneficial Owners shall d esignate, in accordance with the provisions hereof.

Section 202. Terms of 2019 Bonds. The 2019 Bonds shall be issued as __ (_) Term Bonds, which Term Bonds shall bear interest at the fixed interest rate per annum and shall mature in the amounts and on the dates set forth below:

Princi~al Amount
Interest Rate
Maturity



$
%

$
%

$
%

$
%


Section 203. Dating; Interest Accrual. Each 2019 Bond shall be dated the date of delivery thereof. Each 2019 Bond shall also bear its date of authentication. Each 2019 Bond shall bear interest from the Interest Payment Date to which interest has been paid next preceding the date of its authentication, unless the date of its authentication: (i) is an Interest Payment Date to which interest on such 2019 Bond has been paid, in which event such 2019 Bond shall bear interest from its date of authentication; or (ii) is prior to the first Interest Payment Date for the 2019 Bonds, in which event such 2019 Bond shall bear interest from its date. Interest on the 2019 Bonds shall be due and payable on each May 1 and November 1, commencing November 1, 2019, and shall be computed on the basis of a 360-day year of twelve 30-day months.


Section 204. Denomination. The 2019 Bonds m ay be issued in Authorized Denominations provided that delivery to the initial Beneficial Owners shall be in initial minimum denominations of $100,000 or integral multiples of $5,000 in excess thereof.

Section 205. Paying Agent. The District appoints the Trustee as Paying Agent for the 2019 Bonds.

Section 206. Bond Registrar. The District appoints the Trustee as Bond Registrar for the 2019 Bonds.

Section 207. Conditions Precedent to Issuance of the 2019 Bonds. In addition to complying with the requirem ents set forth in the Master Indenture in connection with the issuance of the 2019 Bonds, all the 2019 Bonds shall be executed by the District for delivery to the Trustee and thereupon shall be authenticated by the Trustee and delivered by the Trustee to the Participating Underwriter upon its order, but only upon the further receipt by the Trustee of:


	Certified copies of the Assessment Proceedings;
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	Executed copies of the Master Indenture and this Twenty-Third Supplemental


Indenture;

	A Bond Counsel opinion substantially to the effect that: (i) the Indenture has been duly authorized, executed and delivered by the District and constitutes a valid and binding obligation of the District; (ii) the 2019 Bonds have been duly authorized, executed and delivered by the District and are valid and binding sp ecial obligations of the District, payable solely from the sources provided therefor in the Indenture; and (iii) that the interest on the 2019 Bonds is excludable from gross income for federal income tax purposes;


	An opinion of Counsel to the District substantially to the effect that (i) the District has been duly established and validly exists as a special dis trict under the Act, (ii) based on certificates of the District Engineer and the Developer and an opinion of Developer's Counsel, the Dis trict has good right and lawful authority under the Act to undertake the 2019 Project being financed with the proceeds of the 2019 Bonds, subject to obtaining such licenses, orders or other authorizations as are, at the date of such opinion, required to be obtained from


any agency or regulatory body having lawful jurisdiction in order to undertake the 2019 Project, (iii) all proceedings undertaken by the District with respect to the Series 2019 Assessments have been in accordance with Florida law, (iv) the District has taken all action necessary to levy and impose the Series 2019 Assessments, and (v) the Series 2019 Assessments are legal, valid and binding liens upon the property against which such Series 2019 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;


	A certificate of an Authorized Officer to the effect that, upon the authentication and delivery of the 2019 Bonds, the District will not be in default in the performance of the terms and provisions of the Master Indenture or this Twenty-Third Supplemental Indenture;


	An Engineer's Certifica te or Engineers' Certificates certifying as to the accuracy of the information set forth in the Engineer's Report attached hereto as Exhibit "A" regarding the Cresswind CIP;


	A certified copy of the final judgm ent of validation together with a certificate of no appeal, both in respect of the Bonds; and


	Executed copies of the Acquisition Agreement, Completion Agreement, Collateral Assignment Agreement, Declaration of Consent to Jurisdiction and True-Up Agreement.



The opinions referenced in Sections 207(c) and 207(d) shall either be addressed to the Trustee or have reliance letters to the Trustee that the Trustee is entitled to rely upon such opinions.
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Payment of the net proceeds of the 2019 Bonds as set forth in Section 402 hereof shall constitute conclusive evidence that the foregoing conditions have been met to the satisfaction of the District and the Underwriter of the 2019 Bonds.

Section 208. Continuing Disclosure. The District hereby covenants and agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other provisions of the Indenture, failure of the District to comply with the Continuing Disclosure Agreement shall not be considered an Event of Default; however, the Trustee shall, at the written request of the Participating Underwriter or the Owners of at least twenty-five percent (25%) aggregate principal amount of Outstanding 2019 Bonds and receipt of indemnity satisfactory to the Trustee, or any such Owner, may take such actions as may be necessary and appropriate, including seeking mandamus or specific performance by court order, to cause the District to comply with its obligations under this Section.

ARTICLE III

REDEMPTION OF 2019 BONDS

Section 301. 2019 Bonds Subject to Redemption and Purchase. The 2019 Bonds are subject to redemption prior to maturity as provided in the form thereof set forth as Exhibit "B" to this Twenty-Third Supplemental Indenture. The 2019 Bonds may be purchased as provided in the Master Indenture.

Notwithstanding any other prov1s10n hereof or of the Master Indenture, notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events as shall be specified in such notice of optional redemption and may also be subject to rescission by the District if expressly set forth in such notice.

ARTICLE IV

D EPOSIT OF 2019 BOND PROCEEDS AND APPLICATION THEREOF;

ESTABLISHMENT OF ACCOUNTS AND OPERATION THEREOF

Section 401.   Establishment of Accounts.

	There are hereby established within the Acquisition and Construction Fund held by the Trustee the following accounts:


	a 2019 Acquisition and Construction Account; and


	a 2019 Costs of Issuance Account.


	There are hereby established within the Debt Service Fund held by the Trustee:


	a 2019 Sinking Fund Account; (ii) a 2019 Interest Account; (iii) a 2019 Capitalized Interest Account; and (iv) a 2019 Redemption Account and therein a 2019 Prepayment Subaccount;
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	There is hereby established within the Reserve Fund held by the Trustee a 2019 Reserve Account, which account shall be held for the benefit of all of the 2019 Bonds without distinction as to 2019 Bonds and without privilege or priority of one 2019 Bond over another;


	There is hereby established w ithin the Revenue Fund held by the Trustee a 2019 Revenue Account; and


	There is hereby established within the Rebate Fund held by the Trustee a 2019 Rebate Account.


Section 402.   Use of 2019 Bond Proceeds.  The net proceeds of sale of the 2019 Bonds,

$
(which  is  the  face  amount  of  2019  Bonds,  [less  Original  Issue  Discount  of
$
and less Underwriter's Discount of$
]) shall be delivered to the Trustee
by the District and be applied as follows:

(a)
$
of  2019  Bond  proceeds,
representing  the  initial  2019  Reserve
Account Requirement, shall be deposited to the 2019 Reserve Account; and
(b)
$
of  2019  Bond  proceeds,
representing  the  amount  of  interest  to

become due on the 2019 Bonds on November 1, 2019, shall be deposited to the credit of the 2019 Capitalized Interest Account; and

(c)
$
of 2019 Bond proceeds, representing costs of issuance relating to the
2019 Bonds, shall be deposited to the credit of the 2019 Costs of Issuance Account; and
(d)
$
of 2019 Bond proceeds remaining after the deposits above shall be

de posited to the credit of the 2019 Acquisition and Construction Account.

Section 403.   2019 Acquisition and Construction Account.

	Amounts on deposit in the 2019 Acquisition and Construction Account shall be applied to pay the Costs of the 2019 Project upon compliance with the requirements of the requisition prov isions set forth in the Master Indenture and/or as otherwise provided herein.


	Any balance remaining in the 2019 Acquisition and Construction Account after the Date of Completion of the 2019 Project and after retaining the amount, if any, of all remaining unpaid Costs of the 2019 Project set forth in the Engineer's Certificate establishing such Date of Completion, shall be transferred to and deposited in the 2019 Prepayment Subaccount of the 2019 Redemption Account and applied to the extraordinary mandatory redemption of the 2019 Bonds in the manner prescribed in the form of 2019 Bond set forth as Exhibit "B" hereto. At such time as there are no amounts on deposit in the 2019 Acquisition and


Construction Account, such account shall be closed.

Secti on 404. 2019 Costs of Issuance Account. There shall be deposited in the 2019 Costs of Issuance Account $ which shall, at the written direction of an Authorized
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Officer of the District, be used to pay the costs of issuance relating to the 2019 Bonds. After August 1, 2019, any amounts deposited in the 2019 Costs of Issuance Account for which there is not pending with the Trustee a requisition shall be transferred to the 2019 Reserve Account if there is any deficiency therein and the remainder to the 2019 Acquisition and Construction Account if the Date of Completion has not yet occurred and if the Date of Completion has already occurred to the 2019 Revenue Account and the 2019 Costs of Issuance Account shall be closed.


Section 405. 2019 Reserve Account. Amounts on deposit in the 2019 Reserve Account, except as provided elsewhere in the Indenture, shall be used only for the purposes set forth in Section 609 hereof and for making payments into the 2019 Interest Account and the 2019 Sinking Fund Account to pay the 2019 Bonds, without distinction as to 2019 Bonds and without privilege or priority of one 2019 Bond over another, when due when the moneys on deposit in such Accounts and available therefor are insufficient.

The Trustee, on or before the forty-fifth (451 day (or if such day is not a Business Day, h)

on the Business Day next preceding such day) next preceding each Interest Payment Date, after taking into account all payments and transfers made as of such date, shall compute the value of the 2019 Reserve Account and shall promptly notify the District of the amount of any deficiency or surplus as of such date in such account. The District shall immediately pay the amount of any deficiency to the Trustee, for deposit in such account, from the first legally available sources of the District. Any excess monies in the 2019 Reserve Account (except excess from investment earnings), shall be deposited in the 2019 Acquisition and Construction Account until the Date of Completion of the 2019 Project and after the Date of Completion of the 2019 Project shall be deposited in the 2019 Prepayment Subaccount. Unless and until the Trustee receives the Engineer's Certificate establishing the Date of Completion has occurred, the Trustee may rely that such condition has not occurred.


All earnings on investments in the 2019 Reserve Account, provided no deficiency exists in the 2019 Reserve Account, shall until the Date of Completion be deposited to the 2019 Acquisition and Construction Account and then on and after the Date of Completion, shall be deposited to the 2019 Revenue Account. To the extent a deficiency exists in the 2019 Reserve Account, investment earnings in such account shall remain in that account. Such account shall consist only of cash and 2019 Investment Obligations.

Notwithstanding the foregoing, on the earliest date on which there is on deposit in the 2019 Reserve Account, sufficient monies, taking into account other monies available therefore, to pay and redeem all of the Outstanding 2019 Bonds, together with accrued interest, if any, on such 2019 Bonds to the earliest date of redemption, then the Trustee shall use the amount on deposit in the 2019 Reserve Account to pay and redeem all of the Outstanding 2019 Bonds on the earliest possible date.


The District may provide that the difference between the amounts on deposit in the 2019 Reserve Account and the 2019 Reserve Account Requirement shall be an amount covered by
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obtaining bond insurance or a surety bond issued by a municipal bond insurer, rated in one of the two highest categories (at least AA by Fitch, and/or S&P and/or at least Aa by Moody's without reference to gradations) by two nationally recognized rating agencies, (the "Reserve Account Credit Instrument"). At any time after the issuance of the 2019 Bonds, the District may withdraw any or all of the amount of money on deposit in the 2019 Reserve Account and substitute in its place a Reserve Account Credit Instrument as described above in the face amount of such withdrawal and such withdrawn moneys shall, after payment of the premium for such Reserve Account Credit Instrument, be (a) until the Date of Completion, transferred to the Series 2019 Acquisition and Construction Account to be used to pay Costs of the 2019 Project, (b) after the Date of Completion, transferred to the 2019 Prepayment Subaccount and used to redeem 2019 Bonds, or (c) upon receipt of an opinion of Bond Counsel, transferred to the District to be used for any lawful purpose of the District.


Section 406. Application of Prepayment Principal. All Prepayment Principal shall upon receipt by the Trustee be deposited to the 2019 Prepayment Subaccount of the 2019 Redemption Account. At the time the District deposits Prepayment Principal with the Trustee it shall notify the Trustee in writing as to the amount of Prepayment Principal. Amounts on deposit in the 2019 Prepayment Subaccount shall be applied to the redemption of the 2019 Bonds in the manner provided in the Master Indenture and as provided for the extraordinary mandatory redemption in Exhibit "B" hereto.

Section 407. Tax Covenants and Rebate Accounts. The District shall comply with the Tax Regulatory Covenants (including deposits to and payments from the 2019 Rebate Account) included as part of the closing transcript for the 2019 Bonds, as amended and supplemented from time to time in accordance with their terms.

Section 408. Establishment of 2019 Revenue Account in Revenue Fund; Application of Revenues and Investment Earnings.

	The Trustee shall, except as provided below or otherwise provided herein, deposit the 2019 Pledged Revenues to the 2019 Revenue Account and any other amounts or payments specifically designated by the District pursuant to a written direction for said purpose. The 2019 Revenue Account shall be held by the Trustee separate and apart from all other Funds and Accounts held under the Indenture and from all other moneys of the Trustee. Amounts on deposit in the 2019 Revenue Account shall be used as provided in the Master Indenture except as otherwise provided herein.


	Immediately upon receipt the District shall deposit the 2019 Pledged Revenues with the Trustee together with a written accounting setting forth the amounts of such 2019 Pledged Revenues in the following categories which shall be deposited by the Trustee into the Funds and Accounts established hereunder as follows:


	Assessment  Interest,  which  shall  be  deposited  into  the  2019  Interest


Account;
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	Assessment Principal, which shall be deposited into the 2019 Sinking Fund Account;


	Prepayment Principal, which shall be deposited into the 2019 Prepayment Subaccount of the 2019 Redemption Account.


	Delinquent Assessment Principal shall first be applied to restore the amount of any withdrawal from the 2019 Reserve Account to pay the principal of 2019 Bonds to the extent that less than the 2019 Reserve Account Requirement is on deposit in the 2019 Reserve Account, and, the balance, if any, shall be deposited into the 2019 Sinking Fund Account;


	Delinquent Assessment Interest, shall first be applied to restore the amount of any withdrawal from the 2019 Reserve Account to pay the interest on 2019 Bonds to the extent that less than the 2019 Reserve Account Requirement is on deposit in the 2019 Reserve Account, and, the balance, if any, shall be deposited into the 2019 Interest Account; and


	the balance shall remain in the 2019 Revenue Account.


(c) On the forty-fifth (451 day preceding each May 1 and November 1 (or if such h)

forty-fifth (451 day is not a Business Day, on the Business Day next preceding such forty-fifth h)
(451 day), the Trustee shall determine the am ount on deposit in the 2019 Prepayment h)

Subaccount of the 2019 Redemption Account, and, if the balance therein is greater than zero, shall transfer, but only after d etermining that following such transfer sufficient amounts will remain on deposit in the 2019 Revenue Account to make the transfers required by (d) below, from the 2019 Revenue Account for deposit into such 2019 Prepayment Subaccount, an amount sufficient to increase the amount on deposit therein to the next integral multiple of $5,000, and, shall thereupon give notice and cause the extraordinary mandatory redemption of 2019 Bonds on the next succeeding Interest Payment Date in the maximum aggregate principal amount for which moneys are then on deposit in such 2019 Prepayment Subaccount in accordance with the provisions for extraordinary mandatory redemption of 2019 Bonds as set forth in Exhibit "B" hereto, and Article III of the Master Indenture and Section 301 hereof. Interest due in regard to such extraordinary mandatory redemption shall be paid from the 2019 Interest Account.

(d) Unless otherwise provided below, no later than each May 1 and November 1 (or if such May 1 or November 1 is not a Business Day, on the Business Day preceding such date), the Trustee shall transfer from amounts on deposit in the 2019 Revenue Account to the Funds and Accounts designated below, the following amounts in the following order of priority and apply such amounts as provided in the Master Indenture and the provisions hereof:

FIRST, to the 2019 Interest Account of the Debt Service Fund, an amount equal to the amount of interest payable on all 2019 Bonds then Outstanding on such May 1 or November 1, less any other amount already on deposit in the 2019 Interest Account not previously credited. On November 1, 2019, the Trustee shall transfer from the 2019 Capitalized Interest Account to
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the 2019 Interest Account an amount equal to the lesser of the amount of interest due on the 2019 Bonds on such date or the amount on deposit in the 2019 Capitalized Interest Account. After November 1, 2019, any amounts in the Capitalized Interest Account shall be transferred to the 2019 Reserve Account if there is any deficiency therein and the remainder to the 2019 Acquisition and Construction Account if the Date of Completion has not yet occurred and if the Date of Completion has already occurred to the 2019 Revenue Account;

SECOND, on each May 1, commencing May 1, 2020, to the 2019 Sinking Fund Account, an amount equal to the Amortization Installments or principal of 2019 Bonds due on such May 1, less any amounts already on deposit in such Account not previously credited;

THIRD, to the 2019 Reserve Account, the amount, if any, which is necessary to make the amount on deposit therein equal to the then applicable 2019 Reserve Account Requirement; and

FOURTH, the balance shall be retained in the 2019 Revenue Account.

	On any date required by the Tax Regulatory Covenants, the District shall give the Trustee written direction, and the Trustee shall transfer from the 2019 Revenue Account to the 2019 Rebate Account established for the 2019 Bonds in the Rebate Fund in accordance with the Master Indenture and the Tax Regulatory Covenants, the amount due and owing to the United States, which amount shall be paid, to the United States, when due, in accordance with such Tax Regulatory Covenants. To the extent insufficient moneys are on deposit in the 2019 Revenue Account to m ake the transfer provided for in the immediately preceding sentence the District shall deposit with the Trustee from available moneys of the District the amount of any such insufficiency.



	On or after each November 2, beginning November 2, 2019, the balance on deposit in the 2019 Revenue Account on such November 2 shall (i) before the Date of Completion, be transferred into the 2019 Acquisition and Construction Account, and (ii) on and after the Date of Completion, shall be paid over to the District at the written direction of an Authorized Officer and used for any lawful purpose of the District; provided, however, that on the date of such proposed transfer the amount on deposit in the 2019 Reserve Account shall be equal to the 2019 Reserve Account Requirement, and, provided further, that the Trustee shall not have actual knowledge of an Event of Default under the Master Indenture or hereunder relating to the 2019 Bonds, including the payment of Trustee's fees and expenses then due.


	An ything herein or in the Master Indenture to the contrary notwithstanding, earnings on investments in all of the Funds and Accounts held as security for the 2019 Bonds shall be invested only in 2019 Investment Obligations, and further, earnings on investments in the 2019 Acquisition and Construction Account, 2019 Costs of Issuance Account, 2019 Capitalized Interest Account and 2019 Revenue Account shall be retained as realized, in such Accounts and used for the purpose of such Accounts. Earnings on investments in the 2019 Sinking Fund Account, 2019 Interest Account, and the 2019 Redemption Account, including any
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subaccounts therein, shall be deposited, as realized, to the credit of the 2019 Revenue Account and used for the purpose of such Account.

Earnings on investments in the 2019 Reserve Account shall be disposed of as provided in Section 405 hereof.

ARTICLEV

COVENANTS AND DESIGNATIONS OF THE DISTRICT

Section 501. Provision Relating to Bankruptcy or Insolvency of Landowner. The provisions of this Section 501 shall be applicable both before and after the commencement, whether voluntar y or involuntary, of any case, proceeding or other action by or against any owner of any tax parcel subject to at least three percent (3%) of the then Outstanding Series 2019 Assessments (an "Insolvent Taxpayer") under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, reorganization, assignment for the benefit of creditors, or relief of debtors (a "Proceeding"). For as long as any 2019 Bonds remain Outstanding, in any Proceeding involving the District, any Insolvent Taxpayer, the Trustee, the 2019 Bonds or the Series 2019 Assessments, the District shall be obligated to act in accordance with direction from the Trustee with regard to all m atters directly or indirectly affecting the 2019 Bonds or for as long as any 2019 Bonds remain Outstanding, in any proceeding involving the District, any Insolvent Taxpayer, the 2019 Bonds or the Series 2019 Assessments or the Trustee. The District agrees that it shall not be a defense to a breach of the foregoing covenant that it has acted upon advice of counsel in not complying with this covenant.


The District acknowledges and agrees that, although the 2019 Bonds were issued by the District, the Owners of the 2019 Bonds are categorically the p arty with the ultimate financial stake in the transaction and, consequently, the party with a vested and pecuniary interest in a Proceeding. In the event of any Proceeding involving an Insolvent Taxpayer: (a) the District hereby agrees that it shall follow the direction of the Trustee in making any election, giving any consent, commencing any action or filing any motion, claim, obligation, notice or application or in taking any other action or position in any Proceeding or in any action related to a Proceeding that affects, either directly or indirectly, the Series 2019 Assessments, the 2019 Bonds or any rights of the Trustee under the Indenture; (b) the District hereby agrees that it shall not make any election, g ive any consent, commence any action or file any motion, claim, obligation, notice or application or take any other action or position in any Proceeding or in any action related to a Proceeding that affects, either directly or indirectly, the Series 2019 Assessments, the 2019 Bonds or any rights of the Trustee under the Indenture that are inconsistent with any direction from the Trustee; (c) the Trustee shall have the right, but is not obligated to, (i) file and vote in any such Proceeding any and all claims of the District, and seek or oppose any relief in any such Proceeding that the District, as claimant w ith respect to the Series 2019 Assessments, would have the right to pursue, and, if the Trustee chooses to exercise any s uch rights, the District shall be deemed to have appointed the Trustee as its agent and granted to the Trustee an irrevocable power of attorney coupled with an interest, and its proxy, for the purpose of exercising any and all rights and taking any and all actions available to the District in connection with any
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Proceeding of any Insolvent Taxpayer, including without limitation, the right to file and/or prosecute and/or defend any claims and proofs of claims, to vote to accept or reject a plan, to seek dismissal of the Proceeding, to seek stay relief to commence or continue foreclosure or pursue any other available remedies as to the Series 2019 Assessments, to seek substantive consolidation, to seek to shorten the Insolvent Taxpayer's exclusivity periods or to oppose any motion to extend such exclusivity periods, to oppose any motion for use of cash collateral or for authority to obtain financing, to oppose any sale procedures motion or any sale motion, to propose a competing plan of reorganization or liquidation, or to make any election under Section llll{b) of the Bankruptcy Code and (d) the District shall not challenge the validity or amount of any claim submitted in good faith in such Proceeding by the Trustee or any valuations of the lands owned by any Insolvent Taxpayer submitted in good faith by the Trustee in such Proceeding or take any other action in such Proceeding, which is adverse to Trustee's enforcement of the District's claim and rights with respect to the Series 2019 Assessments or receipt of adequate protection (as that term is defined in the Bankruptcy Code). Without limiting the generality of the foregoing, the District agrees that the Trustee shall have the right (i) to file a proof of claim with respect to the Series 2019 Assessments, (ii) to deliver to the District a copy thereof, together with evidence of the filing with the appropriate court or other authority, and (iii) to defend any objection filed to said proof of claim.


Notwithstanding the provisions of the immediately preceding paragraphs, nothing in this Section 501 shall preclude the District from becoming a party to a Proceeding in order to enforce a claim for operation and maintenance assessments, and the District shall be free to pursue such a claim in such manner as it shall deem appropriate in its sole and absolute discretion. Any actions taken by the District in pursuance of its claim for operation and maintenance assessments in any Proceeding shall not be considered an action adverse or inconsistent with the Trustee's rights or directions with respect to the Series 2019 Assessments whether such claim is pursued by the District or the Trustee; provided, however, that the District shall not oppose any relief sought by the Trustee under the authority granted to the Trustee in clause (c) of the paragraph above.


Section 502. Collection of Series 2019 Assessments. Anything herein or in the Master Indenture to the contrary notwithstanding, the District shall not be required to collect Series 2019 Assessments using the Uniform Collection Method provided for in Section 197.3631, 197.3632 and 197.3635, Florida Statutes, until such time as the property subject to such Series 2019 Assessments is platted and a distinct ad valorem property tax identification number has been assigned by the Property Appraiser thereto. In addition, the District is not required to use the Uniform Collection Method when the property is owned by a government or includes structures owned by a government.


All Series 2019 Assessments that are collected directly by the District and not via the Uniform Method shall be due and payable by the landowner no later than thirty (30) days prior to each Interest Payment Date.
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In addition, and not in limitation of the covenants contained elsewhere in this Twenty-Third Supplemental Indenture and in the Master Indenture, the District covenants to comply with the terms of the proceedings heretofore adopted with respect to the Series 2019 Assessments and to levy the Series 2019 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 2019 Bonds, when due.

Notwithstanding anything in the Indenture to the contrary, upon the occurrence of an Event of Default, the collection of Series 2019 Assessments shall be in the manner directed by the Majority Owners.

Section 503. No Parity Bonds: Limitation on Additional Bonds. Other than Refunding Bonds issued to refund the Outstanding 2019 Bonds, the District shall not, while any 2019 Bonds are Outstanding, issue or incur any debt payable in whole or in part from the 2019 Trust Estate. The District further covenants and agrees that so long as the 2019 Bonds are Outstanding, it will not impose Assessments for capital projects on any lands subject to the Series 2019 Assessments, without the written consent of the Majority Owners; provided, however, that such consent shall not be required in the event that the Series 2019 Assessments have been Substantially Absorbed, evidence of which shall be provided by the District to the Trustee in a written certificate upon which the Trustee may conclusively rely. In the absence of its receipt of such certificate, the Trustee may conclusively rely that the Series 2019 Assessments have not been Substantially Absorbed. Notwithstanding the foregoing, nothing herein shall preclude the imposition of Assessments (or the issuance of Bonds secured by such Assessments) on property subject to the Series 2019 Assessments which the District certifies are necessary for health, safety and welfare reasons or to remediate a natural disaster w ithout the consent of the Majority Owners.


Section 504. Covenant With Regard to Enforcement and Collection of Delinquent Assessments. Anything herein or in the Master Indenture to the contrary notwithstanding, the District covenants and agrees that it w ill take such actions to enforce the remedial provisions of the Indenture, the prov isions for the collection of Delinquent Assessments, and the provision for the foreclosure of liens of Delinquent Assessments and w ill take such other appropriate rem edial actions as shall be directed by the Trustee acting at the direction of and on behalf of, the Majority Owners. However, the 2019 Bonds may not be accelerated except to the extent the Series 2019 Assessments have been accelerated.

ARTICLE VI

MISCELLANEOUS PROVISIONS

Section 601. Additional Events of Default and Remedies. Section 902 of the Master Indenture is hereby amended with respect to the 2019 Bonds by inserting at the conclusion thereof the following paragraphs:
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	More than twenty percent (20%) of the operation and maintenance assessments levied by the District are not paid by the date such are due and payable.


	The Trustee is authorized to withdraw funds from the 2019 Reserve Account in an amount greater than twenty-five percent (25%) of the 2019 Reserve Account Requirement to pay debt service on the 2019 Bonds (regardless of whether the Trustee does or does not, per the direction of the Majority Owners, actually withdraw such funds from the 2019 Reserve Account to pay debt service on the 2019 Bonds) and any such amount withdrawn is not replenished within ninety (90) days of the date of such withdrawal.


	Material breach by the District of any material covenant made by it in the Indenture, whether or not notice of such breach has been given.


The District covenants and agrees that it will enforce the remedial provisions of the Indenture, the provisions for the collection of Delinquent Assessments, and the provisions for the foreclosure of liens of Delinquent Assessments. The District acknowledges and agrees that

(i) upon failure of any property owner to pay Series 2019 Assessments collected directly by the District when due, that the entire Series 2019 Assessments on the delinquent property, with interest and penalties thereon, shall immediately become due and payable and the District shall promptly cause to be commenced the necessary legal proceedings for the foreclosure of liens of delinquent Series 2019 Assessments, including interest and penalties and (ii) the foreclosure proceedings shall be prosecuted to a sale and conveyance of the property involved in said proceedings.


Section 602. Foreclosure of Assessment Lien. Notwithstanding any provisions of the Indenture to the contrary, the following provisions shall apply with respect to the Series 2019 Assessments and 2019 Bonds.

If any property shall be offered for sale for the nonpayment of any Series 2019 Assessment and no person or persons shall purchase such property for an amount equal to the full amount due on the Series 2019 Assessments for such property (principal, interest, penalties and costs, plus attorneys' fees, if any), the property may then be purchased by the District for an amount greater than or equal to the balance due on the Series 2019 Assessments for such property (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 2019 Bonds; provided that the Trustee shall have the right, acting at the direction of the Majority Owners, but shall not be obligated, to direct the District with respect to any action taken pursuant to this Section. The District, either through its own actions, or actions caused to be taken through the Trustee, shall have the power and shall lease or sell such property, and deposit all of the net proceeds of any such lease or sale into the 2019 Revenue Account. The District, either through its own actions, or actions caused to be taken through the Trustee, agrees that it shall, after being provided assurances satisfactory to it of paym ent of its fees, costs and expenses for doing so, be required to take the measures provided by law for listing for sale of property acquired by
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it as trustee for the Owners of the 2019 Bonds w ithin sixty (60) days after the receipt of the request therefore signed by the Trustee or the Majority Owners. The Trustee m ay, upon direction from the Majority Owners, pay costs associated with any actions taken by District pursuant to this paragraph from any moneys legally available for such purpose held under the Indenture.


Section 603. Interpretation of Twenty-Third Supplemental Indenture. This Twenty-Third Supplemental Indenture amends and supplements the Master Indenture with respect to the 2019 Bonds, and all of the provisions of the Master Indenture, to the extent not inconsistent herewith, are incorporated in this Twenty-Third Supplemental Indenture by reference. To the maximum extent possible, the Master Indenture and this Twenty-Third Supplemental Indenture shall be read and construed as one document.

Section 604. Amendments. Any amendments to this Twen ty-Third Supplem ental Indenture shall be made pursuant to the provisions for amendment contained in the Master Indenture.


Section 605. Counterparts. This Twenty-Third Supplemental Indenture m ay 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 606. Appendices and Exhibits. Any and all schedules, appendices or exhibits referred to in and attached to this Twenty-Third Supplemental Indenture are hereby incorporated herein and made a part of this Twenty-Third Supplemental Indenture for all purposes.


Section 607. Payment Dates. In an y case in which an Interest Payment Date or the maturity date of the 2019 Bonds or the date fixed for the redemption of any 2019 Bonds shall be other than a Business Day, then payment of interest, principal or Redemption Price need not be made on su ch 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 608. No Rights Conferred on Others. Nothing herein contained shall confer any right upon any Person other than the parties hereto and the Owners of the 2019 Bonds.

Section 609. Use of 2019 Acquisition and Construction Account Moneys and Other Trust Funds. Upon the occurrence of an Event of Default, moneys in the Series 2019 Acquisition and Construction Account and the 2019 Trust Estate may be used to pay the fees and the expenses and costs of litigation and other remedies of the Trustee incurred, to pursue remedies under the Indenture.


Section 610. Bond Year. The Bond Year for the 2019 Bonds shall mean May 1-April 30, except that the first Bond Year is from the date of issuance of the 2019 Bonds through April 30, 2020.
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ARTICLE VII

THE TRUSTEE; THE PAYING AGENT AND BOND REGISTRAR

Section 701. Acceptance of Trust. The Trustee accepts and agrees to execute the trus ts hereby created and agrees to perform such trusts upon the terms and conditions set forth in the Indenture. The Trustee agrees to act as Paying Agent and Bond Registrar for the 2019 Bonds.

Section 702. Trustee's Duties. The Trustee shall not be responsible in any manner for the due execution of this Twenty-Third Supplemental Indenture by the District or for the recitals contained herein (except for the certifica te of authentication on the 2019 Bonds), all of which are made solely by the District. Nothing contained herein shall limit the rights, benefits, privileges, protection and entitlement inuring to the Trustee under the Master Indenture.

Section 703. Brokerage Confirmations. The District acknowledges that to the extent regulations of the Comptroller of the Currency or other applicable regulatory entity grant the District the right to receive individual confirmations of security transactions at no additional cost, as they occur, the District specifically waives receipt of such confirmations to the extent permitted by law. The Trus tee will furnish the District periodic cash transaction statements that include detail for all investment transactions made by the Trustee hereunder.

Section 704. Assignment of District's Rights under Collateral Assignment Agreement. The District hereby assigns its righ ts under the Collateral Assignment Agreement to the Trus tee for the benefit of the Owners, from time to time, of the 2019 Bonds. The Trustee shall not be deemed to have accepted or assumed an y obligation under the Collateral Assignment Agreement by virtue of such assignment.

Section 705. Patriot Act Requirements of Trustee. To help the government fight the funding of terrorism and money laundering activities, Fed eral law requires all financial institutions to obtain, verify, and record information that identifies each person who opens an account. For a non-individual person such as a business entity, a charity, a trust, or other legal entity, the Trustee will ask for documentation to verify such non-individual person's formation and existence as a legal entity. The Trustee m ay also ask to see financial s tatements, licenses, identification and authorization documents from individuals claiming authority to represent the entity or other relevant d ocum entation.



[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Lakewood Ranch Stewardship District has caused these presents to be signed in its name and on its behalf by its Chairman, and its official seal to be hereunto affixed and attested by its Secretary, thereunto duly authorized, and to evidence its acceptance of the trusts hereby created, the Trustee has caused these presents to be signed in its name and on its behalf by its duly authorized officer.

LAKEWOOD RANCH STEWARDSHIP

DISTRICT

[SEAL]

By: _______________

Chairman, Board of Supervisors

ATIEST:




By: _____________

Secretary, Board of Supervisors

U.S. BANK NATIONAL ASSOCIATION,

as Trustee


By:_______________

Vice President
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EXHIBIT II A"

Engineer's Report for the Lakewood Ranch Stewardship District (Cresswind Project), dated April 5, 2019
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EXHIBIT "B"



Form of the 2019 Bonds

No. 2019-R-	$[.___

United States of America

State of Florida

LAKEWOOD RANCH STEWARDSHIP DISTRICT SPECIAL ASSESSMENT REVENUE BOND, SERIES 2019 (CRESSWIND PROJECT)

Interest
Maturity
Dated


Rate

Date
Date
CUSIP

___]%



May ____, 2019
51265K [_
]
Registered Owner:
Cede & Co.



Principal Amount:



] DOLLARS



LAKEWOOD RANCH STEWARDSHIP DISTRICT, a special district duly created and existing pursuant to Chapter 2005-338, Laws of Florida, as amended by Chapter 2009-263 and Chapter 2018-178, Laws of Florida (the "District"), for value received, hereby p romises to pay (but only ou t of the sources hereinafter mentioned) to the Registered Owner set forth above, or registered assigns, on the m aturity date shown hereon, unless this 2019 Bond shall have been called for redemption in w hole or in part and payment of the Redemption Price (as defined in the Indenture mentioned hereinafter) shall have been duly made or provided for, the principal amount shown above and to pay (but only out of the sources hereinafter mentioned) interest on the outstanding principal amount hereof from the most recent Interest Payment Date to which interest has been paid or provided for, or if no interest has been paid, from the Dated Date shown above, on May 1 and November 1 of each year (each, an "Interest Payment Date"), commencing on November 1, 2019, payment of said principal sum has been m ade or provided for, at the rate per annum set forth above. Notwithstanding the foregoing, if any Interest Payment Date is not a Business Day (as defined in the Indenture hereinafter mentioned), then all amounts due on such Interest Payment Date shall be payable on the first Business Day succeeding such Interest Paym ent Date, but shall be deemed paid on such Interest Payment Date. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date w ill, as provided in the Indenture (as hereinafter defined), be paid to the Registered Owner hereof at the close of business on the regular record date for such interest,

which shall be the fifteenth (151 day of the calendar month next preceding such Interest h)

Payment Date, or if such day is not a Business Day on the Business Day immediately preceding such day; provided, however, that on or after the occurrence and continuance of an Event of
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Default under clause (i) of Section 902 of the Master Indenture (hereinafter defined), the payment of interest and principal or Redemption Price shall be made by the Paying Agent (hereinafter defined) to such person, who, on a special record date which is fixed by the Trustee, which shall be not more than fifteen (15) and not less than ten (10) days prior to the date of such proposed payment, appears on the registration books of the Bond Registrar as the Registered Owner of this 2019 Bond. Except as otherwise applicable to bonds held pursuant to a book entry system, any payment of principal, or Redemption Price shall be made only upon presentation hereof at the designated office of U.S. Bank National Association, located in Fort Lauderdale, Florida, or any alternate or successor paying agent (collectively, the "Paying Agent"). Except as otherwise applicable to bonds held in a book-entry system, payment of interest shall be made by check or draft or by wire transfer to the Registered Owner set forth above if such owner requests payment by wire transfer in writing on or prior to the regular record date for the respective interest payment to such account as shall be specified in such request, but only if the Registered Owner set forth above owns not less than $100,000 in aggregate principal amount of the 2019 Bonds or all of the then Outstanding 2019 Bonds, as defined below. Interest on this 2019 Bond w ill be computed on the basis of a 360-day year of twelve 30-day months.




This 2019 Bond is one of a duly authorized issue of bonds of the District designated "Special Assessment Revenue Bonds, Series 2019 (Cresswind Project)" (the "2019 Bonds") issuable under and governed by the terms of a Master Trust Indenture, dated as of September 1, 2005 (the "Master Indenture"}, between the District and U.S. Bank National Association, as trustee (the "Trustee"), as supplemented by a Twenty-Third Supplemental Trust Indenture, dated as of May 1, 2019 (the "Supplemental Indenture"), between the District and the Trustee (the Master Indenture as supplemented by the Supplemental Indenture is hereafter referred to as the "Indenture"). The 2019 Bonds are secured by the 2019 Pledged Revenues and 2019 Pledged Funds as provided for in the Indenture. The 2019 Bonds are issued in an aggregate principal amount of$ for the purpose of (i) financing the Cost of the acquisition or construction of the 2019 Project; (ii) paying certain costs associated with the issuance of the 2019 Bonds; (iii) paying the interest to become due on the 2019 Bonds on November 1, 2019; and (iv) funding the 2019 Reserve Account.


NEITHER THIS 2019 BOND NOR THE INTEREST AND PREMIUM, IF ANY, PAY ABLE HEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF FLORIDA. THIS 2019 BOND AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE HEREON AND THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE AUTHORIZING THE ISSUANCE OF THE 2019 BONDS. NO OWNER OR ANY OTHER PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD VALOREM TAXING POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE, OR THE 2019 BONDS. RATHER, DEBT SERVICE AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE, OR
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THE 2019 BONDS, SHALL BE PAYABLE SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE 2019 PLEDGED REVENUES AND THE 2019 PLEDGED FUNDS PLEDGED TO THE 2019 BONDS, ALL AS PROVIDED HEREIN AND IN THE INDENTURE.

All acts, conditions and things required by the Constitution and laws of the State of Florida and the resolutions of the District to happen, exist and be performed precedent to and in the issuance of this 2019 Bond and the execution of the Indenture, have happened, exist and have been performed as so required. This 2019 Bond shall not be valid or become obligatory for any purpose or be entitled to any benefit or security under the Indenture until it shall have been authenticated by the execution by the Trustee of the Certificate of Authentication endorsed hereon.


This 2019 Bond is issued under and pursuant to the Constitution and laws of the State of Florida, particularly Chapter 2005-338, Laws of Florida, as amended by Chapter 2009-263 and Chapter 2018-178, Laws of Florida, and other applicable provisions of law and pursuant to the Indenture, executed counterparts of which Indenture are on file at the designated office of the Trustee. Reference is hereby made to the Indenture for the provisions, among others, w ith respect to the custody and application of the proceed s of 2019 Bonds, the collection and disposition of revenues and the funds charged with and pledged to the payment of the principal, and Redemption Price of, and the interest on, the 2019 Bonds, the nature and extent of the security thereby created, the covenants of the District with respect to the levy and collection of Series 2019 Assessments (as defined in the Indenture), the terms and conditions under which the 2019 Bonds are or may be issued, the rights, duties, obligations and immunities of the District and the Trustee under the Indenture and the rights of the Registered Owners and Beneficial Owners of the 2019 Bonds, and, by the acceptance of this 2019 Bond, the Registered Owner and Beneficial Owners hereof assent to all of the provisions of the Indenture. Terms not otherwise defined herein shall have the meaning ascribed to them in the Indenture. The 2019 Bonds are equally and ratably secured by the 2019 Trust Estate, without preference or priority of one 2019 Bond over another. Subject to certain exceptions, the District has covenanted in the Indenture not to issue or incur any obligations payable from the 2019 Trus t Estate other than Refunding Bonds issued in accordance with the provisions of the Master Indenture. The District or other governmental entities may, however, impose and levy assessments or ad valorem taxes payable on a parity w ith the Series 2019 Assessments securing the 2019 Bonds.


The 2019 Bonds are issuable only as registered bonds without coupons in current interest form in denominations of $5,000 or any integral multiple thereof (an "Authorized Denomination"); provided however, the 2019 Bonds will initially be delivered in denominations of $100,000 and integral multiples of $5,000 in excess thereof. This 2019 Bond is transferable by the Registered Owner hereof or his duly authorized attorney at the designated corporate trus t office of the Trustee in Fort Lauderdale, Florida as Bond Registrar (the "Bond Registrar"), upon surrender of this 2019 Bond, accompanied by a duly executed instrument of transfer in form and w ith guaranty of signature reasonably satisfactory to the Bond Regis trar, subject to such reasonable regulations as the District or the Bond Registrar may prescribe, and upon payment of any taxes or other governmental charges incident to such transfer. Upon any such transfer a new 2019 Bond or 2019 Bonds, in the sam e aggregate principal amount as the 2019 Bond or 2019
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Bonds transferred, will be issued to the transferee. At the corporate trust office of the Bond Registrar in Fort Lauderdale, Florida, in the manner and subject to the limitations and conditions provided in the Indenture and without cost, except for any tax or other governmental charge, 2019 Bonds may be exchanged for an equal aggregate principal amount of 2019 Bonds of the same maturity, in Authorized Denominations and bearing interest at the same rate or rates.


The District has established a book-entry system of registration for the 2019 Bonds . Except as specifically provided otherwise in the Indenture, an agent will hold this 2019 Bond on behalf of the beneficial owner hereof. By acceptance of a confirm ation of purchase, delivery or transfer, the beneficial owner of this 2019 Bond shall be deemed to have agreed to such arrangement.


Optional Redemption

The 2019 Bonds are subject to redemption prior to maturity at the option of the District, in whole or in part at any time on or after May 1, 20_ (less than all 2019 Bonds to be selected by lot), at the Redemption Price of the principal amount of the 2019 Bonds or portions thereof to be redeem ed, plus accrued interest to the redemption date.

Mandatory Redemption

The 2019 Bonds are subject to mandatory redemption in part by the District by lot prior to their scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the redemption date, on May 1 of the years and in the principal amounts set forth below:


$____ Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity











B-4
file_110.jpg

$____ Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity

$____ Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity

$_  ___   Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity

Upon redemption or purchase of the 2019 Bonds (other than redemption in accordance with scheduled Amortization Installments), the District shall cause to be recalculated and delivered to the Trustee revised Amortization Installments recalculated so that Debt Service on such 2019 Bonds is amortized in substantially equal annual installments of principal and interest (subject to rounding to Authorized Denominations of principal) over the remaining term of such 2019 Bonds (the annual principal amounts so determined are hereinafter referred to as the "Aggregate Amortization Installments"). The Amortization Installments as so recalculated shall not result in an increase in Aggregate Amortization Installments in any year.
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Extraordinary Mandatory Redemption

The 2019 Bonds are subject to extraordinary mandatory redemption prior to scheduled m aturity, in whole on any date or in part on any Interest Payment Date, and if in part on a pro rata basis as calculated by the District determined by the ratio of the Outstanding principal amount of each maturity of the 2019 Bonds treating for such purposes each Amortization Installment as a maturity divided by the aggregate principal amount of Outstanding 2019 Bonds and as otherwise provided in the Indenture, at the Redemption Price of 100% of the principal amount thereof, without premium plus accrued interest to the redemption date, if and to the extent that any one or more of the following shall have occurred:

	On or after the Date of Completion of the 2019 Project, by application of moneys transferred from the 2019 Acquisition and Construction Account to the 2019 Prepayment Subaccount of the 2019 Redemption Account in accordance with the terms of the Indenture; or


	Amounts are deposited into the 2019 Prepayment Subaccount of the 2019 Redemption Account from the prepayment of Series 2019 Assessments and from amounts deposited into the 2019 Prepayment Subaccount from the 2019 Reserve Account; or


	When the amount on deposit in the 2019 Reserve Account, together with other moneys available therefor are sufficient to pay and redeem all 2019 Bonds then Outstanding as provided in the Supplemental Indenture.


Except as otherwise provided in the Indenture, if less than all of the 2019 Bonds subject to redemption shall be called for redemption, the particular maturities of such 2019 Bonds or portions of particular maturities of such 2019 Bonds to be redeemed shall be selected by the Bond Registrar on a pro rata basis as determined by the ratio of the Outstanding principal amount of each maturity of the 2019 Bonds divided by the aggregate principal amount of Outstanding 2019 Bonds and as otherwise provided in the Indenture and then by lot within each maturity, as determined by Cede & Co.


Notice of each redemption of 2019 Bonds is required to be mailed by the Bond Registrar, postage prepaid, not less than thirty (30) nor more than forty-five (45) days prior to the redemption date to each Registered Owner of 2019 Bonds to be redeemed at the address of such Registered Owner recorded on the bond register maintained by the Bond Registrar. Notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events as shall be specified in such notice of optional redemption and may also be subject to rescission by the District if expressly set forth in such notice. On the date designated for redemption, notice hav ing been given and money for the payment of the Redemption Price being held by the Paying Agent, all as provided in the Indenture, the 2019 Bonds or such portions thereof so called for redemption shall become and be due and payable at the Redemption Price provided for the redemption of such 2019 Bonds or such portions thereof on such date, interest on such 2019 Bonds or such portions thereof so called for redemption shall cease to accrue, such 2019 Bonds or such portions thereof so called for redemption shall cease to be entitled to any benefit or security under the Indenture and the Owners thereof shall have no
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rights in respect of such 2019 Bonds or such portions thereof so called for redemption except to receive payments of the Redemption Price thereof so held by the Paying Agent. Further notice of redemption shall be given by the Bond Registrar to certain registered securities depositories and information services as set forth in the Indenture, but no defect in said further notice nor any failure to give all or any portion of such further notice shall in any manner defeat the effectiveness of a call for redemption if notice thereof is given as above prescribed.

The Owner of this 2019 Bond shall have no right to enforce the provisions of the Indenture or to institute action to enforce the covenants therein, or to take any action with respect to any Event of Default under the Indenture, or to institute, appear in or defend any suit or other proceeding with respect thereto, except as provided in the Indenture.

In certain events, on the conditions, in the manner and with the effect set forth in the Indenture, the principal of all the 2019 Bonds then Outstanding under the Indenture may become and may be declared due and payable before the stated maturity thereof, with the interest accrued thereon.


Modifications or alterations of the Indenture or of any indenture supplemental thereto may be made only to the extent and in the circumstances permitted by the Indenture.

If the District deposits or causes to be deposited with the Trustee funds or Federal Securities (as defined in the Indenture) sufficient to pay the principal or Redemption Price of any 2019 Bonds becoming due at maturity or by call for redemption in the manner set forth in the Indenture, together w ith the interest accrued to the due date, the lien of such 2019 Bonds as to the 2019 Trust Estate shall be discharged, except for the rights of the Owners thereof with respect to the funds so deposited as provided in the Indenture.

This 2019 Bond shall have all the qualities and incidents, including negotiability, of investment securities within the meaning and for all the purposes of the Uniform Commercial Code of the State of Florida.

This 2019 Bond is issued with the intent that the laws of the State of Florida shall govern its construction.



[Remainder of page intentionally left blank]















B-7
file_113.jpg

IN WITNESS WHEREOF, Lakewood Ranch Stewardship District has caused this 2019 Bond to bear the signature of the Chairman of its Board of Supervisors and the official seal of the District to be impressed or imprinted hereon and attested by the signature of the Secretary to the Board of Supervisors.

LAKEWOOD RANCH STEWARDSHIP

DISTRICT




[SEAL] file_114.jpg

 Chairman, Board of Supervisors


ATIEST:




By: ____________

Secretary, Board of Supervisors
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CERTIFICATE OF AUTHENTICATION

This 2019 Bond is one of the Bonds of the Series designated herein, described in the w ithin-mentioned Indenture.

U.S. BANK NATIONAL ASSOCIATION, as Bond

Registrar




By:________   ______

Vice President

Date of Authentication: May___, 2019
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CERTIFICATE OF VALIDATION

This 2019 Bond is one of a Series of Bonds which were validated by a final judgment rendered by the Circuit Court of the Twelfth Judicial Circuit of the State of Florida in and for Manatee and Sarasota Counties on December 20, 2005 .

LAKEWOOD RANCH STEWARDSHIP

DISTRICT




By:~~~~~~~~~~~~~~

Chairman, Board of Supervisors
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[FORM OF ASSIGNMENT FOR 2019 BONDS]

The following abbreviations, when used in the inscription on the face of the within 2019 Bond, shall be construed as though they were written out in full according to applicable laws or regulations.

TEN COM	as tenants in common

TENENT	as tenant by the entireties

JT TEN as joint tenants w ith the right of survivorship and not as tenants in common

UNIFORM TRANS MIN ACT -
Custodian

under   Uniform

Transfers to Minors Act ___ (State)




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







For	value  received,  the   undersigned  hereby  sells,  assigns  and  transfers  unto

------------------ the within 2019 Bond and all rights thereunder, and hereby irrevocably constitutes and appoints attorney to transfer the said 2019 Bond on the books of the District, with full power of substitution in the premises.


Dated this _ day of-----~

Social Security Number of Employer: ________

Identification Number of Transferee: ________

Signature guaranteed: ________

NOTICE: The assignor's signature to this Assignment must correspond with the name as it appears on the face of the within 2019 Bond in every particular without alteration or any change whatever.
By: __________

Authorized Signatory
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EXHIBITB

FORM OF BOND PURCHASE CONTRACT
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$______

LAKEWOOD RANCH STEWARDSHIP DISTRICT

Special Assessment Revenue Bonds, Series 2019

(Cresswind Project)



BOND PURCHASE CONTRACT



___	, 2019



Lakewood Ranch Stewardship District

Sarasota/Manatee Counties, Florida

Ladies and Gentlemen:

MBS Capital Markets, LLC (the "Underwriter") hereby offers to enter into this Bond Purchase Contract (this "Bond Purchase Contract") with Lakewood Ranch Stewardship District (the "District" ) which, upon your acceptance of this offer, will be binding upon you and the Underwriter. This offer of the Underwriter shall, unless accepted by the District, expire at 7:00 P.M . prevailing time within the jurisdiction of the District on the date hereof, unless previously withdrawn or extended in writing by the Underwriter. Upon execution and delivery of this Bond Purchase Contract, it shall be binding upon the District and the Underwriter. The Underwriter hereby represents that neither it nor any "person" or "affiliate" has been on the "convicted vendor list" during the past 36 months, as all such terms are defined in Section 287 . 133, Florida Statutes, as amended. Any capitalized word not defined herein shall have the meaning ascribed thereto in the Preliminary Limited Offering Memorandum (hereinafter defined). In conformance with Section 2 18.385, Florida Statutes, as amended, the Underwriter hereby delivers to the District the Disclosure and Truth-In-Bonding Statement attached hereto as Exhibit A.

l. Purchase and Sale. Upon the terms and conditions and upon the basis of the respective representations, warranties, agreements and covenants set forth herein, the Underwriter hereby agrees to purchase from the District, and the District hereby agrees to sell to the

Underwriter, (all but not less than all) of its $
Lakewood Ranch Stewardship District
Special  Assessment  Revenue  Bonds,  Series  2019  (Cresswind  Project)  (the  "Bonds").  The
aggregate purchase price for the Bonds is $
consisting of$
par amount
of the Bonds, less the Underwriter's discount in the amount of$
and less original
issue discount of$
.  The purchase price shall be paid in immediately available federal
funds against the delivery of the Bonds.



2. The Bonds. The Bonds are being issued pursuant to the Constitution and laws of the State of Florida, including Chapter 2005-338 Laws of Florida, as amended (the "Act"); Resolution No. 2005-16 adopted by the Board of Supervisors of the District (the "Board") on August 23, 2005, as supplemented by Resolution 20 19- _ adopted by the Board on April 5, 20 19
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(collectively, the "Bond Resolution"); and a Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture") between the District and U.S . Bank National Association (the "Trustee"), as supplemented by that certain Twenty-Third Supplemental Trust Indenture between the District and the Trustee dated as of May 1, 2019 (the "Twenty-Third Supplemental Indenture" and together with the Master Indenture, collectively, the "Indenture"). Pursuant to the Bond Resolution, the District has authorized the execution and delivery of the Indenture and the issuance and delivery of the Bonds thereunder. Capitalized terms not defined herein shall have the meaning ascribed to them in the Indenture. The Series 2019 Assessments will be levied by the District on lands within the District specially benefited by the 2019 Project (as defined in the Preliminary Limited Offering Memorandum) (hereinafter defined) pursuant to resolutions duly adopted by the Board (collectively, the "Assessment Resolution"). The Bonds shall be as described in, and shall be issued and secured pursuant to, the provisions of the Indenture. The District and KH Lakewood Ranch, LLC, a Florida limited liability company (the "Developer") will enter into or have already entered into the Collateral Assignment Agreement, Completion Agreement, the Acquisition Agreement and True-Up Agreement all as defined in the Twenty-Third Supplemental Indenture. The documents described in the immediately preceding sentence are collectively referred to as the "Ancillary Documents."


	Offering. The Underwriter intends to offer and sell the Bonds only to accredited investors within the meaning of Chapter 517, Florida Statues and the rules promulgated thereunder at prices not in excess of or yields not lower than the public offering prices or yields set forth on the cover page of the Limited Offering Memorandum (hereinafter defined); however, subject to


the provisions of Section 4 hereof, it may subsequently change such offering prices without any requirement of prior notice. It shall be a condition to the District's obligation to sell and to deliver the Bonds to the Underwriter, and to the Underwriter's obligation to purchase, accept delivery of and pay for the Bonds, that the entire principal amount of the Bonds be issued, sold and delivered by the District and purchased, accepted and paid for by the Underwriter at the Closing (as hereinafter defined) and that the District and the Underwriter receive the opinions, documents and certificates described in Section 9(c) hereof, unless waived in writing by the applicable parties hereto.


	Establishment of Issue Price.


	The Underwriter agrees to assist the District in establishing the issue price


of the Bonds and shall execute and deliver to the District at Closing an "issue price" or similar certificate, together with the supporting pricing wires or equivalent communications, substantially in the form attached hereto as Exhibit "I" hereto with such modifications as may be appropriate or necessary, in the reasonable judgment of the Underwriter, the District and Bond Counsel, to accurately reflect, as applicable, the sales price or prices or the initial offering price or prices to the public of the Bonds.


	Except as otherwise indicated in Exhibit "I'',the District will treat the first


price at which 10% of each maturity of the Bonds (the "10% test") is sold to the public as the issue price of that maturity (if different interest rates apply within a maturity, each separate CUSIP number within that maturity will be subject to the 10% test). At or promptly after the execution of this Bond Purchase Contract, the Underwriter shall report to the District the price or prices at which the Underwriter has sold to the public each maturity of Bonds. If at that time the 10% test

2
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has not been satisfied as to any maturity, the Underwriter agrees to promptly report to the District the prices at which the Bonds of that maturity have been sold by the Underwriter to the public. That reporting obligation shall continue, whether or not the Closing Date has occurred, until the 10% test has been satisfied as to the Bonds of that maturity or until all Bonds of that maturity have been sold to the public.

	The  Underwriter  confirms  that  it  has  offered  the  Bonds  to  accredited


investors constituting the public on or before the date of this Bond Purchase Contract at the offering price or prices (the "initial offering price"), or at the corresponding yield or yields, set forth in Schedule A to Exhibit "I" attached hereto, except as otherwise set forth therein. Schedule A to Exhibit "I" also sets forth, as of the date of this Bond Purchase Contract, the maturities, if any, of the Bonds for which the 10% test has not been satisfied and for which the District and the Underwriter agree that the restrictions set forth in the next sentence shall apply, which will allow the District to treat the initial offering price to the public of each such maturity as of the sale date as the issue price of that maturity (the "hold-the-offering-price rule"). So long as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the Underwriter will neither offer nor sell unsold Bonds of that maturity to any person at a price that is higher than the initial offering price to the public during the period starting on the sale date and ending on the earlier of the following:


	the close of the fifth (5th) business day after the sale date; or


	the date on which  the Underwriter has  sold at least  10% of that


maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public.

The Underwriter shall promptly advise the District when the Underwriter has sold 10% of that maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public, if that occurs prior to the close of the fifth (5th) business day after the sale date.

The District acknowledges that, in making the representation set forth in this subsection, the Underwriter will rely on (i) the agreement of each underwriter to comply with the hold-the-offering-price rule, as set forth in any agreement among underwriters and the related pricing wires, (ii) in the event a selling group has been created in connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a member of the selling group to comply with the hold-the-offering-price rule, as set forth in a selling group agreement and the related pricing wires, and (iii) in the event that an underwriter is a party to a retail distribution agreement that was employed in connection with the initial sale of the Bonds to the public, the agreement of each broker-dealer that is a party to such agreement to comply with the hold-the-offering-price rule, as set forth in the retail distribution agreement and the related pricing wires. The District further acknowledges that each underwriter shall be solely liable for its failure to comply with its agreement regarding the hold-the-offering-price rule and that no underwriter shall be liable for the failure of any other underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a party to a retail distribution agreement, to comply with its corresponding agreement regarding the hold-the-offering-price rule as applicable to the Bonds.
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	The Underwriter confirms that:


	any agreement among underwriters, any selling group agreement


and each retail distribution agreement (to which Underwriter is a party) relating to the initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain language obligating each underwriter, each dealer who is a member of the selling group, and each broker-dealer that is a party to such retail distribution agreement, as applicable, to (A) report the prices at which it sells to the public the unsold Bonds of each maturity allotted to it until it is notified by the Underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or all Bonds of that maturity have been sold to the public, and (B) comply with the hold-the-offering price rule, if applicable, in each case if and for so long as directed by the Underwriter and as set forth in the related pricing wires, and


	any agreement among underwriters relating to the initial sale of the


Bonds to the public, together with the related pricing wires, contains or will contain language obligating each underwriter that is a party to a retail distribution agreement to be employed in connection with the initial sale of the Bonds to the public to require each broker-dealer that is a party to such retail distribution agreement to (A) report the prices at which it sells to the public the unsold Bonds of each maturity allotted to it until it is notified by the Underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or all Bonds of that maturity have been sold to the public and (B) comply with the hold-the-offering-price rule, if applicable, in each case if and for so long as directed by the Underwriter and as set forth in the related pricing wires.

	The Underwriter acknowledges that sales of any Bond to any person that is


a related party to an Underwriter shall not constitute sales to the public for purposes of this section. Further, for purposes of this section:

	"public" means any person other than an underwriter or a related


party,

	"underwriter" means (A) any person that agrees pursuant to a written


contract with the District (or with the Underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the public and (B) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (A) to participate in the initial sale of the Bonds to the public (including a member of a selling group or a party to a retail distribution agreement participating in the initial sale of the Bonds to the public,

	a purchaser of any of the Bonds is a "related party" to an underwriter


if the underwriter and the purchaser are subject, directly or indirectly, to (i) at least 50% common ownership of the voting power or the total value of their stock, if both entities are corporations (including direct ownership by one corporation of another), (ii) more than 50% common ownership of their capital interests or profits interest, if both entities are partnerships (including direct ownership by one partnership of another) or (iii) more than 50% common ownership of the value of the outstanding stock of the corporation or the
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capital interests or profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a partnership (including direct ownership of the applicable stock or interest by one entity of the other), and

	"sale  date"  means  the  date  of execution  of this  Bond  Purchase


Contract by all parties.

	Use of Documents. The District has caused to be prepared and provided to the Underwriter the Preliminary Limited Offering Memorandum relating to the Bonds dated


____, 2019, including the cover page and all appendices thereto (the "Preliminary Limited Offering Memorandum") that the District has deemed final as of its date, except for certain permitted omissions (the "Permitted Omissions"), as contemplated by Rule 15c2-12 of the Securities and Exchange Commission ("Rule 15c2-12") in connection with the limited public offering of the Bonds. The District has, prior to the date hereof, authorized the Preliminary Limited Offering Memorandum to be circulated and used by the Underwriter in connection with the limited public offering of the Bonds. The District shall deliver or cause to be delivered, at its expense, to the Underwriter within seven (7) business days after the date hereof but not later than the Closing Date (as defined below) and in sufficient time to allow the Underwriter to comply with all requirements of Rule l 5c2- l 2 and all applicable securities laws and the rules of the Municipal Securities Rulemaking Board (the "MSRB "), a final Limited Offering Memorandum dated the date hereof (such Limited Offering Memorandum, including the cover pages and all appendices thereto, and any amendments and supplements thereto that may be authorized by the District for use with respect to the Bonds being herein collectively called the "Limited Offering Memorandum" and, together with the Preliminary Limited Offering Memorandum, the "Limited Offering Memoranda"). The District hereby ratifies the use of the Preliminary Limited Offering Memorandum and approves the execution, circulation and use of the Limited Offering Memorandum by the Underwriter.


	Definitions. For purposes hereof, this Bond Purchase Contract, the Indenture, the OTC Blanket Issuer Letter of Representations (hereinafter defined) the Continuing Disclosure Agreement in substantially the form attached as an appendix to the Preliminary Limited Offering Memorandum (the "Continuing Disclosure Agreement") are referred to herein collectively as the "Financing Documents".



	Representations, Warranties and Agreements. The District hereby represents, warrants and agrees as follows:


	The Board is the governing body of the District and the District is and will


be at the Closing Date duly organized and validly existing as a local unit of independent special-purpose government created pursuant to the Constitution and laws of the State of Florida, including without limitation the Act;

	The District has full legal right, power and authority to: (i) adopt the Bond


Resolution and the Assessment Resolution; (ii) enter into the Financing Documents and the Ancillary Documents to which it is a party; (iii) sell, issue and deliver the Bonds to the Underwriter as provided herein; (iv) apply the proceeds of the sale of the Bonds for the purposes described in the Preliminary Limited Offering Memorandum; (v) authorize the distribution of the Preliminary
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Limited Offering Memorandum and the use and execution of the Limited Offering Memorandum; (vi) carry out and consummate the transactions contemplated by the Bond Resolution, the Assessment Resolution, the Financing Documents and the Limited Offering Memorandum; (vii) acquire and construct the 2019 Project; (viii) issue the Bonds; and (ix) levy and collect the Series 2019 Assessments as provided in the Indenture and the Assessment Proceedings as defined in the Twenty-Third Supplemental Indenture. The District has complied, and at the Closing will be in compliance in all material respects, with the terms of the Act and with the obligations on its part contained in the Financing Documents, the Ancillary Documents, the Bond Resolution, the Assessment Proceedings and the Bonds;

	At meetings of the Board that were duly called and noticed and at which a


quorum was present and acting throughout, the Board duly adopted the Bond Resolution and the Assessment Resolution, and same are in full force and effect and have not been supplemented, amended, modified or repealed. By all necessary official Board action, the District has duly authorized and approved the execution and delivery of the Financing Documents, the Ancillary Documents, the Bonds and the Limited Offering Memorandum, has duly authorized and approved the performance by the District of the obligations on its part contained in, the Financing Documents, the Ancillary Documents, and the Bonds and the consummation by it of all other transactions contemplated by this Bond Purchase Contract to be performed by it in connection with the issuance of the Bonds. Upon execution by the District, and assuming the due authorization, execution and delivery by the other parties thereto, each of the Financing Documents and Ancillary Documents will constitute the legal, valid and binding obligations of the District, enforceable in accordance with their terms, subject only to applicable bankruptcy, insolvency and similar laws affecting creditors' rights and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law);

	The District is not in material breach of or in material default under any


applicable provision of the Act or any applicable constitutional provision, statute or administrative regulation of the State of Florida (the "State") or the United States of America or any applicable judgment or decree, or any loan agreement, indenture, bond, note, resolution, agreement, or other material instrument to which the District is a party or to which the District or any of its property or assets is otherwise subject, and no event has occurred and is continuing which with the passage of time or the giving of notice, or both, would constitute a material default or material event of default under any such instrument; and the execution and delivery of the Bonds, the Financing Documents, the Ancillary Documents and the Limited Offering Memorandum and the adoption of the Bond Resolution and the Assessment Resolution, and compliance with the provisions on the District's part contained therein, will not conflict with or constitute a material breach of or material default under any applicable constitutional provision, law, administrative regulation, judgment, decree, loan agreement, resolution, bond, note, agreement, or other instrument to which the District is a party or to which the District or any of its property or assets is otherwise subject, nor will any such execution, delivery, adoption, or compliance result in the creation or imposition of any lien, charge, or other security interest or encumbrance of any nature whatsoever upon any of its property or assets or under the terms of any such law, regulation or instrument, except as provided by the Bonds and the Indenture. No event has occurred which constitutes or which, with the lapse of time or the giving of notice, or both, would constitute, an event of default (as therein defined) under the Bonds, or the Financing Documents;
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	All authorizations, approvals, licenses, permits, consents and orders of any


governmental authority, legislative body, board, agency or commission having jurisdiction of the matters which are required for the due authorization by, or which would constitute a condition precedent to, or the absence of which would materially adversely affect, the due execution and performance by the District of its obligations under the Bonds or the Financing Documents or the Ancillary Documents have been duly obtained, except for such approvals, consents and orders as may be required under the Blue Sky or securities laws of any state in connection with the offering and sale of the Bonds as to which the District makes no representation;

	The descriptions of the Bonds, the Financing Documents,  the Ancillary


Documents the Capital Improvement Program, the District and the 2019 Project in the Preliminary Limited Offering Memorandum conform in all material respects to the Bonds, the Financing Documents the Ancillary Documents, the Capital Improvement Program, the District and the 2019 Project;

	The Bonds, when issued, executed and delivered in accordance with the


Bond Resolution and the Indenture and when sold to the Underwriter as provided herein, will be validly issued and outstanding obligations of the District, entitled to the benefits of the Indenture and upon such issuance, execution and delivery of the Bonds, the Indenture will provide, for the benefit of the holders from time to time of the Bonds, a legally valid and binding pledge of and first lien on the 2019 Trust Estate. At Closing, all conditions precedent to the issuance of the Bonds required of the District set forth in the Indenture and other applicable documents of the District will have been complied with or fulfilled or waived by the Underwriter;

	Except as disclosed in the Limited Offering Memorandum, as of the date


hereof, there is no claim, action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, government agency, public board or body, pending or, to its best knowledge, threatened against the District: (i) contesting the corporate existence or powers of the Board or the titles of the respective officers of the Board to their respective offices; (ii) affecting or seeking to prohibit, restrain or enjoin the sale, issuance or delivery of the Bonds or the application of the proceeds of the sale thereof for the purposes described in the Limited Offering Memorandum or the pledge of and lien on the 2019 Trust Estate pursuant to the Indenture; (iii) contesting or affecting specifically as to the District the validity or enforceability of the Act or any action of the District in any respect relating to authorization for the issuance of the Bonds, the 20 19 construction and/or acquisition of the Capital Improvement Program and the 2019 Project, the issuance of the Bonds, the levy and collection of the Series 2019 Assessments, the authorization of the Bond Resolution, the Assessment Resolution, or the Financing Documents, or the Ancillary Documents or the application of the proceeds of the Bonds for the purposes set forth in the Limited Offering Memorandum; (iv) contesting the validity or federal or state tax status of the interest on the Bonds; (v) contesting the completeness or accuracy of the Preliminary Limited Offering Memorandum or Limited Offering Memorandum or any supplement or amendment thereto; or (vi) where an unfavorable ruling would materially adversely affect the financial position or condition of the District;


	The District will furnish such information, execute such instruments and


take such other action in cooperation with the Underwriter as the Underwriter may reasonably request in order to: (i) qualify the Bonds for offer and sale under the Blue Sky or other securities
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laws and regulations of such states and other jurisdictions of the United States as the Underwriter may designate; and (ii) determine the eligibility of the Bonds for investment under the laws of such states and other jurisdictions, and the District will use its best efforts to continue such qualifications in effect so long as required for the initial offering and distribution of the Bonds; provided, however, that the District shall not be required to execute a general or special consent to service of process or to qualify to do business in connection with any such qualification or determination in any jurisdiction or incur any fees in connection with its compliance with the subsection;

	As  of its  date  and  (unless  an  event  occurs  of  the  nature  described  in


paragraph (1) of this Section 6) and at all times subsequent thereto, up to and including the Closing Date, the statements and information contained in the Preliminary Limited Offering Memorandum (other than "permitted omissions" as permitted by Rule 15c2-12 as such term is defined below) and in the Limited Offering Memorandum (excluding for purposes hereof the statements and information under the captions or subcaptions "DESCRIPTION OF THE 2019 BONDS - Book-Entry Only System," "FUNDS AND ACCOUNTS," "BONDHOLDERS' RISKS," "LAKEWOOD RANCH," "THE DEVELOPMENT," "THE DEVELOPER," "TAX MATTERS," "LEGALITY FOR INVESTMENT," "SUITABILITY FOR INVESTMENT," "LITIGATION" (other than as set forth under the subcaption "The District") and "DISCLOSURE OF MULTIPLE ROLES" as to which no view is expressed) are and will be accurate in all material respects for the purposes for which their use is authorized and do not and will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made therein, in the light of the circumstances under which they were made, not misleading;

	If the  Limited  Offering  Memorandum  as  supplemented  or  amended


pursuant to subsection (1) of this Section 6, at the time of each supplement or amendment thereto and (unless subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent thereto up to and including the Closing Date, the Limited Offering Memorandum as so supplemented or amended will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that no representation is given concerning the information in the Limited Offering Memorandum under the captions or subcaptions "DESCRIPTION OF THE 2019 BONDS - Book-Entry Only System," "FUNDS AND ACCOUNTS," "BONDHOLDERS' RISKS ", "LAKEWOOD RANCH," "THE DEVELOPMENT," "THE DEVELOPER," "TAX MATTERS," "LEGALITY FOR INVESTMENT," "SUITABILITY FOR INVESTMENT," "LITIGATION" (other than as set forth under the subcaption "The District") and "DISCLOS URE OF MULTIPLE ROLES";

	If between the  date  of this  Bond Purchase Contract and  the earlier of:


	ninety (90) days from the end of the "Underwriting Period" as defined in Securities Exchange Commission Rule 15c2-12 (17 CFR 240.15c2-12) ("Rule 15c2-12"); or (ii) the time when the Limited Offering Memorandum is available to any person from the MSRB's Electronic Municipal Market Access System (but in no event less than twenty-five (25) days following the end of the Underwriting Period for the Bonds), any event shall occur, of which the District has actual knowledge, which might or would cause the Limited Offering Memorandum, as then supplemented or amended, to contain any untrue statement of a material fact or to omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, the District shall notify the Underwriter thereof, and, if in
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the opinion of the Underwriter such event requires the preparation and publication of a supplement or amendment to the Limited Offering Memorandum, the District will at its expense supplement or amend the Limited Offering Memorandum in a form and in a manner approved by the Underwriter (unless such supplement or amendment is a result of information provided by the Developer or the Underwriter), in which case, the Developer or the Underwriter, as applicable, will at its expense supplement or amend the Limited Offering Memorandum in a form and in a manner approved by the Underwriter. This covenant shall survive the Closing;

	Reserved;


	Except as  disclosed in  the  Preliminary Limited Offering Memorandum,


there has been no material adverse change in the financial position, results of operations or condition, financial or otherwise, of the District, the District has not issued, assumed or guaranteed any indebtedness payable from any of the 2019 Trust Estate and the District has not incurred liabilities that would materially adversely affect its ability to discharge its obligations under the Bond Resolution, the Assessment Resolution, the Bonds, the Financing Documents, or the Ancillary Documents direct or contingent, other than as set forth in or contemplated by the Limited Offering Memorandum;

	The District has not and is not now in default in the payment of the principal


of or the interest on any governmental security issued or guaranteed by it after December 31, 1975 which would require the disclosure pursuant to Section 517 .051, Florida Statutes or the applicable rules of the Florida Department of Financial Services;

	The District has not been notified of any listing or the proposed listing of


the District by the Internal Revenue Service as an issuer whose arbitrage certifications may not be relied upon;

	Any certificate signed by any officer of the District and delivered to the


Underwriter will be deemed to be a representation by the District to the Underwriter as to the statements made therein;

	All proceedings undertaken by the District with respect to the Series 2019


Assessments, including adoption of the Assessment Resolution, were undertaken in accordance with Florida law. The Series 2019 Assessments , as initially levied and as may be reallocated from time to time in accordance with the Assessment Resolution and the Assessment Reports, included as an appendix to the Limited Offering Memorandum (the "Methodology"), constitute legal, valid, binding and enforceable liens upon the property against which such Series 2019 Assessments are assessed, co-equal with the lien of all county, district and municipal ad valorem taxes and non-ad valorem assessments, and superior in dignity to all other liens, titles and claims, until paid. The levy of the Series 2019 Assessments is sufficient to pay the debt service on the Bonds through the final maturity thereof;

	Except as disclosed in the Preliminary Limited Offering Memorandum, the


District has complied and shall continue to comply with all continuing disclosure commitments heretofore undertaken by the District and with its continuing disclosure commitments in connection with the Bonds, all in accordance with Rule l 5c2-12;
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	The District acknowledges receipt from the Underwriter of a due diligence


request (the "Issuer Due Diligence Checklist"). The District has provided the information requested in the Issuer Due Diligence Checklist to the Underwriter prior to the date hereof;

	The District acknowledges and agrees that (i) the purchase and sale of the


Bonds pursuant to this Bond Purchase Contract is an arm's-length commercial transaction between the District and the Underwriter, (ii) in connection therewith and with the discussions, undertakings and procedures leading up to the consummation of such transaction, the Underwriter is and has been acting solely as a principal and is not acting as the agent, advisor (including, without limitation, a Municipal Advisor (as such item is defined in Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)) or fiduciary of the District, (iii) the Underwriter is not acting as a municipal advisor, financial advisor or fiduciary to the District and has not assumed an advisory or fiduciary responsibility in favor of the District with respect to the offering contemplated hereby or the discussions, undertakings and procedures leading thereto (irrespective of whether the Underwriter has provided other services or is currently providing other services to the District on other matters) and the Underwriter has no obligation to the District with respect to the offering contemplated hereby except the obligations expressly set forth in this Bond Purchase Contract (iv) the Underwriter has financial and other interests that differ from those of the District and (v) the District has consulted its own legal, financial and other advisors to the extent it has deemed appropriate regarding the matters set forth in the Bond Purchase Contract.

	Closing. At 10:00 a.m. prevailing time on May_, 2019, or at such earlier or later time as may be mutually agreed upon by the District and the Underwriter (the "Closing Date"), the District will, subject to the terms and conditions hereof, deliver to the Underwriter, the Bonds in definitive form, duly executed and authenticated, together with the other documents hereinafter mentioned, and, subject to the terms and conditions hereof, the Underwriter will accept such delivery and pay the purchase price of the Bonds as set forth in Section 1 hereof, in federal or other immediately available funds to the order of the District. Such delivery of documents and payment of the purchase price of the Bonds is referred to herein as the "Closing." Delivery of the Bonds as aforesaid shall be made to the Trustee through the "FAST" system of registration with The Depository Trust Company, New York, New York, or at such other place as may be mutually agreed upon by the District and the Underwriter. The Bonds shall be typewritten, shall be prepared and delivered as fully registered Bonds in book-entry only form, registered in the name of Cede & Co. and shall be made available to the Underwriter at least one ( 1) business day before the Closing Date for purposes of inspection and packaging, unless otherwise agreed by the District and the Underwriter.



	Closing Conditions. The Underwriter has entered into this Bond Purchase Contract in reliance upon the representations, warranties, covenants and agreements of the District contained herein, and in reliance upon the representations , warranties, covenants and agreements to be contained in the documents and instruments to be delivered at the Closing and upon the performance by the District of its obligations hereunder, both as of the date hereof and as of the Closing Date. Accordingly, the Underwriter's obligations under this Bond Purchase Contract to purchase, to accept delivery of and to pay for the Bonds are conditioned upon the performance by the District of its obligations to be performed hereunder and under such documents and instruments at or prior to the Closing, and are also subject to the following additional conditions:
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	The representations warranties, covenants and agreements of the District


contained herein shall be true, complete and correct, on the date hereof and on and as of the Closing Date, as if made on the Closing Date and there shall be no material change in the information supplied to the Underwriter pursuant to the Issuer Due Diligence Checklist or otherwise;

	At the time of the Closing, the Act, the Bond Resolution, the Assessment


Resolution, the Bonds, the Financing Documents, and the Ancillary Documents shall each be in full force and effect in accordance with their respective terms and the Bond Resolution, the Assessment Resolution, the Indenture and the Limited Offering Memorandum shall not have been supplemented, amended, modified or repealed, except in any such case as may have been agreed to by the Underwriter;

	At  or prior  to  the  Closing,  the  Underwriter  and  the  District  shall  have


received executed certified copies of each of the following:

	The Limited Offering Memorandum and each supplement or


amendment, if any, thereto, executed on behalf of the District by the Chairman or Vice Chairman of the Board;

	Copies of the Act, the Bond Resolution and the Assessment


Resolution certified by the Secretary of the Board under seal as having been duly adopted by the Board of the District and as being in full force and effect, with only such supplements or amendments as may have been agreed to by the Underwriter;

	All  information  requested  pursuant  to  the  Issuer  Due


Diligence Checklist that was identified by the Issuer in writing to the Underwriter as not being available as of the date of signing of this Bond Purchase Contract, in form and substance reasonably satisfactory to the Underwriter, together with executed copies of the Financing Documents and the Ancillary Documents;

	The opinion, dated the Closing Date and addressed to the


District, the Trustee and the Underwriter (which may be addressed to such parties in one or more separate opinions) of Bond Counsel to the District, in substantially the form included in the Limited Offering Memorandum as an appendix thereto;

	The supplemental opinion dated the date of the Closing and


addressed to the District, the Trustee and the Underwriter, of Bond Counsel, in the form annexed as Exhibit C hereto;

	The opinion dated the Closing Date and addressed to the


District, the Trustee and the Underwriter of counsel to the District, substantially in the form annexed as Exhibit D hereto;

	An opinion  dated  the Closing  Date  and  addressed  to  the


Underwriter of Akerman LLP counsel to the Underwriter in form and substance satisfactory to the Underwriter;
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	An opinion, dated the  Closing Date and  addressed to  the


Underwriter, the District and Bond Counsel, of counsel to the Trustee, in form and substance acceptable to the Underwriter and a customary authorization and incumbency certificate, dated the Closing Date, signed by authorized officers of the Trustee;

	A  certificate,  dated  the  Closing  Date,  signed  by  the


Chairman or Vice-Chairman and the Secretary or an Assistant Secretary of the Board, setting forth that: (i) each of the representations of the District contained in Section 7 hereof was true and accurate in all material respects on the date when made, has been true and accurate in all material respects at all times since, and continue to be true and accurate in all material respects on the Closing Date as if made on such date; (ii) the District has performed all obligations to be performed hereunder as of the Closing Date; (iii) the District has never been in default as to principal or interest with respect to any obligation issued or guaranteed by the District (iv) the information and statements contained in the Limited Offering Memorandum were, as of the date of the Limited Offering Memorandum, and are, as of the date hereof, true, correct and complete in all material respects and such information did not and does not include any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading; provided, however, that such certification does not include the information concerning DTC and DTC's book-entry system contained in the Limited Offering Memorandum or under the captions or subcaptions "DESCRIPTION OF THE 2019 BONDS - Book-Entry Only System," "FUNDS AND ACCOUNTS," "BONDHOLDERS' RISKS," "LAKEWOOD RANCH," "THE DEVELOPMENT," "THE DEVELOPER," "TAX MATTERS," "LEGALITY FOR INVESTMENT," "SUITABILITY FOR INVESTMENT," "LITIGATION" (other than as set forth under the subcaption "The District") and "DISCLOSURE OF MULTIPLE ROLES "; and no event affecting the District has occurred since the date of the Limited Offering Memorandum which should be disclosed in the Limited Offering Memorandum for the purposes for which it is to be used or which is necessary to be disclosed therein in order to make the statements and information therein not misleading in any material respect as of the date hereof and (v) the District acknowledges its agreement to undertake its obligation under the Continuing Disclosure Agreement and is aware of the continuing disclosure requirements set forth in the Continuing Disclosure Agreement and the Rule 15c2-12;


( 10) A customary signature and no litigation certificate, dated the Closing Date, signed on behalf of the District by the Chairman or Vice-Chairman and Secretary or an Assistant Secretary of the Board;

(11 ) Evidence of compliance with the requirements of Section 189 .051, Florida Statutes;
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( 12) A copy of the executed OTC Blanket Issuer Letter of Representations entered into between the District and The Depository Trust Company, New York, New York (the "DTC Letter of Representations");

	A certificate of the Developer, in substantially the form of


the certificate included herein as Exhibit F and opinion(s) of counsel to the Developer in substantially the form included herein as Exhibit G (which may be addressed to such parties in one or more separate opinions);

( 14) Executed copies of the District's certification as to arbitrage and other matters relative to the tax status of the Bonds under Section 148 of the Internal Revenue Code of 1986, as amended;

	A certificate from Morris Engineering &  Consulting, LLC


in substantially the form attached hereto as Exhibit E dated the Closing Date and addressed to the District and the Underwriter;

	a certificate of an authorized representative of Schroeder-


Manatee Ranch, Inc. ("SMR") stating that the information contained in the Limited Offering Memorandum under the caption "LAKEWOOD RANCH" and the subcaption LITIGATION-Smr" is true and correct in all material respects and does not contain any untrue statement of material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading;

( 17) A Declaration of Consent to Jurisdiction of Lakewood Ranch Stewardship District and to Imposition of Special Assessments (the "Declaration of Consent") executed and delivered by the Developer;

( 18) Evidence that the Assessment Resolution contains language penruttmg prepayment of the Series 2019 Assessments consistent with the financing structure, in a manner reasonably satisfactory to the Underwriter and its counsel, and that the Methodology reflects such structure;

	Evidence of a final , non-appealable judgment of validation


of the Bonds;

	Such  additional  documents  as  may  be  required  by  the


Indenture to be delivered as a condition precedent to the issuance of the Bonds;

	An executed agreement from any party holding a mortgage


on any property within the boundaries of the Development owned by the Developer, in the form attached as Exhibit H and an agreement from such mortgagee consenting to jurisdiction, imposition of Series 2019 Assessments and subordination of interests;


	Executed copy of Internal Revenue Service Form 8038-G


relating to the Bonds;
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	A certificate of the District Manager in the form attached as


Exhibit J;

	a certificate of PFM Group Consulting, LLC, as the District


Methodology Consultant stating that: (i) the Methodology Consultant consents to the use of the Methodology (the "Report") as an appendix to the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and consents to the references to the firm in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum; (ii) the information contained in the Limited Offering Memorandum under the caption "ASSESSMENT METHODOLOGY" is true and correct in all material respects and does not contain any untrue statement of material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading; (iii) except as disclosed in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum, the firm knows of no material change in the matters described in the Report and is of the opinion that the considerations and assumptions used in compiling the Report are reasonable; (iv) the information contained in the Report did not, and does not, contain any untrue statement of a material fact and did not, and does not, omit to state a material fact necessary to be stated therein in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading; and (v) the Series 201 9 Assessments, as initially levied, and as may be reallocated from time to time as permitted by the resolutions adopted by the District with respect to the Series 201 9 Assessments, are sufficient to enable the District to pay the debt service on the Bonds through the final maturity thereof;


	An opinion of legal counsel to SMR in substantially the form


attached as Exhibit K.

	Such additional legal opinions, certificates, instruments and


other documents as the Underwriter may reasonably request to evidence the truth and accuracy, as of the date hereof and as of the Closing Date, of the District's representations and warranties contained herein and of the statements and information contained in the Limited Offering Memorandum and the due performance or satisfaction by the District on or prior to the date of the Closing of all the agreements then to be performed and conditions then to be satisfied by it.

If the District or the Developer shall be unable to satisfy the conditions to the obligations of the Underwriter to purchase, to accept delivery of and to pay for the Bonds contained in this Bond Purchase Contract, unless waived in writing by the Underwriter, or if the obligations of the Underwriter to purchase, to accept delivery of and to pay for the Bonds shall be terminated for any reason permitted by this Bond Purchase Contract, this Bond Purchase Contract shall terminate and neither the Underwriter nor the District shall be under any further obligation hereunder, except that the respective obligations of the District and the Underwriter set forth in Section 11 hereof shall continue in full force and effect.
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10. Termination. The Underwriter shall also have the right to terminate its obligations under this Bond Purchase Contract to purchase, to accept delivery of and to pay for the Bonds by notifying the District of its election to do so if, after the execution hereof and prior to the Closing:

	an event shall occur which makes untrue or incorrect in any material


respect, as of the time of such event, any statement or information contained in the Limited Offering Memorandum or which is not reflected in the Limited Offering Memorandum but should be reflected therein in order to make the statements contained therein not misleading in any material respect and requires an amendment of or supplement to the Limited Offering Memorandum and the effect of which, in the judgment of the Underwriter, would materially adversely affect the market for the Bonds or the sale, at the contemplated offering prices (or yields), by the Underwriter of the Bonds; or

	legislation  shall  be  introduced  in,  enacted  by,  reported  out  of


committee, or recommended for passage by either House of the Congress, or recommended to the Congress or otherwise endorsed for passage (by press release, other form of notice or otherwise) by the President of the United States, the Treasury Department of the United States, the Internal Revenue Service or the Chairman or ranking minority member of the Committee on Finance of the United States Senate or the Committee on Ways and Means of the United States House of Representatives, or a bill to amend the Code (which, if enacted, would be effective as of a date prior to the Closing) shall be filed in either House, or a decision by a court of competent jurisdiction shall be rendered, or a regulation or filing shall be issued by or on behalf of the Department of the Treasury or the Internal Revenue Service of the United States, or other agency of the federal government, or a release or official statement shall be issued by the President, the Department of the Treasury or the Internal Revenue Service of the United States, in any such case with respect to or affecting (directly or indirectly) the taxation of interest received on obligations of the general character of the Bonds which, in the opinion of the Underwriter, materially adversely affects the market for the Bonds or the sale, at the contemplated offering prices (or yields), by the Underwriter of the Bonds; or

	a stop order, ruling, regulation, proposed regulation or statement by


or on behalf of the Securities and Exchange Commission or any other governmental agency having jurisdiction of the subject matter shall be issued or made to the effect that the issuance, offering, sale or distribution of obligations of the general character of the Bonds is in violation or would be in violation of any provisions of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended or the Trust Indenture Act of 1939, as amended; or

	legislation introduced in or enacted (or resolution passed) by the


Congress or an order, decree, or injunction issued by any court of competent jurisdiction, or an order, ruling, regulation (final, temporary, or proposed), press release or other form of notice issued or made by or on behalf of the Securities and Exchange Commission, or any other governmental agency having jurisdiction of the subject matter, to the effect that obligations of the general character of the Bonds, including any or all underlying arrangements, are not exempt from registration under or other requirements of the Securities Act of 1933, as amended (the "Securities Act"), or that the Indenture is not


15

48225478;2
file_134.jpg


exempt from qualification under or other requirements of the Trust Indenture Act of 1939, as amended, or that the issuance, offering, or sale of obligations of the general character of the Bonds, including any or all underlying arrangements, as contemplated hereby or by the Limited Offering Memorandum or otherwise, is or would be in violation of the federal securities law as amended and then in effect;

	there shall have occurred any outbreak or escalation of hostilities ,


declaration by the United States of a national or international emergency or war or other calamity or crisis the effect of which on financial markets is such as to make it, in the reasonable judgment of the Underwriter, impractical or inadvisable to proceed with the offering of the Bonds as contemplated in the Limited Offering Memorandum; or

	there shall have occurred a general suspension of trading, minimum


or maximum prices for trading shall have been fixed and be in force or maximum ranges or prices for securities shall have been required on the New York Stock Exchange or other national stock exchange whether by virtue of a determination by that exchange or by order of the Securities and Exchange Commission or any other governmental agency having jurisdiction or any national securities exchange shall have: (i) imposed additional material restrictions not in force as of the date hereof with respect to trading in securities generally, or to the Bonds or similar obligations; or (ii) materially increased restrictions now in force with respect to the extension of credit by or the charge to the net capital requirements of Underwriters or broker-dealers such as to make it, in the judgment of the Underwriter, impractical or inadvisable to proceed with the offering of the Bonds as contemplated in the Limited Offering Memorandum; or

	a general banking moratorium shall have been declared by federal,


Florida, New York or Massachusetts state authorities or a major financial crisis or a material disruption in commercial banking or securities settlement or clearances services shall have occurred such as to make it, in the judgment of the Underwriter, impractical or inadvisable to proceed with the offering of the Bonds as contemplated in the Limited Offering Memorandum.

	The District or Developer has, without the prior written consent of


the Underwriter, offered or issued any bonds, notes or other obligations for borrowed money, or incurred any material liabilities, direct or contingent, related solely and exclusively to the lands subject to the Series 20 19 Assessments or impacting the Series 2019 Assessments or, there has been an adverse change of a material nature in the financial position, results of operations or condition, financial or otherwise, of the District or Developer other than in the ordinary course of its business.

11 .	Expenses.

	The Underwriter shall be under no obligation to pay, and the District shall


pay, any expense incident to the performance of the District's obligations hereunder including, but not limited to: (i) the cost of preparation, printing and delivery of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum in reasonable quantities (but in no event less than as may be required by Section 4 hereof); (ii) the cost of preparation, printing and delivery
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of any supplements and amendments to the Limited Offering Memorandum; (iii) the cost of preparation and printing of the Bonds; (iv) the fees and disbursements of Bond Counsel and counsel to the District; (v) the fees and disbursements of the District Manager and Methodology Consultant and Municipal Advisor; (vi) the fees and disbursements of any engineers, accountants, and other experts, consultants or advisors retained by the District; (vii) the fees and expenses of the Trustee, Paying Agent and Bond Registrar, and of their respective counsel, if any; (viii) expenses incurred on behalf of the District's employees which are incidental to implementing this Bond Purchase Contract, including without limitation, meals, transportation and lodging and (ix) the cost of recording in the Official Records of the Manatee County any Financing Documents or Ancillary Documents, or other documents or certificates that are required to be recorded pursuant to their terms. The District shall record all documents required to be provided in recordable from hereunder within seven business days after the Closing Date, which obligation shall survive Closing.


	The Underwriter shall pay: (i) the cost of preparation and printing of this


Bond Purchase Contract; and (ii) all other expenses incurred by it in connection with the public offering of the Bonds, including the fees and disbursements of counsel retained by it, not provided for in (a) above.

	Notices. Any notice or other communication to be given to the District under this Bond Purchase Contract may be given by delivering the same in writing to the District Manager at PFM Group Consulting, LLC, 12051 Corporate Blvd. , Orlando, Florida 32817, Attention: Hank Fishkind, with a copy to District Counsel at Hopping Green & Sams, P.A., 119 South Monroe Street, Suite 300, Tallahassee, Florida 32301, Attention: Jonathan Johnson, and any notice or other communication to be given to the Underwriter under this Bond Purchase Contract may be given by delivering the same in writing to MBS Capital Markets, LLC, 152 Lincoln Avenue, Winter Park, FL 32789, Attention: Brett Sealy.



	Parties In Interest; Survival of Representations. This Bond Purchase Contract is made solely for the benefit of the District and the Underwriter (including the successors or assigns of the Underwriter) and no other person shall acquire or have any right hereunder or by virtue hereof. All of the District's representations, warranties and agreements contained in this Bond Purchase Contract shall remain operative and in full force and effect, regardless of: (i) any investigations made by or on behalf of the Underwriter; and (ii) delivery of and payment for the Bonds pursuant to this Bond Purchase Contract.



14. Effectiveness. This Bond Purchase Contract shall become effective upon the execution by the appropriate officials of the District and shall be valid and enforceable at the time of such acceptance. To the extent of any conflict between the provisions of this Bond Purchase Contract and any prior contract between the parties hereto, the provisions of this Bond Purchase Contract shall govern.

15. Headings. The headings of the sections of this Bond Purchase Contract are inserted for convenience only and shall not be deemed to be a part hereof.
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	Amendment. No modification, alteration or amendment to this Bond Purchase Contract shall be binding upon any party until such modification, alteration or amendment is reduced to writing and executed by all parties hereto.


	Governing Law. The laws of the State of Florida shall govern this Bond Purchase


Contract.

18. Counterparts. This Bond Purchase Contract may be signed in any number of counterparts with the same effect as if the signatures thereto and hereto were signatories upon the same instrument. Facsimile and pdf signatures shall be deemed originals.

	Severability. If any provision of this Bond Purchase Contract is, or is held to be invalid or unenforceable as applied in any particular case in any jurisdiction because it conflicts with any provision(s) of any constitution, rule or public policy, statute or any other reason, such circumstances shall not make the provision in question invalid or unenforceable in any other case or circumstance, or make any other provision (s) or this Bond Purchase Contract invalid or unenforceable.



	General. This Bond Purchase Contract shall constitute the entire agreement, and supersedes any and all prior agreements and understandings, both written and oral, between the parties with respect to the subject matter hereof.
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SIGNATURE PAGE FOR
BOND PURCHASE CONTRACT
Lakewood Ranch Stewardship District
Special Assessment Revenue Bonds, Series 2019

(Cresswind Project)


Accepted and agreed to as of the date first above written:

Very truly yours,

MBS CAPITAL MARKETS, LLC




By:~~~~~~~~~~~~~~~~
Managing Partner

Accepted and agreed to as of the date first above written:


LAKEWOOD RANCH
STEWARDSHIP DISTRICT



By: ----------
Chair, Board of Supervisors
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EXHIBIT A

DISCLOSURE AND TRUTH-IN-BONDING STATEMENT


The undersigned, as Underwriter, proposes to negotiate with the Lakewood Ranch Stewardship District (the "District") for the purchase of its Special Assessment Revenue Bonds, Series 2019 (Cress wind Project) in the original aggregate principal amount of $ (the "Bonds"). Arrangements for the purchase of the Bonds by the Underwriter from the District and the sale of the Bonds by the District to the Underwriter will include a Bond Purchase Contract between the District and the Underwriter that will embody the negotiations in respect thereof.

The purpose of this certificate is to furnish, pursuant to the provisions of Section 218.385(2), (3) and (6), Florida Statutes, as amended, certain information in respect of the arrangements contemplated for the purchase and sale of the Bonds. Prior to the award of the Bonds to the Underwriter, the following information is hereby furnished to the District:

	The nature and estimated amounts of expenses to be incurred by the Underwriter in connection with the issuance of the Bonds are set forth in Schedule I attached hereto.


	Based upon the knowledge of the Underwriter, there are no "finders", as defined in Section 218 .386, Florida Statutes, as amended, connected with the issuance of the Bonds .


	The amount of underwriting spread expected to be realized is:


$/1,000

Amount




Average Tak:edown:
$
Management Fee
$
Expenses:

i
Total
$

	There is no fee, bonus or other compensation to be paid by the Underwriter in connection with the issuance of the Bonds to any person not regularly employed or retained by the Underwriter, except as specifically enumerated as expenses referred to in paragraph (1) above to be incurred by the Underwriter as set forth in Schedule I attached hereto.


	For purposes of subsections (2) and (3) of Section 218.385, Florida Statutes, as amended, the following Truth-in-Bonding Statement is made with respect to the Bonds:


The District is proposing to issue $ of the Bonds for the purpose of providing moneys to: (i) finance the cost of acquiring, constructing and equipping the assessable improvements comprising the 2019 Project, (ii) pay certain costs associated with the issuance of the Bonds, (iii) fund the 2019 Reserve Account and (iv) capitalize interest on the Bonds through November 1, 2019 . The Bonds are expected to be repaid over a period of approximately __ years. At the interest rates set out in Exhibit B to the Purchase Contract, total interest paid over the life of the Bonds will be approximately $ _____
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The source of repayment for the Bonds is the revenues derived by the District from the Series 2019 Assessments imposed, levied and collected upon real property located within the District specially benefited by the 2019 Project (as defined in the Preliminary Limited Offering Memorandum). Issuing the Bonds will result in $ (representing the average annual debt service payments due on the Bonds) of such special assessment revenues of the District not being available to the District on an annual basis to finance other services of the District; provided however, that in the event that the Bonds were not issued, the District would not be entitled to impose and collect the Series 2019 Assessments in the amount of the principal of and interest to be paid such Bonds.


	The name and address of the Underwriter is:


MBS Capital Markets, LLC 152 Lincoln A venue Winter Park, FL 32789

IN WITNESS WHEREOF, the undersigned has executed this Disclosure and Truth-in-

Bonding Statement on behalf of the Underwriter this __ day of
, 2019.


MBS CAPITAL MARKETS , LLC




By: ~~~~~~~~~~~~~~~~

Managing Partner
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SCHEDULE I
Underwriter's Expenses


Amount
Underwriter's Counsel Fee
$
Travel Expenses
$
Communication
$
Day Loan
$
Clearance & Settlement Charges
$
CUSIP/DTC
$
Contingency


i
Total:
$
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EXHIBITB

TERMS OF BONDS

	Par Amount: $-----


2 .

Amounts, interest rates, maturity dates and prices:











$
%
Term Bonds Due May 1, __
Price:



$
%
Term Bonds Due May 1, _  _
Price:



$
%
Term Bonds Due May 1, __
Price:


$
%
Term Bonds Due May 1, __
Price:

















3.	Redemption Provisions:

Optional Redemption.

The Bonds are subject to redemption at the option of the District prior to maturity in whole or in part at any time on or after May 1, __ (less than all Bonds to be selected by lot), at the Redemption Price of the principal amount of the Bonds or portions thereof to be redeemed together with accrued interest to the redemption date.

Mandatory Sinking Fund Redemption.

The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 20 19 Sinking Fund Account established under the Twenty-Third Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:

Mayl	Amortization

of the Year	Installment

$





*


* Maturity

The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Twenty-Third Supplemental Indenture in satisfaction of applicable
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Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:

Mayl	Amortization

of the Year	Installment

$




*

* Maturity

The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 20 19 Sinking Fund Account established under the Twenty-Third Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:

Mayl	Amortization

of the Year	Installment

$











*



* Maturity



The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Twenty-Third Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:
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Mayl
Amortization
of the Year
Installment

$









*



*Maturity

Upon redemption or purchase of the Bonds (other than redemption in accordance with scheduled Amortization Installments), the District shall cause to be recalculated and delivered to the Trustee revised Amortization Installments recalculated so that Debt Service on such Bonds is amortized in substantially equal annual installments of principal and interest (subject to rounding to Authorized Denominations of principal) over the remaining term of such Bonds (the annual principal amounts so determined referred to as the "Aggregate Amortization Installments"). The Amortization Installments as so recalculated shall not result in an increase in Aggregate Amortization Installments in any year.

Extraordinary Mandatory Redemption.

The Bonds are subject to extraordinary mandatory redemption prior to scheduled maturity, in whole on any date or in part on any Interest Payment Date, and if in part on a pro rata basis as calculated by the District determined by the ratio of the Outstanding principal amount of each maturity of the Bonds treating for such purposes each Amortization Installment as a maturity divided by the aggregate principal amount of Outstanding Bonds, and as otherwise provided in the Indenture, at the Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption, if and to the extent that any one or more of the following shall have occurred:

	On or after the Date of Completion of the Cresswind CIP (as defined in the Twenty-Third Supplemental Indenture), by application of moneys transferred from the 2019 Acquisition and Construction Account to the 2019 Prepayment Subaccount of the 2019 Redemption Account in accordance with the terms of the Indenture; or


	Amounts are deposited into the 2019 Prepayment Subaccount of the 2019 Redemption Account from the prepayment of Series 2019 Assessments and from amounts deposited into the 2019 Prepayment Subaccount from the 2019 Reserve Account; or
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(iii) When the amount on deposit in the 2019 Reserve Account, together with other moneys available therefor are sufficient to pay and redeem all Bonds then Outstanding as otherwise provided in the Twenty-Third Supplemental Indenture.
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EXHIBITC

BOND COUNSEL'S SUPPLEMENTAL OPINION

--~2019

Board of Supervisors

Lakewood Ranch Stewardship District Manatee County, Florida



MBS Capital Markets, LLC

Winter Park, Florida



$_  ___  _  _

LAKEWOOD RANCH STEWARDSHIP DISTRICT

Special Assessment Revenue Bonds, Series 2019
(Cresswind Project)

Ladies and Gentlemen:

We have served as Bond Counsel to the Lakewood Ranch Stewardship District (the "Issuer") in connection with the issuance by the Issuer of its $ Special Assessment Revenue Bonds, Series 2019 (Cresswind) (the "Series 2019 Bonds"). The Series 2019 Bonds are being issued pursuant to Resolution No. 2005-16 adopted by the Board of Supervisors of the Issuer (the "Board") on August 23, 2005, as supplemented and amended by Resolution 2019-_ duly adopted by the Board on April 5, 2019 (collectively, the "Resolution"). The Series 2019 Bonds are being further issued under and are secured by a Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture" ), as supplemented with respect to the Series 2019 Bonds by a Twenty-Third Supplemental Trust Indenture dated as of May 1, 20 19 (the "Twenty-Third Supplement" and, together with the Master Indenture, the "Indenture"), each by and between the Issuer and U .S . Bank National Association, as trustee.

All terms used herein in capitalized form and not otherwise defined herein shall have the same meanings as ascribed to them in the Indenture.

The opinions expressed herein are supplemental to and are subject to all qualifications, assumptions, limitations, caveats and reliances contained in our bond counsel opinion rendered to the Issuer as of the date hereof pertaining to the Series 20 19 Bonds (the "Bond Counsel Opinion"). MBS Capital Markets, LLC may rely on the Bond Counsel Opinion as though the Bond Counsel Opinion were addressed to MBS Capital Markets, LLC.

(1) We have reviewed the statements contained in the Limited Offering Memorandum under the sections "DESCRIPTION OF THE 2019 BONDS", "SECURITY FOR AND SOURCE OF PAYMENT OF THE 2019 BONDS" , "COLLECTION OF SERIES 2019 ASSESSMENTS," and "FUNDS AND ACCOUNTS" and believe that insofar as such statements purport to
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summarize certain provisions of the Indenture and the Series 2019 Bonds, such statements are accurate summaries of the provisions purported to be summarized. We have also reviewed the information contained in the Limited Offering Memorandum under the section captioned "TAX MATIERS" and believe that such information is accurate.

Other than as set forth above, we express no opinion with respect to the accuracy, completeness, fairness or sufficiency of the Limited Offering Memorandum, the statistical or financial data contained therein, or any exhibit or attachments thereto or with respect to DTC and its book-entry system.

(2) The Bonds are exempt from registration under the Securities Act of 1933, as amended, and the Indenture is exempt from qualification under the Trust Indenture Act of 1939, as amended.


This opinion letter may be relied upon by you only and only in connection with the transaction to which reference is made above and may not be used or relied upon by any other person for any purposes whatsoever without our prior written consent. The delivery of this letter to a non-client does not create an attorney-client relationship.

The opinions expressed herein are predicated upon present law, facts and circumstances, and we assume no affirmative obligation to update the opinions expressed herein if such laws, facts or circumstances change after the date hereof.

Respectfully submitted,



BRYANT MILLER OLIVE P.A.
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EXHIBITD

ISSUER'S COUNSEL'S OPINION

____,2019




May_,2019

Lakewood Ranch Stewardship District

Manatee and Sarasota Counties, Florida

MBS Capital Markets, LLC

Winter Park, Florida

U.S. Bank National Association as Trustee

Fort Lauderdale, Florida

Re: $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Cresswind Project)

Ladies and Gentlemen:

We serve as counsel to the Lakewood Ranch Stewardship District ("District"), a local unit of special-purpose government established pursuant to the laws of the State of Florida, in connection with the sale by the District of its $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 20 19 (Cress wind Project) ("Bonds"). This letter is delivered to you pursuant to Section 207 of the Master Indenture (defined below), Section 207 of the Supplemental Trust Indenture (defined below), and Section 9 of the Bond Purchase Contract (referenced below), and is effective as of the date first written above. Each capitalized term not otherwise defined herein has the meaning given it to it in the Indenture (defined herein).

A.  DOCUMENTS EXAMINED

In rendering the opinions set forth below, we have examined and/or relied upon the following documents and have made such examination of law as we have deemed necessary or appropriate:


	Chapter 2005-338, Laws of Florida, effective as of June 17, 2005, as amended by Chapter 2009-263, Laws of Florida, effective as of June 16, 2009, and Chapter 2018-178, Laws of Florida, effective as of March 23, 2018, each of which were enacted by the Florida Legislature;


	the Master Trust Indenture, dated as of September 1, 2005 ("Master Indenture"), as


supplemented by the Twenty-Third Supplemental Trust Indenture, dated as of May 1,

20 19 ("Supplemental Trust Indenture," and together with the Master Indenture, "Indenture"), each by and between the District and U.S. Bank National Association, as successor trustee and trustee, respectively ("Trustee");
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Lakewood Ranch Stewardship District

MBS Capital Markets, LLC

U.S. Bank National Association

May _ , 2019

Page 2of7

	Resolutions Nos. 2005-16 and 2019-_ adopted by the District on August 23, 2005 and April 5, 2019, respectively (collectively, "Bond Resolution");


4.
The Engineer's Report dated
and the Supplemental Engineer's Report)

dated
("Engineer's Report"), which describes among other things, the

"Project;"





5.
the Master Assessment Methodology Report for Cresswood dated

, and

the   Supplemental   Assessment   Methodology   Report   for   Cresswood,   dated

_______, 2019 (collectively, "Assessment Methodology");


6.
Resolution
Nos. ____and
adopted    by
the
District
on

_________,  Resolution  No.
adopted
by  the
District
on

_____
_  ,and Resolution No . _ adopted by the District on
_ ,

2019 (collectively, "Assessment Resolution"), establishing the debt service special

assessments ("Debt Assessments") securing the Bonds;




	the Final Judgment issued on December 20, 2005 by the Circuit Court for the Twelfth Judicial Circuit in and for Manatee and Sarasota Counties, Florida in Case No. 2005-CA-005205, and Certificate of No Appeal issued on January 30, 2006;
	the  Preliminary  Limited  Offering  Memorandum  dated  _______,  2019


("PLOM")  and  Limited  Offering  Memorandum  dated
,  2019
("LOM");


	certain certifications by MBS Capital Markets, LLC ("Underwriter"), as underwriter to the sale of the Bonds ;
	certain certifications of Morris Engineering & Consulting, LLC. as Project's Engineer;


	certain certifications of KH Lakewood Ranch, LLC, as Developer;


	certain certifications of PFM Group Consulting, LLC, as District Manager and Assessment Consultant;


	general and closing certificate of the District;


	an opinion of Bryant Miller Olive P.A. ("Bond Counsel") issued to the District in connection with the sale and issuance of the Bonds;


	an opinion of Holland & Knight LLP ("Trustee Counsel") issued to the District and Underwriter in connection with the sale and issuance of the Bonds;


	an opinion of Feldman & Mahoney, issued to the District and the Underwriter in connection with the sale and issuance of the Bonds ("Developer's Counsel");


	the following agreements ("Bond Agreements"):


	the Acquisition Agreement between the District and the Landowner, and dated

_______, 201 9;

	the Bond Purchase Contract between the Underwriter and the District, and dated


___, 2019 ("BPC");

	the Collateral Assignment and Assumption Agreement between the District and


the Landowner, and dated
_ , 2019;

	the Completion Agreement between the District and the Developer, and dated


_  _   ___,2019;

e .  the Continuing Disclosure Agreement between the District, the Developer, and

a dissemination agent, and dated
_ , 2019;
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MBS Capital Markets, LLC

U.S. Bank National Association

May _ , 20 19
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	the True-Up Agreement between the District and the Landowner, and dated


______, 2019; and

	a Declaration of Consent to Jurisdiction and to Imposition of Special Assessments (the


20 19 Project) executed by the Developer and dated	_ , 2019; and

	such other documents as we have deemed necessary or appropriate in rendering the opinions set forth below.


We have also attended various meetings of the District and have participated in conferences from time to time with representatives of the District, the District Engineer, the Landowner's Engineer, the District Manager and Assessment Consultant, Bond Counsel, the Underwriter, counsel to the Underwriter, the Landowner, Landowner's Counsel, and others relative to the Limited Offering Memorandum and the related documents described herein.

B.  RELIANCE

This opinion is solely for the benefit of the (i) District; (ii) the Underwriter; and (iii) the Trustee. This opinion may not be relied on by any other party or for any other purpose without our prior written consent.

C.  OPINIONS

Based on the foregoing, and subject to the qualifications and assumptions set forth herein, we are of the opinion that:

1. Authority - Under the Florida Constitution and laws of the State, the District has been duly established and validly exists as a local unit of special purpose government and a special district under Chapter 2005-338, Laws ofFlorida, as amended, and Chapter 189, Florida Statutes (collectively, the "Act"), with such powers as set forth in the Act, and with good, right and lawful authority: (a) to enter into and to consummate the transactions contemplated by the Bond Resolution, the Assessment Resolution, the Indenture, the Bonds and the Bond Agreements; (b) to issue the Bonds for the purposes for which they are issued; (c) to impose, levy, collect and enforce the Debt Assessments and pledge the Pledged Revenues to secure the Bonds as provided in the Indenture; (d) to adopt the Bond Resolution and the Assessment Resolution; and (e) to perform its obligations under the terms and conditions of the Bond Resolution, the Assessment Resolution, the Bond Agreements, the Bonds and the Indenture.


2. Assessments - The proceedings by the District with respect to the Debt Assessments have been in accordance with Florida law. The District has taken all action necessary to levy and impose the Debt Assessments as set forth in the Assessment Resolution, Assessment Methodology, and/or other applicable documents. The Debt Assessments constitute legal, valid, binding and enforceable first liens upon the property against which such Debt Assessments are assessed, co-
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equal with the lien of all state, county, district and municipal taxes and assessments, and superior in dignity to all other liens, titles and claims, until paid.

	Agreements-The (a) Bond Resolution, (b) Assessment Resolution ,


	Bonds, (d) Indenture, and (e) Bond Agreements (assuming due authorization, execution and delivery of documents (c) - (e) listed herein by any parties thereto other than the District) have been duly and validly authorized, executed and delivered by the District, have been duly approved and adopted and/or issued by the District, are in full force and effect, constitute legal, valid and binding obligations of the District, and are enforceable against the District in accordance with their respective terms . All conditions prescribed in the Indenture as precedent to the issuance of the Bonds have been fulfilled .


	. Validation -The Bonds have been validated by a final judgment of the Circuit Court in and for Manatee and Sarasota Counties, Florida, of which no timely appeal was filed.


	Governmental Approvals - As of the date hereof, all necessary consents, approvals, waivers or other actions by or filings with any governmental authority or other entity that are required for: (a) the adoption of the Bond Resolution and the Assessment Resolution; (b) the issuance, sale, execution and delivery of the Bonds upon the terms set forth in the BPC, PLOM, and LOM; (c) the execution and delivery of the Indenture and Bond Agreements; and (d) the performance by the District of the transactions required hereby, have been duly obtained or made and are in full force and effect.


	PLOM and LOM - The District has duly authorized the execution, delivery and distribution by the Underwriter of the PLOM and LOM. To our knowledge, and based upon our review of the PLOM and LOM and without having undertaken to determine independently the accuracy, completeness or fairness of the statements contained in the PLOM and LOM, and as of the date of their respective issuances, and with respect to the PLOM, the date of the BPC, and with respect to the LOM, the date hereof, nothing has come to our attention which would lead us to believe that the PLOM and LOM contain an untrue statement of a material fact or omit to state a material fact necessary to make the statements contained therein, in light of the circumstances under which they were made, not misleading, provided however that the opinions stated herein extend only to the following provisions of the PLOM and LOM: " INTRODUCTION," "SUITABILITY FOR INVESTMENT," "ENFORCEMENT OF ASSESSMENT COLLECTIONS," "the District" (excluding the subcaption "The District Manager"), "ASSESSMENT METHODOLOGY," "AGREEMENT BY THE STATE," "LEGALITY FOR INVESTMENT," "CONTINUING DISCLOSURE" (as it relates to the District only), "LITIGATION" (as it relates to the District only), and "VALIDATION," and
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further provided however that the opinions stated herein do not extend to any statements that constitute descriptions of the Bonds or the Indenture. No information or opinion is offered as to any remaining provisions of the PLOM or LOM.


	Litigation -Based on inquiry of the District's Registered Agent for service of process and the fact that we have not been served with notice, there is no litigation pending or, to the best of our knowledge, threatened against the District:


	seeking to restrain or enjoin the issuance or delivery of the Bonds or the application of the proceeds thereof, or the imposition, levy or collection of the Debt Assessments or the Pledged Revenues pledged for the payment of the debt service on the Bonds; (b) contesting or affecting the authority for the authority for the Debt Assessments, the authority for the issuance of the Bonds or the validity or enforceability of the Bonds, the Indenture, the Bond Agreements or the transactions contemplated thereunder; (c) contesting or affecting the establishment or existence of the District or any of its Supervisors, officers or employees, its assets, property or condition, financial or otherwise, or contesting or affecting any of the powers of the District, including its power to enter into the Indenture or the Bond Agreements, or its power to determine, assess, levy, collect and pledge the Debt Assessments for the payment of the debt service on the Bonds; or (d) specifically contesting the exclusion from federal gross income of interest on the Bonds.


	Compliance with Laws - To the best of our knowledge, the District is not, in any manner material to the issuance of the Bonds or the Debt Assessments, in breach of or default under any applicable provision of the Act or constitutional provision, statute, or administrative regulation of the State of Florida, or any applicable judgment or decree, any loan agreement, indenture, bond, note, resolution, agreement (including the Bond Agreements and Indenture), or any other material instrument to which the District is a party or to which the District or any of its property or assets is otherwise subject, and to the best of our knowledge, no event has occurred and is continuing which with the passage oftime or the giving of notice, or both, would constitute a material default or event of default by the District under any such instrument; provided, however, that no opinion is expressed as to compliance with any state or federal tax or securities laws.



	Authority to Undertake the Project - Based on certificates of the Project Engineer and the Developer and an opinion of Developer's Counsel, the District has good right and lawful authority under the Act to undertake the Project being financed with the proceeds of the Bonds, subject to obtaining such licenses, orders or other authorizations as are, at the date of hereof, required to be obtained from any agency or regulatory body having lawful jurisdiction in order to undertake the Project.
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D.  CERTAIN ASSUMPTIONS

In rendering the foregoing opinions, we have assumed the following: (1) that all public records, certifications, agreements and other documents examined by us that have been executed or certified by public officials acting within the scope of their official capacities are authentic, truthful and accurate; (2) that copies of such public records, certifications, agreements, and other documents furnished to us are authentic and conform to the originals; (3) that all signatures on executed public records, certifications, agreements and other documents are genuine; and (4) that all public records, certifications, agreements and other documents have been properly authorized and are binding on each of the other parties thereto. Such assumptions do not apply to District documents .


E.  CERTAIN QUALIFICATIONS

The foregoing opinions are subject to the following qualifications:

	The opinions or statements expressed above are based solely on the laws of Florida in effect at the time of issuance of the Bonds. Accordingly, we express no opinion nor make any statement regarding the effect or application of the laws of the federal government (including but not limited to the Internal Revenue Code or any proposed changes thereto), or any other state or other jurisdiction.


	Our opinion as to enforceability of any document is subject to limitations imposed by bankruptcy, insolvency, reorganization, moratorium, liquidation, readjustment of debt, or similar laws, relating to or affecting creditors' rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law), and to the exercise of judicial discretion in appropriate cases, including the fact that specific performance and other equitable remedies are granted only in the discretion of a court.



	Nothing herein shall be construed as an opinion regarding the possible applicability of state securities or "blue sky" laws or federal securities laws, as to which no opinion is expressed.



	We further express no opinion as to the necessity for an interest rate waiver under Florida law, or the applicability of any provision or section of the Internal Revenue Code.


	We express no opinion and make no representations with regard to financial information or statistical data. We express no opinion as to compliance with any state or federal tax laws.



	We have not reviewed, and therefore express no opinion, regarding any land use, real property or other related items, including but not limited to whether any entity is able
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to convey good and marketable title to any particular real property or interest therein and related to the Project.

	With respect to any of the opinions set fo1th in this letter which are based on or qualified by the phrase "to our knowledge," the words "to our knowledge" signify that, in the course of our representation of the District, no facts have come to our attention that would give us actual knowledge that any such opinions or other matters are not accurate. Except to the extent expressly set forth herein, we have not undertaken any independent investigation to determine the existence or absence of any such facts, and no inference as to our knowledge of the existence of such facts should be drawn from the fact of our representation of District.




	The opinions set forth herein are based on factual representations made to us as of the date hereof. We assume no duty to update or supplement our opinions to reflect any facts or circumstances that may thereafter come to our attention, or to reflect any changes in law that may thereafter occur or become effective. Moreover, our opinions are not a guarantee of a particular result, and are not binding on the courts or any other entity; rather, our opinions represent our professional judgment based on our review of existing law, and in reliance on the representations and covenants that we deem relevant to such opinions.


Very truly yours,

HOPPING GREEN & SAMS, P.A.





For the Firm
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EXHIBITE

CERTIFICATE OF MORRIS ENGINEERING & CONSULTING, LLC

___,201 9



Lakewood Ranch Stewardship District

Manatee County, Florida

MBS Capital Markets, LLC

Winter Park, Florida

U.S. Bank National Association

Orlando, Florida

Re:	$	Lakewood Ranch Stewardship District Special Assessment

Revenue Bonds, Series 201 9 (Cress wind Project) (the "Bonds") Ladies and Gentlemen:

Morris Engineering & Consulting, LLC has prepared the report entitled "Master Engineer's Report" dated April 13, 201 8 (the "Report") included as an Appendix to the Limited Offering Memorandum as defined below. This Certificate is furnished pursuant to Section 9 of the Bond Purchase Contract dated , 201 9 between the Issuer and MBS Capital Markets, LLC relating to the sale of the above-captioned Bonds (the "Bonds"). Terms used herein in capitalized form and not otherwise defined herein shall have the meaning ascribed thereto in said Bond

Purchase Contract or in the Limited Offering Memorandum dated
, 20 19 relating to the
Bonds (the "Limited Offering Memorandum").

1.
All  governmental  permits  and  approvals  required
to  commence  and complete

construction, acquisition and installation of the 201 9 Project and the Development have been obtained or can reasonably be obtained in the ordinary course. The 201 9 Project is expected to be
completed by
_ , 20_   .

	The  information  contained  in  the  Preliminary  Limited  Offering  Memorandum


dated , 201 9 and the Limited Offering Memorandum under the caption "THE CAPITAL IMPROVEMENT PROGRAM" and in the Report, included as appendix to the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum did not, and does not, to the best of our knowledge, contain any untrue statement of a material fact and did not, and does not, omit to state a material fact necessary to be stated therein in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading. The Report was prepared in accordance with generally accepted engineering practices. We consent to the inclusion of the Report in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and to the references to our firm therein.




E- 1

48225478;2
file_155.jpg


	The plans and specifications for the 2019 Project have been approved by all regulatory bodies required to approve them (such regulatory bodies consisting of those referred to in Report) or such approval can reasonably be expected to be obtained.


	All water and sewer utilities necessary to serve the lands specially benefited by the


2019 Project as described in the Limited Offering Memorandum, are, or will be, available as and when needed .

5. The portion of the 2019 Project heretofore constructed has been constructed in a sound workmanlike manner and in accordance with industry standards and the plans and specifications therefor.

6. The purchase price to be paid by the Issuer for any portion of the 2019 Project being acquired by the Issuer is no more than the lesser of: (i) the fair market value of such improvements and (ii) the actual cost of construction of such improvements.

MORRIS  ENGINEERING  &  CONSULTING,
LLC






Title:
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EXHIBIT F

CERTIFICATE OF DEVELOPER

___,2019



Lakewood Ranch Stewardship District

c/o PFM Group Consulting, LLC, as District Manager Orlando, Florida

MBS Capital Markets, LLC

Winter Park, Florida

U.S. Bank National Association

Fort Lauderdale, Florida

Re: $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Cresswind Project) (the "Bonds")

The undersigned, a duly authorized representative of KH LAKEWOOD RANCH, LLC, a Florida limited liability company (the "Developer") hereby certifies that:

	This Certificate is furnished pursuant to Section 9 of the Bond Purchase Contract


(the "Bond Purchase Contract") dated , 2019, between the Lakewood Ranch Stewardship District (the "District") and MBS Capital Markets, LLC relating to the sale of the above referenced Bonds. Terms used herein in capitalized from and not otherwise defined herein shall have the meaning ascribed thereto in said Bond Purchase Contract.

	The Developer is a Florida limited liability company organized, existing and in good standing under the laws of the State of Florida and has the power to conduct its business including development of the Development as described in the Limited Offering Memorandum.


	The  information  contained  in  the  Preliminary  Limited  Offering  Memorandum


dated , 2019 and the Limited Offering Memorandum dated , 2019, each relating to the Bonds, under the captions or subcaptions "INTRODUCTION" (to the extent it describes the Developer or the Development), "BONDHOLDERS' RISKS " (to the extent it describes the Developer or "The Development"), "THE DEVELOPMENT," "THE DEVELOPER" - "LITIGATION" (to the extent it describes the Developer or Development) and "CONTINUING DISCLOSURE" (as it relates to the Developer) is true and correct in all material respects and does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading. The Developer agrees that if between the date hereof and the earlier of: (i) ninety (90) days from the end of the "Underwriting Period" as defined in Securities Exchange Commission Rule l 5c2- l 2 ( 17 CFR 240.15c2-12) ("Rule 15c2-12"); or (ii) the time when the Limited Offering Memorandum is available to any person from a nationally recognized municipal securities information repository (but in no event less than twenty-five (25) days following the end of the Underwriting Period), any
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event shall occur of which the Developer shall have actual knowledge, which might or would cause the Limited Offering Memorandum, as then supplemented or amended, to contain any untrue statement of a material fact relating to the Developer or the Development, or to omit to state a material fact relating to the Developer or the Development necessary to make the statements therein, in the circumstances under which were made, not misleading, the Developer shall notify the Underwriter thereof, and, if in the opinion of the Underwriter such event requires the preparation and publication of a supplement or amendment to the Limited Offering Memorandum, the Developer will, at its expense, supplement or amend the Limited Offering Memorandum in a form and in a manner approved by the Underwriter.

4. Each of the Ancillary Documents to which the Developer is a party of and the Declaration of Consent and the Continuing Disclosure Agreement (collectively, the "Developer Documents"), is a valid and binding obligation of the Developer, enforceable against the Developer in accordance with its terms, subject to the effect of bankruptcy and similar laws and general equitable principles that may limit enforcement. To the knowledge of the undersigned, the execution and delivery by the Developer of the Developer Documents does not violate the Developer organizational documents or any judgment, order, writ, injunction or decree binding on Developer or any indenture, agreement, or other instrument to which the Developer is a party. The Developer has reviewed and approved the Developer Documents.

5. All information provided by the Developer to the Underwriter and/or Underwriter's counsel in response to the Underwriter's due diligence request in connection with the Bonds or provided to the Underwriter for distribution to potential purchasers of the Bonds or provided directly to such potential purchasers by the Developer is true and correct in all material respects and does not contain any untrue statement of material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading. There is no litigation threatened or pending against the Developer which may result in any material adverse change in the business, properties, assets or financial condition of the Developer.

	As of the date hereof, there has been no material adverse change in the business, properties, assets or financial condition of the Developer that would have a material and adverse impact on the value of the Development or the ability of Developer to develop such lands which has not been disclosed to the Underwriter.


	The Developer consents to the levy of the Series 20 19 Assessments on the lands in the District owned by Developer. The levy of the Series 2019 Assessments on the lands in the District owned by Developer will not conflict with or constitute a breach of or default under any agreement, mortgage, lien or other instrument to which the Developer is a party or to which its property or assets are subject.


	There is no litigation pending or, to our knowledge, threatened which would prevent or prohibit the development of the Development and the 2019 Project in accordance with the description thereof in the Limited Offering Memorandum and the Engineers' Report annexed thereto. The Developer is proceeding in its normal course of business to develop the Development. Except as otherwise disclosed in the Limited Offering Memorandum, there is no action, suit or proceedings at law or in equity by or before any court or public board or body pending or, solely to the best of our knowledge, threatened against the Developer (or any basis therefor) (a) seeking
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to restrain or enjoin the execution or delivery of Developer Documents, (b) contesting or affecting the validity or enforceability of the Developer Documents, or any and all such other agreements or documents as may be required to be executed, or the transactions contemplated thereunder,

(c) contesting or affecting the establishment or existence, of the Developer, or of the Developer's business, assets, property or conditions, financial or otherwise, or contesting or affecting any of the powers of the Developer or the Development as described in the Limited Offering Memorandum.


9. The Developer has not made an assignment for the benefit of creditors, filed a petition in bankruptcy, petitioned or applied to any tribunal for the appointment of a custodian, receiver or any trustee or commenced any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction. The Developer has not indicated its consent to, or approval of, or failed to object timely to, any petition in bankruptcy, application or proceeding or order for relief or the appointment of a custodian, receiver or any trustee. The Developer is not insolvent.

10. There are no mortgages or similar liens on the real property owned or to be owned by the Developer within the area subject to the Series 2019 Assessments as of the date hereof other than as disclosed in the Limited Offering Memorandum.

11 . All 2018 and prior years taxes relating to the lands in the District owned by the Developer have been paid and there are no real estate taxes currently due with respect to such lands which are unpaid.

	Nothing has occurred which would lead the Developer to believe that all water and sewer utilities necessary to serve the Development, as such is described in the Limited Offering Memorandum, are, or will be, available as and when needed. The lands in the Development have the appropriate land use, zoning and other governmental approvals and development agreements to permit the development thereof as contemplated by the Limited Offering Memorandum and the Engineer's Report attached thereto. Except as otherwise disclosed in the Limited Offering Memorandum, all material conditions of the governmental development approvals and agreements applicable to the land in the Development have been complied with as of the date hereof or will be complied with in due course and there are no conditions therein that must be complied with in the future that would limit the development of the Development (including infrastructure improvements needed for the Development not included in the 2019 Project) as described in the Limited Offering Memorandum.


	The Developer acknowledges that it will have no rights under Chapter 170, Florida Statutes, as amended, to prepay, without interest, the Series 2019 Assessments imposed on lands in the District owned by it within thirty (30) days following completion of the 20 19 Project and acceptance thereof by the District.


	The Developer acknowledges that the Bonds have the debt service requirements set forth under the heading "DEBT SERVICE REQUIREMENTS FOR 2019 BONDS" in the Limited Offering Memorandum and that the Series 2019 Assessments will be levied by the District at times, and in amounts sufficient, to enable the District to pay debt service on the Bonds when due.
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	The Developer has complied as described in the Limited Offering Memorandum with all continuing disclosure commitments undertaken by it pursuant to Rule 15c2-12 prior to the date hereof.



	All contracts for sale entered into by Developer for real property to be encumbered by Series 2019 Assessments have contained the disclosure language required by Chapter 2005-338 (6)(28) Laws of Florida.


	The consummation of the transactions described in the Limited Offering Memorandum, including the execution and delivery of the Developer Documents and the performance thereof, does not on the date hereof and will not at the time of such consummation, conflict with or constitute on the part of the Developer a breach or violation of the terms and provisions of, or constitute a default under any existing agreement or indenture, mortgage, lease, deed of trust, note or other instrument, to which the Developer is subject or by which it or its properties are or may be bound. The consummation of the transactions described in the Limited Offering Memorandum, applicable to the Developer does not, on the date hereof, and will not at the time of such consummation, to the Developer's knowledge, conflict with or constitute on the part of the Developer a breach or violation of the terms and provisions of, or constitute a default under any existing constitution, laws , court or administrative rule or regulations, to which it is subject, or any decree, order or judgment to which it is a party or by which it is bound in force and effect on the date hereof.



	The Developer is not in material default under the Developer Documents or any resolution, agreement or indenture, mortgage, lease, deed of trust, note or other instrument to which the Developer is subject, or by which its properties are or may be bound, which would have a material adverse effect on the Development.


	The Developer is complying in all material respects with all provisions of applicable law in all material matters relating to the Development and its undertaking as described in the Limited Offering Memorandum, including applying for all remaining necessary permits and approvals and modifications thereof as contemplated by the Limited Offering Memorandum and the Engineer's Report attached thereto. The Developer hereby certifies that: (a) the lands in the Development have the appropriate governmental approvals to permit the development of the Development; (b) the Developer has not taken any action that would cause it to be in default of and has no knowledge of any default under, any zoning condition, permit or development agreement which would adversely affect the District's ability to complete development of the capital improvement program as described in the Limited Offering Memorandum and all appendices thereto or the Developer 's ability to complete the Development as described in the Limited Offering Memorandum and all appendices thereto; and (c) assuming compliance with the material conditions of the governmental orders, permits and approvals applicable to the Development, all of which conditions are within the control of the Developer, the Development will be able to be developed as described in the Limited Offering Memorandum.



	As of the date hereof, there has been no material adverse change in the business, properties, assets or financial condition of the Developer which has not been disclosed to the Underwriter.
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	Pursuant to the terms of that certain Completion Agreement between the District and the Developer, the Developer agrees to fund all of the District Capital Improvement Program described in the Limited Offering Memorandum not financed by the District.


	The Developer is not aware of any condition related to the 2019 Project or the Development which currently requires, or is reasonably expected to require in the foreseeable future, investigation or remediation under any applicable federal , state or local governmental laws or regulations relating to the environment.


	The Developer is not in default of any obligations to pay special assessments.


	There has been no action taken by or omitted by the Developer that impairs the contemplated transactions by the District with respect to the Bonds, including: (a) the issuance and sale of the Bonds upon the terms set forth in the Bond Purchase Contract; (b) the approval of the Limited Offering Memorandum and the signing of the Limited Offering Memorandum by a duly authorized officer of the District; (c) the acquisition and construction of the 2019 Project (as described in the Limited Offering Memorandum); and (d) the execution, delivery and receipt of the Bond Purchase Contract, the Bonds, the Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture"), and the Twenty-Third Supplemental Trust Indenture, dated as of May 1, 2019 and together with the Master Indenture, the "Indenture"), the Continuing Disclosure Agreement, any of the Ancillary Documents and any and all such other agreements or documents as may be required to be executed, delivered and received by the District in order to carry out, give effect to, and consummate the transactions contemplated by the Limited Offering Memorandum and the Indenture. The Developer acknowledges and consents to those provisions of the Bond Purchase Contract which reference it.


25. The Developer recognizes that the certifications, representations and warranties provided by the Developer in this certificate and by its agents pursuant to the Bond Purchase Contract (collectively, the "Certifications") serve as a material inducement for the District to issue the Bonds which will provide infrastructure, services and facilities benefiting the property within the District's boundaries, including property within the Development, and for the Underwriter to underwrite and purchase the Bonds. The Developer hereby holds the District and the Underwriter harmless from and against any and all proceedings, judgments, obligations, losses, damages, deficiencies, settlements, assessments, charges, costs and expenses (including without limitation reasonable attorneys' fees, paralegals' fees, investigation expenses, court costs, interest and penalties through all negotiations, trial and appellate levels) arising out of or in connection with, or caused directly or indirectly by, any breach or failure of any of the Certifications or any of such Certifications being incorrect or misleading in any material respect or having omitted any information necessary to make such Certifications not misleading.
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Capitalized terms not defined herein have the meaning ascribed to them in the Bond Purchase Contract for the Bonds.

Dated:  ____, 2019.

KH LAKEWOOD RANCH, LLC, a Florida limited liability company



By: _________________
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EXHIBITG

[Form of Opinion of Counsel to the Developer]



____,2019




MBS Capital Markets, LLC

152 Lincoln Avenue

Winter Park, FL 32789

Re: $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Cresswind Project) (the "Bonds")

Ladies and Gentlemen:

We have served as counsel to KH Lakewood Ranch, LLC, a limited liability company (the "Developer") in connection with the issuance by Lakewood Ranch Stewardship District (the "District") of the above-referenced Bonds as described in the District's Preliminary Limited

Offering   Memorandum,   dated
2019   (the
"Preliminary   Limited   Offering
Memorandum") and the Limited Offering Memorandum dated
, 20 19 (the "Limited

Offering Memorandum"). Unless otherwise expressly defined herein, capitalized terms used herein have the respective meanings assigned to them in the Limited Offering Memorandum or in the Bond Purchase Contract for the Bonds (the "Contract of Purchase").

In our capacity as counsel to the Developer, we have examined such documents and have made such examination of laws as we have deemed necessary or appropriate in rendering the opinions set forth below.

[Standard Qualification]

Based on the foregoing, we are of the opinion that:

	The Developer is a Florida limited liability company, duly organized and lawfully existing and duly qualified to do business in the State of Florida. The Developer has all requisite power and authority to conduct its business as described in the Limited Offering Memorandum including the development of the Development.


	The Developer has lawful authority to undertake the development of the Development as described in the Limited Offering Memorandum and we are not aware of any action taken or omitted by the Developer that impairs the completion of the Development as described in the Limited Offering Memorandum.


	To our knowledge, there has been no action taken by or omitted by the Developer that prevents any of the following transactions of the District; (a) the issuance and sale of the Bonds


upon the terms set forth  in the Contract of Purchase and in the Preliminary Limited Offering
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Memorandum and the Limited Offering Memorandum; (b) the approval of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum by a duly authorized officer of the District; (c) the acquisition and construction of the 2019 Project (as described in the Limited Offering Memorandum); and (d) the execution, delivery and receipt of the Financing Documents and the Ancillary Documents to which it is a party.

	The consummation of the transactions described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum do not on the date hereof and will not at the time of such consummation, conflict with or constitute on the part of the Developer a breach or violation of the terms and provisions of, or constitute a default under any existing agreement, indenture, mortgage, lease, deed of trust, not or other instrument to which the Developer is subject or by which it or its properties are or may be bound. To our knowledge, the consummation by the Developer of the transactions described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum applicable to the Developer do not on the date hereof and will not at the time of such consummation, conflict with or constitute a default under its organizational documents or under any existing constitution, laws, court or administrative rule or regulation, to which the Developer is subject, or any decree, order or judgment to which it is party or by which it is bound in force an effect on the date hereof.


	To our knowledge, the Developer is not in default under any other resolution, agreement, development agreement, zoning condition, permit, indenture, mortgage, lease, deed of trust, note or other instrument to which the Developer is subject or by which it or its properties are or may be bound.


F. To our knowledge and based upon inquiry with the Clerk of the Courts for Manatee County through __, 2019, there was at that time no action, suit or proceedings at law or in equity by or before any such courts, public board or body pending or threatened against the Developer (a) seeking to restrain or enjoin the issuance or delivery of the Bonds or the application of the proceeds thereof, or the levy or collection of the Series 2019 Assessments, (b) contesting or affecting the authority for the issuance of the Bonds or the validity or enforceability of the Bonds, the Financing Documents, the Developer Documents or the transactions contemplated thereunder,

(c) contesting or affecting the establishment or existence, of the Developer or any of its officers or employees, its assets, property or conditions, financial or otherwise, or contesting or affecting any of the powers of the Developer, including its power to develop the Development and its ownership interest in Development which could if determined adversely to the Developer have a material adverse effect upon the District or the construction of the Development by the Developer, or (d) which, if determined adversely to the Developer, would have a material adverse impact on the ability of the Developer to sell lands in the Development as contemplated by the Limited Offering Memorandum.

G. The Developer has complied with all provisions of applicable law applicable to the Developer in all matters relating to the Development and its undertaking as described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and the Indenture including receiving all permits, consents or licenses and making all notices to or filings with governmental authorities required as of this date, except as set forth in the Limited Offing Memorandum. We have no reason to believe that any permits, consent and licenses required to complete the Development as described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and the Indenture will not be obtained as required.
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	To our knowledge, the information contained in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum under the headings "THE DEVELOPMENT", "THE DEVELOPER," "LITIGATION - (as it relates to the Developer or the Development)," and "CONTINUING DISCLOSURE," (as it relates to the Developer") accurately and fairly present the information purported to be shown and contains no untrue statement of material fact or omits to state any material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading as of their respective dates and as of the date hereof.



	In reliance upon the Ownership and Encumbrance Report No. __ dated _   _


prepared by , at that time, all of the properties that are owned by the Developer were free and clear of any liens or encumbrances (without regard to priority of lien, as to which no opinion is expressed) that would impede the construction of the Development as contemplated in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum, and all appendices. The levy of the Series 2019 Assessments on the property in the District subject thereto and owned by the Developer will not conflict with constitute a breach of or default under any indenture or other mortgage instrument relative to the property in the District which the Developer is a party. There are not mortgages on the property subject to the Series 2019 Assessments owned by the Developer, other than as described in the Limited Offering Memorandum.


J. Assuming due authorization and execution by the other parties thereto, the Developer Documents constitute legal, valid and binding obligations of the Developer, enforceable in accordance with their respective terms (except to the extent that such enforceability may be limited by bankruptcy, insolvency, reorganization and similar law affecting creditors, rights generally and general principles of equity).

This opinion is solely for the benefit of the addressees and this opinion may not be relied upon in any manner, nor used, by any other person or entities. This opinion is as of the date set forth above and we assume no duty to subsequently update the opinion.

Whereas herein we have issued an opinion as to enforceability of a document, such opinion is subject to limitations imposed by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditor's rights generally and general principles of equity (regardless of whether such enforceability is considered in proceeding in equity or a law) and to the exercise of judicial discretion in appropriate cases.

The opinion or statements expressed above are solely on the laws of Florida and of the United States of America. Accordingly, we express no opinion nor make any statements regarding the effect or application of the laws of any other state or jurisdiction.

Very truly yours,
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EXHIBITH

MORTGAGEE SPECIAL ASSESSMENT ACKNOWLEDGMENT

Prepared by and after recordi ng return to:





MORTGAGEE SPECIAL ASSESSMENT ACKNOWLEDGMENT

This MORTGAGEE SPECIAL ASSESSMENT ACKNOWLEDGMENT is made as of this __ day of , 20 19, by (the "Mortgagee").

	The Mortgagee is the owner and holder of[_] mortgages in the principal amount


of $ and , respectively, and related security interests (collectively, the "Mortgage") with respect to the lands legally described on Exhibit A (the "Mortgaged Property") within the boundaries of the Lakewood Ranch Stewardship District owned by KH LAKEWOOD RANCH, LLC (the "Mortgagor").


	The Mortgagee is the owner and holder of certain Promissory Note(s) executed by the Mortgagor and secured by the Mortgage (collectively, the "Note") .


	The Mortgage encumbers the real and personal property described therein, located in Manatee County, Florida (the "Mortgaged Property").


	The Mortgaged Property is included within a special independent district known as Lakewood Ranch Stewardship District (the "District").


	The District to intends to issue its Special Assessment Revenue Bonds, Series 2019 (Cresswind) (the "Bonds") to finance certain infrastructure improvements and facilities for the benefit of all or a portion of the Mortgaged Property and the District has imposed and levied, or will impose and levy, non-ad valorem special assessments on all or a portion of the Mortgaged Property in accordance with Florida law in an amount sufficient to pay the principal of and interest on the Bonds when due (the "Series 2019 Assess ments").


	In order to induce the District to impose and levy the Series 2019 Assessments and issue the Bonds for the benefit of the Mortgaged Property, the District has required and the Mortgagor has requested that the Mortgagee provide such acknowledgments and agreements as set forth herein.



NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Mortgagee agrees as follows:

1. Recitals. The above Recitals are true and correct and are incorporated herein by reference as if set forth in full herein.
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	Covenants by the Mortgagee. The Mortgagee makes the following acknowledgments and agreements to and for the benefit of the District, its successors and assigns, and the current and future holders of the Bonds:


	The Mortgagee acknowledges that the Series 2019 Assessments will impose a statutory first lien on all or a portion of the Mortgaged Property, superior to the lien of the Mortgage.


	The Mortgagee agrees that it will not assert against the District, the Trustee for the Bonds or the holders of the Bonds that the lien of the Series 2019 Assessments, or the payment of the Series 2019 Assessments, does or will violate any provision of the Mortgage, the Note or any other agreement made by the Mortgagor with or for the benefit of Mortgagee, in connection with the Mortgage or the Note.


	The Mortgagee agrees that it will not in any way contest the legality or the validity of the Series 2019 Assessments or contest or challenge the levy, imposition and/or collection of the Series 2019 Assessments or any of the proceedings heretofore or to be conducted in connection therewith.


	The Mortgagee agrees that if the Mortgagee becomes the fee simple owner of the Mortgaged Property, whether by judicial foreclosure, private foreclosure, deed-in-lieu of foreclosure or otherwise, its title to the Mortgaged Property is subject to all unpaid Series 2019 Assessments.


	Mortgage Not Affected. This Mortgagee Special Assessment Acknowledgment is made by Mortgagee solely for the benefit of the District and the current and future holders of the Bonds. Nothing herein shall in any way affect the Mortgage or limit Mortgagee's rights or Mortgagor's obligations under the Mortgage. Without limiting the generality of the foregoing, nothing herein shall limit Mortgagee's ability to declare a default under the Mortgage in the event of a violation of the terms of the Mortgage.


	Mortgagee Waivers. By execution of this Mortgagee Special Assessment Acknowledgment, the Mortgagee hereby waives any default under the Note or the Mortgage arising solely from the issuance of the Bonds and the levy, imposition and/or collection of the Series 2019 Assessments. No other waiver is given or implied.


[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Mortgagee has caused this instrument to be executed the day and year first above written.

[MORTGAGEE]

WITNESSES:
















STATE OF _____



COUNTY OF ____



The foregoing instrument was acknowledged before me this __ day of
, 20 19,
by _____ as
of
]. Such person is personally known to me or has
produced
as identification, and did/did not take an oath or affirmation.




Printedffyped Name: ___________

Notary Public-State of ___  ________

Commission Number:

----------~
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EXHIBIT I

UNDERWRITERS CERTIFICATE

The undersigned, acting on behalf of MBS Capital Markets, LLC, (the "Underwriter") as the "Underwriters"), for the $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Cresswind Project) (the "Series 20 19 Bonds"), hereby certifies to the sale and issuance of the Series 2019 Bonds:

	Sale of Bonds. As of the date of this certificate, for each maturity of the Series 2019 Bonds, the first price at which at least 10% of such Maturity of the Bonds was sold to the Public on the Sale Date is the respective price listed in Schedule A.


	Defined Terms.


	Issuer means Lakewood Ranch Stewardship District.


	Maturity means Series 2019 Bonds with the same credit and payment terms.


Series 2019 Bonds with different maturity dates, or Series 201 9 Bonds with the same maturity date but different stated interest rates, are treated as separate maturities.

	Public means any person (including an individual, trust, estate, partnership,


association, company, or corporation) other than an Underwriter or a related party to an Underwriter. The term "related party" for purposes of this certificate generally means an y two or more persons who have greater than 50 percent common ownership, directly or indirectly.

	Underwriter means (i) any person that agrees pursuant to a written contract


with the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Series 2019 Bonds to the Public (including a member of a selling group or a party to a retail distribution agreement participating in the initial sale of the Bonds to the Public) .

	Sale Date means ____, 20 19.


The Issuer may rely on the statements made herein in connection with making the representations set forth in the Federal Tax Certificate to which this Certificate is attached and in its efforts to comply with the conditions imposed by the Internal Revenue Code of 1986, as amended (the "Code"). Bond Counsel may also rely on this Certificate for purposes of its opinion regarding the treatment of interest on the Series 20 19 Bonds is excludable from gross income for federal income tax purposes. Except as expressly set forth above, the certifications set forth therein may not be relied upon or used by any third party or for any other purpose. Notwithstanding anything set forth herein, the Underwriter is not engaged in the practice of law. Accordingly, the Underwriter makes no representation as to the legal sufficiency of the factual matters set forth herein . The Underwriter does not warrant the validity of the representations set forth above for purposes of Section 103 and 141 through 150 of the Code or make any representation as to the legal sufficiency of the factual matters set forth herein.
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Dated: ___, 2019.	MBS CAPITAL MARKETS, LLC




By:~~~~~~~~~~~~~~~~
Title:  Managing Partner
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EXIDBIT J


CERTIFICATE OF DISTRICT MANAGER


We have acted as district manager to Lakewood Ranch Stewardship District (the "District") in connection with the sale and issuance by the District of its $ aggregate principal amount of Special Assessment Revenue Bonds, Series 2019 (Cresswind Project) (the "Series 2019 Bonds") and have participated in the preparation of the Preliminary Limited Offering Memorandum dated , 2019 and the final Limited Offering Memorandum dated ___

2019, related to the Series 2019 Bonds (collectively, the Limited Offering Memoranda").

	As District Manager, nothing has come to our attention that would lead us to believe that the Limited Offering Memoranda, as it relates to the District, contained or contains any untrue statement of a material fact or omitted or omits to state a material fact necessary to be stated therein in order to make the statements made therein, in light of the circumstances under which they were made, not misleading.


	The information set forth in the Limited Offering Memoranda under the captions or subcaptions "the DISTRICT", ASSESSMENT METHODOLOGY," "FINANCIAL STATEMENTS," "LITIGATION (as it relates to the District)," "DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS," "CONTINUING DISCLOSURE," (as it relates to the District), "MUNICIPAL ADVISOR" "DISCLOSURE OF MULTIPLE ROLES" and CONTINGENT FEES," did not as of the respective dates of the Limited Offering Memoranda and does not as of the date hereof contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.


	As District Manager and registered agent for the District, we are not aware of any litigation pending, or to the best of our knowledge, threatened against the District restraining or enjoining the issuance, sale, execution or delivery of the Series 2019 Bonds, or in any way contesting or affecting the validity of the Bonds or any proceedings of the District taken with respect to the issuance or sale thereof, or the pledge or application of any moneys or security provided for the payment of the Series 2019 Bonds, or the existence or powers of the District.



Dated:	_  __,2019.	PFM GROUP CONSULTING, LLC
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EXHIBITK




14400 Covenant Way

Lakewood Ranch, FL  34202

March _ , 2019

MBS Capital Markets, LLC

152 Lincoln A venue

Winter Park, FL  32789

Re:	Lakewood Ranch Stewardship District Special Assessment

Revenue Bonds, Series 2019 (Cresswind Project) (the "Bonds")

Ladies and Gentlemen:

I am counsel to Schroeder - Manatee Ranch, Inc., a Delaware corporation ("SMR"). I have served as counsel to SMR in connection with the issuance by Lakewood Ranch Stewardship District (the "District") of the above-referenced Bonds as described in the District's Preliminary

Limited Offering Memorandum, dated
, 2019 (the "Preliminary Limited Offering
Memorandum") and the Limited Offering Memorandum dated
, 2019 (the "Limited

Offering Memorandum") . Unless otherwise expressly defined herein, capitalized terms used herein have the respective meanings assigned to them in the Limited Offering Memorandum or in the Bond Purchase Contract for the Bonds (the "Contract of Purchase").

In my capacity as counsel to SMR, I have examined such documents and have made such examination of laws as I have deemed necessary or appropriate in rendering the opinions set forth below.


Based on the foregoing, I am of the opinion that:

	SMR is a Delaware Corporation, duly organized and lawfully existing and duly qualified to do business in the State of Florida. SMR has all requisite power and authority to conduct its business as described in the Limited Offering Memorandum.


	To my knowledge, the information contained in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum under the heading, "Lakewood Ranch", and "LITIGATION", as it relates to "SMR" accurately and fairly present the information purported to be shown and contains no untrue statement of material fact or omits to state any material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading as of their respective dates and as of the date hereof.


This opinion is solely for the benefit of the addressee and this opinion may not be relied upon in any manner, nor used, by any other person or entities. This opinion is as of the date set forth above and I assume no duty to subsequently update the opinion.
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Whereas herein I have issued an opinion as to enforceability of a document, such opinion is subject to limitations imposed by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditor' s rights generally and general principles of equity (regardless of whether such enforceability is considered in proceeding in equity or a law) and to the exercise of judicial discretion in appropriate cases.

The opinion or statements expressed above are solely on the laws of Florida and of the United States of America. Accordingly, I express no opinion nor make any statements regarding the effect or application of the laws of any other state or jurisdiction.

Very truly yours,


Daniel J. Perka

General Counsel
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EXHIBIT C

FORM OF PRELIMINARY LIMITED OFFERING MEMORANDUM
file_174.jpg

PRELIMINARY LIMITED OFFERING MEMORANDUM DATED ___. 20 19

NEW ISSUE ·BOOK-ENTRY ONLY NOT RAT ED LIMITED OFFERING

In the opinion of Bond Counsel, assuming compliance by the District witII certain covenants, under existing statutes, regulations, and judicial decisions, t/1e interest on the 2019 Bonds will be excluded from gross income for federal income tax purposes of the holders thereof and will no/ be an item of tax preference for purposes of the federal alternative minimum tax. See "TAX MATTERS" herein for a description of other tax consequences to holders of
the 2019 Bonds.

$	*
LAKEWOOD RANCH STEWARDSHIP DISTRICT Special Assessment Revenue Bonds, Series 2019 (Cresswind Project)

Da ted:  Date of Delive ry	Due:  M ay I, as set fo rth below

The Lakewood Ranch Stewardship District (the "District") is issuing its Special Assessment Reve nue Bonds. Series 2019 (Cresswind Projec t) (the "20 19 Bonds") in fully registered form. without coupons, in denominations ofS5.000 or any integral multiple thereof: provided that the 2019 Bonds will be deliverable to the initial purc hasers in denominations of $100,000 or any integral multiple of $5.000 in excess thereof. The 2019 Bo nds. when issued, will be registered in the name of Cede & Co.. as nominee of The Depository Trust Company (""OTC'"). New York, New York. Purchases of beneficial interests in the 2019 Bonds will be made in book entry form and purchasers of beneficial interests in the 2019 Bonds will not rece ive physical 2019 Bond cenificates. For so long as the book entry system is maintained, the principal of. premium, if any. and interest on the 2019 Bonds will be paid from the sources described herein by U.S. Bank National Association, as trustee (the "Trustee"), to OTC as the registered owner thereof. Disbursement of suc h payments to the OTC Panicipants is the responsibility of OTC and disbursement of such payments to the beneficial owners is the responsibility of the Direct Panicipants and Indirec t Panicipants. as more fully described he rein. Any purchaser, as a beneficial owner of a 20 19 Bond, must maintain a n account with a broker or dealer who is, or acts through. a Direct Pan icipant in order to receive payment of the principal of, premium, if any, and interest on suc h 2019 Bond. Interest o n the 2019 Bonds calculated on the basis ofa 360day year comprised of twelve thiny day months is payable on eac h May 1 and Nove mber I commencing Nove mber I, 2019. See "DESCRIPTION OF THE 2019 BONDS" herein.

Proceeds of the 2019 Bo nds will be used to (i) finance the acquisitio n. constructio n, installation a nd equipping of the 20 19 Project. (ii) fund the 2019 Reserve Account in an amount equal to the initial 2019 Reserve Account Requirement, (iii) pay interest on the 2019 Bonds through November I. 2019 and (iv) pay costs of issuance of the 20 19 Bonds. See "ESTrMAT EO SOURCES AND USES OF PROCEEDS" herein.

The District is a local unit of special purpose government a nd a n independent special district of the State of Florida, created pursuant to Chapter 2005-338. Laws of Florida. as amended (the "Act"). The 2019 Bonds are being issued pursuant to the Act and a Master Trust Indenture dated as of September I, 2005 (the "Master Indenture") by and between the District and the Trustee as supplemented by a Twenty-Third Supplemental Trust Indenture dated as of May I. 2019 between the District and the Trustee (the "Supplemental Indenture" together with the Master Indenture, the "Indenture"). Capitalized terms not othe rwise defined herein shall have the meani ngs assigned to them in the Indenture. The principal of and interest on the 20 19 Bonds shall be payable solely from. and shall be secured solely by the revenues deri ved by the District from the Series 2019 Assessments (the "2019 Pledged Revenues") and the Funds and Accounts (except for the 20 19 Rebate Account and the 20 19 Cost of Issuance Account) established by the Supplemental Indenture (the "2019 Pledged Funds"). The 20 19 Pledged Revenues and 2019 Pledged Fun ds collectively comprise the "2019 Trust Estate."

The 20 19 Bonds are subject to optional, mandatory and extraordinary mandatory redemption at the times. in the amounts. and at the redemption price more fully described herein under the caption "DESCRIPTION OF T HE 2019 BONDS - Rede mption Provisions."

NEITHER THE 2019 BONDS NOR THE INTEREST AND PREM IUM . IF ANY. PAYABLE THEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHI N T HE MEANING OF THE CONSTITUTION AND LAWS OF THE STATE OF FLORIDA. THE 20 19 BONDS ANO THE INTEREST PAYABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE. NO OWNER OR ANY OTHER PERSON S HALL EVER HA VE THE RIGHT TO COMPEL T HE EXERC ISE OF ANY AD VALOREM TAX ING POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REQU IRED TO BE PAID PURSUANT TO T HE INDENTURE OR THE 2019 BONDS. RATHER. DEBT SERVICE AND ANY OTHER AMOUNTS REQU IRED TO BE PAID PURSUANT TO THE INDENTURE OR THE 2019 BONDS SHALL BE PAYABLE SOLELY FROM, AND S HALL BE SECURED SOLELY BY, T HE 2019 PLEDGED REVENUES AND T HE 2019 PLEDGED FUNDS PLEDGED TO THE20 19 BONDS. ALL AS PROVIDED HEREIN AND IN T HE INDENTURE .

Investment in the 2019 Bonds p oses certain risks a nd the 2019 Bonds a rc not a s uita ble investment for all potential investors. Sec " INTRODUCTION", " BONDHOLDERS' RISKS" a nd "SUITABILITY FOR INVESTMENT" herein. T he Under write r is limiting this offe ring of the 2019 Bonds to accredited investors wit hin the meaning or the r ules of the Florida De partment of Financial Servi ces; the limita tion or the initial offering of 2019 Bonds to Accredited Im·estors does not denote restrictions on tra nsrer in a ny secondary market for the 2019 Bonds. T he 2019 Bonds are not credit enhanced, are not ra ted and no application has been made for a rating or c redit e nhancement with respect to the 20 19 Bonds, nor is there a ny reason to believe that the Dis trict would have been successful in obtaining eithe r credit enhancement for the 2019 Bonds or a ra ting for t he 2019 Bonds had application been made. Pote ntial investors a re solely responsible for evaluating the merits a nd risks of a n investment in the 2019 Bonds.

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

MATURITY SCHEDULE

$___ - _ % Term Bond due May 1, __; Price: __, CUSIP ____** $___ - _% Term Bond due May 1, __; Price: __, CUSIP ____** $___ - _% Term Bond due May 1, __; Price: __, CUSIP ____** $___ - _ % Term Bond due May 1, __; Price: __, CUSIP ____**

The 20 19 Bonds are offered for delivery when, as and if issued by the District and accepted by the Underwriter. subject to the receipt of the opinion of Bryant Miller Olive P.A .. Tampa. Florida, Bond Counsel. as to the validity of the 2019 Bonds and the excludability of interest thereon from gross income for federal income tax purposes. Cenain legal matters will be passed upon for the Underwriter by its counsel. Akerman LLP. Orlando, Florida. for the District by its counsel. Hopping Green & Sams. P.A.. Tallahassee, Florida, for the Developer (hereinafter defined) by Feldman & Mahoney. P. A.• Clearwater, Florida. for SMR (hereinafter defi ned) by its in-house counsel and for the Trustee by Holland & Knight. LLP, Miami. Florida. PFM Group Consulting. LLC is serving as the District's Independent Registered Municipal Advisor in connection with the issuance of the 2019 Bonds. It is expected that the 2019 Bonds will be delivered in book e ntry form through the facilities of OTC on or about May _ . 2019.

MBS Capital Markets, LLC

Dated: ___  _ . 2019


Preliminary. subject to change.

	The District is not responsible for the use of the CUS IP numbers. nor is any representa tion made as to their conrectness. They are included solely for the convenience of the readers of this Limited Offering Memorandum.
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY THE DISTRICT TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS, OTHER THAN THOSE CONTAINED IN THIS LIMITED OFFERING MEMORANDUM, AND IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HA YING BEEN AUTHORIZED BY THE DISTRICT. THIS LIMITED OFFERING MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY OF THE 2019 BONDS AND THERE SHALL BE NO OFFER, SOLICITATION, OR SALE OF THE 2019 BONDS BY ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION OR SALE.

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE DEVELOPER AND SMR (AS HEREINAFTER DEFINED), THE DISTRICT, THE DEPOSITORY TRUST COMPANY, PUBLIC DOCUMENTS, RECORDS AND OTHER SOURCES, WHICH SOURCES ARE BELIEVED TO BE RELIABLE BUT WHICH INFORMATION IS NOT GUARANTEED AS TO ACCURACY OR COMPLETENESS BY, AND IS NOT TO BE CONSTRUED AS A REPRESENTATION OF OR THE DISTRICT WITH RESPECT TO INFORMATION PROVIDED BY OTHERS OR THE UNDERWRITER NAMED ON THE COVER PAGE OF THIS LIMITED OFFERING MEMORANDUM. THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS LIMITED OFFERING MEMORANDUM IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF T HIS TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION. THE INFORMATION AND EXPRESSIONS OF OPINION HEREIN CONTAINED ARE SUBJECT TO CHANGE WITHOUT NOTICE AND NEIT HER THE DELIVERY OF THIS LIMITED OFFERING MEMORANDUM, NOR ANY SALE MADE HEREUNDER, SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE DISTRICT OR THE DEVELOPER OR SMR OR IN THE STAT US OF THE DEVELOPMENT OR THE CRESSWIND CIP (AS SUCH TERMS ARE HEREINAFTER DEFINED) SINCE THE DATE HEREOF. THE TRUSTEE HAS NOT PARTICIPATED IN THE PREPARATION OF THIS LIMITED OFFERING MEMORANDUM AND MAKES NO REPRESENTATION WITH RESPECT TO THE ACCURACY OR COMPLETENESS OF ANY OF THE MATERIAL CONTAINED IN THIS LIMITED OFFERING MEMORANDUM. THE TRUSTEE HAS NO DUTY OR OBLIGATION TO PAY THE 2019 BONDS FROM ITS OWN FUNDS, ASSETS OR CORPORATE CAPITAL OR TO MAKE INQUIRY REGARDING, OR INVESTIGATE THE USE OF, AMOUNTS DISBURSED FROM THE TRUST.


THE 2019 BONDS HA VE 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 2019 BONDS IN ACCORDANCE WITH THE APPLICABLE SECURITIES LAW PROVISIONS OF ANY JURISDICTIONS WHEREIN THESE SECURITIES HA VE BEEN OR WILL BE REGISTERED, QUALIFIED OR EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER THE DISTRICT, MANATEE COUNTY, THE STATE OF FLORIDA, NOR ANY OTHER POLITICAL SUB DIVISIONS THEREOF HAVE GUARANTEED OR PASSED UPON THE MERITS OF THE 2019 BONDS, UPON THE PROBABILITY OF ANY EARNINGS THEREON OR UPON THE ACCURACY OR ADEQUACY OF THIS LIMITED OFFERING MEMORANDUM .

"FORWARD-LOOKING STATEMENTS" ARE USED IN THIS DOCUMENT BY USING FORWARD LOOKING WORDS SUCH AS "MAY," "WILL," "SHOULD," "INTENDS," "EXPECTS," "BELIEVES," "ANTICIPATES," "ESTIM ATES," OR OTHERS. THE READER IS CAUTIONED THAT FORWARD-LOOKING STATEMENTS ARE SUBJECT TO A VARIETY OF UNCERTAINTIES THAT COULD CAUSE ACTUAL RESULTS TO DIFFER FROM THE PROJECTED RESULTS. THOSE RISKS AND UNCERTAINTIES INCLUDE GENERAL ECONOMIC AND BUSINESS CONDITIONS, CONDITIONS IN THE FINANCIAL MARKETS AND REAL ESTATE MARKET, THE DISTRICT'S COLLECTION OF THE SERIES 20 19 ASSESSMENTS, AND VARIOUS OTHER FACTORS WHICH MAY BE BEYOND T HE DISTRICT'S, THE DEVELOPER'S AND SMR'S CONTROL. BECAUSE THE DISTRICT, THE DEVELOPER AND SMR CANNOT PREDICT ALL FACTORS THAT MAY AFFECT FUTURE DECISIONS, ACTIONS, EVENTS, OR FINANCIAL CIRCUMSTANCES, WHAT ACTUALLY HAPPENS MAY BE DIFFERENT FROM WHAT IS INCLUDED IN FORWARD-LOOKING STATEMENTS.
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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, THE DEVELOPER AND SMR DO NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR WHEN ANY OF ITS EXPECTATIONS OR EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR, OTHER T HAN AS DESCRIBED UNDER "CONTINUING DISCLOSURE" HEREIN.

THIS LIMITED OFFERING MEMORANDUM IS BEING PROVIDED TO PROSPECTIVE PURCHASERS EITHER IN BOUND PRINTED FORM ("ORIGINAL BOUND FORMAT") OR IN ELECTRONIC FORMAT ON THE FOLLOWING WEBSITES: WWW .MUNIOS .COM AND WWW.EMMA.MSRB.ORG. THIS LIMITED OFFERING MEMORANDUM MAY BE RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR AS PRINTED IN ITS ENTIRELY DIRECTLY FROM SUCH WEBSITE.

REFERENCES TO WEBSITE ADDRESSES PRESENTED HEREIN, INCLUDING THE DISTRICT'S WEBSITE, ARE FOR INFORMATIONAL PURPOSES ONLY AND MAY BE IN THE FORM OF A HYPERLINK SOLELY FOR THE READER'S CONVENIENCE. UNLESS SPECIFIED OTHERWISE, SUCH WEBSITES AND THE INFORMATION OR LINKS CONTAINED THEREIN ARE NOT INCORPORATED INTO, AND ARE NOT PART OF, THIS LIMITED OFFERING MEMORANDUM FOR ANY PURPOSE INCLUDING FOR PURPOSES OF RULE 15C2- 12 PROMULGATED BY THE SECURITIES AND EXCHANGE COMMISSION.

THE LIMITED OFFERING MEMORANDUM DOES NOT CONSTITUTE A CONTRACT BETWEEN THE DISTRICT OR MBS CAPITAL MARKETS, LLC AND ANY ONE OR MORE OF THE OWNERS OF THE 20 19 BONDS.

THE PRELIMINARY LIMITED OFFERING MEMORANDUM IS IN A FORM DEEMED FINAL BY THE DISTRICT FOR PURPOSES OF RULE 15C2-12 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, EXCEPT FOR CERTAIN INFORMATION PERMITTED TO BE OMITTED PURSUANT TO RULE 15C2-12(B)( I).
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SUMMARY STATEMENT

This Summary Statement is part of this Limited Offering Memorandum, and is subject in all respects to the more complete informatio n and definitions contained in or incorporated in this Limited Offeri ng Memorandum . This Summary Statement should not be conside red to be a complete statement of the facts material to maki ng an investme nt decision. The offer by the Lakewood Ranch Stewardship District (the "Distric t") of its Special Assessment Revenue Bonds, Series 20 19 (Cresswind Project) (the "20 19 Bonds") is made onl y by means of this entire Limited Offering Me morandum. No person is authorized to detach this Summary State ment fro m this Limited Offering Me morandum or to otherwise use it without the entire Limited Offering Memorandum. Unless otherwise defined, all capitalized terms in this Summary Stateme nt shall be as defined herein, in the Inde nture (herein defined) or in the text of this Limited Offering Me morandum.

Bond Owners' Risks; Limited Offering

NO APPLICATION HAS BEEN MADE FOR A RATING WITH RESPECT TO THE 20 19 BONDS. INVESTMENT IN THE 20 19 BONDS POSES CERTAIN RISKS AND T HE 20 19 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL POTENTIAL INVESTORS . SEE "INTRODUCTION", "BONDHOLDERS' RISKS" AND "SUITABILITY FOR INVESTMENT" HEREIN. POTENTIAL INVESTORS ARE SOLELY RESPONSIBLE FOR EV ALU ATING THE MERITS AND RISKS OF AN INVESTMENT IN THE 20 19 BONDS.

The District

The District is a local unit of special-purpose governme nt of the State of Florida (the "State") created pursuant to the Lakewood Ranch Stewardship District Act, C hapter 2005-338, Laws of Florida as a me nded (the "Act"). The District consists of approximately 23,302 acres located within both Manatee and Sarasota Counties. For more complete in formation about the District, see "THE DISTRICT" herein.

The 2019 Bonds

The 2019 Bo nds are being issued pursua nt to the Act and a Master Trust Inde nture dated as of September 1, 2005 by and between the District and U.S. Ba nk National Association as successor to Wachovia Bank, National Association (the "Master Indenture") as trustee (the "Trustee") as supplemented by a Twenty-Thi rd Supplemental Trust Indenture dated as of M ay I, 2019 between the Distric t and the Trustee (the "Supple men tal Indenture" together with the Master Inde nture, the "Indenture"). The Master Indenture and fo rm of Supple me ntal Indenture is reprod uced hereto as APPENDIX B. Capitalized terms not othe rwise defi ned he rei n shall have the meaning assigned to them in the Inde nture. The 20 19 Bonds will be issued in fu ll y registered form in denominations of $5,000 or any integral multiple the reof; provided that the 20 19 Bo nds wi ll be deli verable to the initial purchasers in denominations of $ I 00,000 or integral multiples of $5,000 in excess of $ 100,000. The 20 19 Bonds will bear interest at the fixed rates set forth on the cover page, calculated on the basis of a 360-day year comprised of twelve thirty-day mo nths, payable o n each May I and November I commencing on November I, 20 19. The 2019 Bo nds are subject to extraordinary mandatory, optio nal and ma ndatory redempti on prior to the stated dates of maturity, as prov ided herein . See "DESCRIPTION OF THE 2019 BONDS" herein.

Purpose of the 2019 Bonds

The 20 19 Bonds are being issued in order to provide funds to (i) construct, acquire, equip a nd install the 20 19 Project, (ii) fund the 20 19 Reserve Account in an amount eq ual to the initial 20 19 Reserve Account Requireme nt, (iii) pay costs of issuance of the 20 19 Bonds, and (iv) pay interest on the 2019 Bonds through November 1, 20 19. See "ESTIMATED SOURCES AND USES OF PROCEEDS" herein.

The Development

Cresswind at Lakewood Ranch (the "Development") encompasses approximately 250 acres located in the northeast quadrant o f Lakewood Ranch.

The Development is anticipated to be marketed as a highly amentized aged-restricted residential community and is currently planned to include 648 residential units.



v
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Pursuant to the Assessment Methodology as parcels of land in the Development are sold by KH Lakewood Ranch, LLC (the "Developer") or platted, the Series 20 19 Assessments wi ll be allocated based upon the amount of development entitlements transferred or un its platted. See "ASSESSMENT METHODOLOGY herein and Appendix E hereto.

Security for the 2019 Bonds

The principal of and interest on the 20 19 Bonds shall be payable solely from, and shall be secured solely by the revenues derived by the District from the Series 2019 Assessments (the "2019 Pledged Revenues") and the Funds and Accounts (except for the 2019 Rebate Account and 20 19 Cost of Issuance Account) established by the Supplemental Indenture (the "20 19 Pledged Funds"). The 20 19 Pledged Revenues and the 20 19 Pledged Funds collectively comprise the "2019 Trust Estate".







[END OF SUMMARY STATEMENT]
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$	*
LAKEWOOD RANCH STEWARDSHIP DISTRICT Special Assessment Revenue Bonds, Series 2019 (Cresswind Project)

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page, summary statement and appendices hereto, is to provide certain information in connecti on with the issuance and sale by Lakewood Ranch Stewardship District (the "District") of its $ * Special Assessment Revenue Bonds, Series 2019 (Cress wind Project) (the "2019 Bonds").

No person has been authori zed by the District or the Underwriter (as defined herein) to g ive any informa tion 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.


The District is a local unit of special purpose government of the State of Florida, created pursuant to Chapter 2005-338, Laws of Florida as amended (the "Act"). Among the purposes for which the District was established are financing the acquisi tio n and construction of and the maintenance and operation of the infrastructure and other public facilities necessary for development of the lands within the District. The Act authorizes the District to issue bonds for purposes, among others, o f financing the cost of acqui sition and construction o f assessable improvements including water management a nd control, water supply, wastewater management, reclamation and reuse, roadway improvements, landscaping, street lights, parks and other basic infrastructure projects within and, in accordance with the provisions of the Act, without the boundaries of the District. For more complete informatio n about the District, its Board of Supervisors and the District Manager, see "THE DISTRICT" herein .

The boundaries of the District encompass approximately 23,302 acres of land located in Manatee and Sarasota Counties. The portion of the District being developed wi th certain proceeds of the 20 19 Bonds is Cress wind (the "Development"), an area of approximately 250 gross acres located in Manatee County, (the "County") in the northeastern portion of the District.

The current sole landowner of the acreage constituting the Development is KH Lakewood Ranch, LLC, (the "Developer"), a Florida limited liability company. See "THE DEVELOPER" herein .

The 20 19 Bonds are being issued pursuant to the Act and a Master Trust Indenture dated as of September I, 2005 by and between the District and U.S. Bank National Associatio n as successor to Wachovia Bank, National Association (the "Master Indenture") as trustee (the "Trustee") as supplemented by an Twenty-Third Supplemental Trust Indenture dated as of May I, 20 19 between the District and the Trustee (the "Supplemental Indenture" together with the Master Indenture, the "Indenture"). Capitalized terms not otherwise defined herein shall have the meanings assigned to them in the Indenture. The principal of and interest on the 2019 Bonds shall be payable solely from, and shall be secured solely by the revenues derived by the District from the Series 20 19 Assessments (the "20 19 Pledged Revenues") and the Funds and Accounts (except for the 2019 Rebate Account and 20 19 Cost of Issuance Account) established by the Supplemental Indenture (the "20 19 Pledged Funds"). The 20 19 Pledged Revenues and the 20 19 Pledged Funds collecti vely comprise the "2019 Trust Estate".

NEITHER THE 20 19 BONDS NOR THE INTEREST AND PREMIUM, LF ANY, PAYABLE THEREON SHALL CONSTITUTE A GENE RAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF THE STATE OF FLORIDA. T HE 20 19 BONDS AND THE INTEREST PAY ABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE. NO OWNER OR ANY OTHER PERSON SHALL EVER HA VE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD V ALO REM TAXING POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURS UANT TO THE INDENT URE OR THE 20 19 BONDS. RATHER, DEBT SERVICE AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENT URE OR THE 2019 BONDS SHALL BE PAYABLE SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE 20 19 PLEDGED REVENUES AND T HE 20 19 PLEDGED FUNDS PLEDGED TO THE 20 19 BONDS, ALL AS PROVIDED HEREIN AND IN THE INDENTURE.


*  Preliminary, subj ect to change.
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Proceeds o f the 2019 Bo nds will be used to (i) acquire, construc t, ins tall and equip the 20 19 Project, (ii) fund the 201 9 Reserve Account in an a mo unt equa l to the initial 20 19 Reserve Account Require me nt, (iii) pay costs o f issuance o f the 20 19 Bonds, and (iv) pay interest o n the 20 19 Bonds thro ug h November 1, 20 19. See "ESTIMATED SOURCES AND USES OF PROCE EDS" herein .

INVESTMENT IN THE 201 9 BONDS POSES CERTAIN RISKS AND THE 20 19 BONDS ARE NOT A S UITABLE INVESTMENT FOR ALL POTENTIAL INVESTORS . SEE "BONDHOLDE RS' RISKS" AND "SUITABILITY FOR INVESTMENT" HERE IN .

THE 20 19 BONDS ARE NOT CREDIT ENHANCED AND ARE NOT RATE D. PROSPECT IVE INVESTORS IN THE 2019 BONDS ARE INVITE D TO VISIT THE DISTRICT AND TO REQUEST FROM THE DISTRICT DOC UMENTS , INSTRUMENTS AND INFORMATION WHICH MAY NOT NECESSARILY BE RE FERRE D TO, SUMMARIZED OR DESCRIBED HEREIN. THEREFORE, PROSPECTIVE INVESTORS SHOULD RE LY UPON THE INFORMATION APPEARING IN THIS LIMITED OFFERING M EMORANDUM WITHIN THE CONTEXT OF THE AVAILABILITY OF SUCH ADDITIONAL INFORMATION AND THE SOURCES T HEREOF. PROSPECTIVE INVEST ORS MAY REQUEST SUCH ADDITION AL INFORMATION AN D ARRANGE TO VISIT THE DISTRICT AS DESCRIB E D HE RE IN UNDE R THE C APTION "SUITABILITY FOR INVESTMENT. "


The re follo ws in this Limited Offering Me morand um a brie f description of the Distric t, the Cresswind CIP, the 20 19 Proj ect, Lakewood Ranch, the Developme nt, a description of the terms o f the 20 19 Bo nds and s ummaries o f certain terms of the Inde nture and certain provisions of the Act and other sections of Florida S tatutes. All refere nces herein to the Inde nture a nd the Act are quali fied in the ir entirety by refere nce to such documents and statute, and all refere nces to the 201 9 Bo nds are qualified by refere nce to the form thereof and the in formatio n with respect thereto contained in the Indenture. A copy of the Master Inde nture and the proposed form o f the S upple me ntal Indenture appear in APPENDIX B hereto.


This Limited Offering M e morandum speaks o nly as o f its date and the information conta ined herein is subject to c hange.

SUITABILITY FOR INVESTMENT

While the 201 9 Bo nds are not subject to registration under the Securities Act of 1933, as amended (the "Securi ties Act"), M BS Capital M arkets, LLC (the "U nderwri ter") will, as required by C hapte r 189, Flo rida Statutes, offer the 20 19 Bonds onl y to "accredited investors," within the meaning of C hapter 5 17, Florida Statutes, and the rules promulgated thereunder. However, the limita tio n of the initial o ffering to Accredited In vestors does not de note restrictio ns on trans fers in any secondary market fo r the 20 19 Bonds. Prospective investors in the 20 19 Bo nds s ho uld have s uch knowledge and experie nce in financial and business matters to be capable of evaluating the merits and risks of an in vestment in the 201 9 Bo nds and sho uld have the ability to bear the economic risks of such prospective investment, incl udi ng a complete loss of such investment.

In vestme nt in the 201 9 Bo nds poses certain econo mic risks. No deale r, broker, salesma n o r o ther person has been authori zed by the Distric t or the U nderwrite r to g ive any information or make any representations, other than those contained in this Limited Offering Me mo ra ndum . Additional information will be made available to each prospective investo r, including the be ne fit of a site vi sit to the Dis trict, and the opportunity to ask questions o f the Distric t, as such prospective investo r deems necessary in order to make a n informed decis io n with respect to the purchase o f the 201 9 Bo nds. Pros pecti ve investors are e ncouraged to request such additional in formation, visit the Distric t and ask such questions. S uch req uests sho uld be directed to:

Brett Sealy

MBS Capital M arkets, L LC 152 Lincoln A venue Winter Park, Florida 32789

Ph:  (407) 622-0 130ext. 303 (office)
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DESCRIPTION OF THE 2019 BONDS

General

The 2019 Bonds are issuable only in fully-registered form , in deno minations of $5,000 or any integral multiple thereof; provided that the 2019 Bonds will be deliverable to the initial purchasers in denominations of $ 100,000 or integral multiples of $5 ,000 in excess thereof. The 2019 Bonds will be dated as of the date of delivery thereo f, will bear interest from that date at the rates per annum a nd, subject to the redemption provisions set forth below, wi ll mature on the dates set forth on the cover page of this Limited Offering Memorandum. Each 20 19 Bond shall bear interest from the Interest Payment Date to which interest has been paid next preceding the date of its authentication, unless the date of its authe ntication: (i) is an Interest Payment Date to which interest on such 2019 Bond has been paid, in which event such 2019 Bond shall bear interest from its date of authentication ; or (ii) is prior to the first Interest Payment Date for the 2019 Bonds, in which event such 2019 Bond shall bear interest from its date. Interest on the 2019 Bonds will be computed on the basis of a 360-day year based on twel ve 30-day months and will be payable on each May 1 and November 1, commencing November 1, 2019 .

The 2019 Bonds shall be initially issued in the form of a separate sing le certificated fully registered 2019 Bond for each maturity thereof. Upon initial issuance, the ownership of each such 20 19 Bond shall be registered in the registration books kept by the Bond Registrar in the name of Cede & Co ., as nominee of The Depository Trust Company, New York, New York (" OTC"), the initial Bond Depository. Except as provided in the Inde nture, all of the Outstanding 2019 Bonds shall be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as nominee of OTC. See "DESCRIPTION OF THE 20 19 BONDS - Book-Entry Only System" herein .

Redemption Provisions

Optional Redemption. The 20 19 Bonds are subj ect to redemption at the option of the District prior to maturity in whole or in part at any time on or after May 1, _ (less than all 20 19 Bonds to be selected by lot), at the Redemption Price of the principal amount of the 20 19 Bonds or portions thereof to be redeemed toget her with accrued interest to the redemption date.


Mandat01y Sinking Fund Redemption. The 2019 Bond maturing on M ay 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 20 19 Sinking Fund Account established unde r the Supplemental Indenture in sati sfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without pre mium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set for th below:

May 1

Amortization
of the Year

Installment

$


*

* Maturity

The 201 9 Bond maturing on May 1, _ _ is subjec t to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 20 19 Sinking Fund Account established under the Supple me ntal Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount the reof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the princ ipal amounts set forth below:

May 1

Amortization
of the Year

Installment


$



*

* Maturity
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The 201 9 Bond maturing on May 1, _ is subj ect to mandatory rede mption in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Suppleme ntal Inde nture in satisfaction o f applicable Amortization Installments at a Redemption Price o f 100% of the princ ipal amount thereof, without premium, plus accrued interest to the date of redemption on May I o f the years a nd in the princ ipal amounts set forth be low:


May 1

Amortization
of the Year

Installment

$









*


* Maturity



The 20 19 Bond maturing on May I, __ is subject to mandatory rede mption in part by the District by lot prior to its scheduled maturity from moneys in the 20 19 Sinking Fund Account established unde r the Supple mental Inde nture in satis faction of applicable Amorti zati on Installments at a Redemption Price of 100% of the princ ipal amount thereof, without premium, plus accrued interest to the date o f rede mption on May I of the years and in the princ ipal amounts set forth be low:


May 1

Amortization
of the Year

Installment

$









*


* Maturity

Upon redemption or purchase of the 201 9 Bo nds (other tha n redemption in accorda nce with scheduled Amortization Insta llments), the District shall cause to be recalculated and delivered to the T rustee revised A mortization Installments recalculated so that Debt Service on such 201 9 Bonds is a morti zed in substantially equal annual insta llments of princ ipal and interest (subject to rounding to Authorized Denominations o f principa l) over the remaining term of such 201 9 Bonds (the annua l princ ipal amounts so determined referred to as the "Aggregate Amortization Installments"). The Amortization Insta llments as so recalculated shall not result in a n increase in Aggregate Amortization Insta llme nts in any year.


Extraordinary Mandatory Redemption . T he 201 9 Bonds are subject to extraordinary mandatory redemption prior lo scheduled maturity, in whole on any date or in part on any Interest Payment Date, and if in part on a pro rata basis as calculated by the District determined by the ratio of the Outstanding principal amount o f each maturity of the 20 19 Bonds treating for suc h purposes each Amorti zation Installme nt as a maturity di vided by the aggregate princ ipal amount of Outstanding 2019 Bonds and as otherwise prov ided in the Inde nture, at the Rede mption Price of I 00% o f the principal a mount thereof, without premium, plus accrued interest to the date of redemption, if and to the exte nt that any one or more of the follo wing sha ll have occurred :
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	On or after the Date of Completion of the 20 19 Project (as described in the Supplemental


Inde nture), by application of moneys transferred fro m the 2019 Acquis ition and Construction Account to the 20 19 Prepayment Subaccount of the 2019 Redemption Account in accordance with the terms of the Indenture; or

(ii) Amounts are deposited into the 20 19 Prepayment Subaccount of the 2019 Redemption Account from the prepayment of Series 20 19 Assessments and from amounts deposited into the 2019 Prepayment Subaccount from the 20 19 Reserve Account; or

(iii) Whe n the amount on deposit in the 20 19 Reserve Account, together with other moneys available therefor are suffic ie nt to pay and redeem all 2019 Bonds then Outstanding as provided in the Supplemental Indenture.

Except as otherwise provided in the Indenture, if less than a ll of the 20 19 Bonds subject to redemption shall be called for redemption, the particular maturities of such 20 19 Bonds or portions of particular maturities of such 20 19 Bonds to be redeemed shall be selected by the Bond Registrar on a pro rata basis as determined by the ratio of the Outstanding principal amount of each maturity of the 2019 Bonds divided by the aggregate principal amount of Outstanding 2019 Bonds and as otherwi se provided in the Indenture and the n by lot within each maturity, as determined by Cede & Co.

Notice and Effect of Redemption

Notice of each redemption o f 2019 Bonds is required to be mailed by the Bond Registrar, postage prepaid, not less than thirty (30) nor more than forty-five (45) days prior to the redemption date to each Registered Owner of 20 19 Bonds to be redeemed at the address of such Registered Owner recorded on the bond register maintained by the Bond Registrar. Notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events as shall be specified in such notice of optional redemption and may also be subj ect to rescission by the District if expressly set forth in such notice. On the date designated for redemption, notice having been given and money for the payme nt of the Redemption Price being held by the Paying Agent, a ll as provided in the Inde nture, the 2019 Bonds or such portions thereof so called for rede mption shall become and be due and payable at the Rede mptio n Price provided for the redemption of suc h 20 19 Bonds or such portions thereof on such date, interest on such 201 9 Bonds or such portions thereof so called for rede mption shall cease to accrue, such 2019 Bonds or portions thereof so called for rede mption shall cease to be entitled to any benefit or security under the Indenture and the Owners thereof shall have no rights in respect o f suc h 2019 Bonds or such portio ns thereof so called for redemption except to receive payments of the Rede mption Price the reof so held by the Payi ng Agent. Further notice of redemption shall be given by the Bond Registrar to certain registered securities depositories and information services as set forth in the Inde nture, but no defect in said further notice or any failure to give all or any portion of suc h further notice shall in any manner defeat the effectiveness of a call for redemption if notice thereof is given as above prescribed.

Book-Entry Only System

The information in this section concerning OTC and DTC's book-entry system has been obtained fro m OTC and neither the District nor the Underwriter make any representation or warranty or take any responsibility for the accuracy or completeness of suc h information.

The Depository Trust Company ("OTC") will act as securities depository for the 2019 Bonds. The 20 19 Bonds will be issued as fully registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested by an authori zed re presentative of OTC. One fully registered 20 19 Bond certificate will be issued for each maturity of the 2019 Bonds, each in the aggregate principal amount of suc h maturity, and wi ll be deposited with OTC.

OTC, the world's largest depository, is a limited-purpose trust company organized under the New York Banking Law, a "banking organ ization" 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 Commerc ial Code, and a "clearing agency" registered pursuant to the provisions of Section 17 A of the Securities Exchange Act of 1934. OTC holds and provides asset servici ng for over 3.5 millio n U.S. and non-U.S. equity issues, corporate and munic ipal debt issues, a nd money market instrume nts from over JOO countries that DTC's participants ("Direct Participants") deposit with OTC. OTC also facilitates the post-trade settle ment a mong Direct Partic ipants of sales and other securities transactions in deposited securities, through e lectronic computerized book-entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical moveme nt of securities certificates. Direct Participants include bo th U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and
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certain other organizatio ns. OTC is a wholly-owned subsidiary of The Deposito ry Trust & Clearing Corporation (" DTCC"). DTCC is the holding company for OTC, Natio nal Securities Clearing Corporation and Fixed Income Clearing Corporatio n, a ll of which are registered cleari ng agenc ies. DTCC is owned by the users o f its regulated s ubsidiaries. Access to the OTC system is also available to others such as both U.S. and non-U.S. securities brokers a nd dealers, banks, trust companies, and clearing corporations that c lear throug h o r maintain a custodial relationship w ith a Direct Participant, e ither directly o r indirectly (" Indirect Participants"). The Direc t Participants a nd the Indirect Participants are collecti vely referred to herein as the "OTC Participants". OTC has a Standard & Poor's rating of AA+. T he OTC rules applicable to its OTC Participants are on file with the Sec urities and Excha nge Commission (the "SEC"). More in format io n about OTC can be found at www.dtcc.com.


Purc hases of 20 19 Bonds under the OTC system must be made by or through Direct Participants, which wi ll receive a credit for the 2019 Bo nds o n DTC's records. T he ow ners hip interest of each actual purchaser of each 20 19 Bo nd (each a "Benefic ial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Benefic ial Owners will not receive written confirmatio n from OTC of the ir purc hase. Beneficial Owners are, however, expected to receive writte n confirmations providing details of the transactio n, as well as periodic statements of the ir holdings, from the Direct or Indirect Partic ipant throug h which the Bene fici al Owner entered into the transactio n. Transfers of ownersh ip interests in the 20 19 Bonds are to be accomplis hed by entries made o n the books of Direct a nd Indirect Participants acti ng o n behalf of Beneficia l Owners. Beneficial Owners will no t receive certificates representing their ownership interests in the 20 19 Bo nds, except in the event that use of the book-entry system for the 2019 Bo nds is discontinued.


To facili tate s ubsequent transfers, all 2019 Bonds deposited by Direct Participants with OTC are registered in the name of DTC's partnership no minee, Cede & Co., or suc h other name as may be requested by a n authorized representative of OTC. T he deposit of the 20 19 Bonds with OTC and their registratio n in the name of Cede & Co. or s uc h other OTC nominee do not affect any change in beneficial ownership. OTC has no knowledge of the actual Be neficial Owners of the 20 19 Bonds; DTC's records reflect onl y the identity of the Direc t Participa nts to whose accounts suc h 20 19 Bonds are credited, which may or may not be the Bene ficial Owners. The Direct and Indirect Participants will re ma in responsible fo r keeping account of their ho ldings o n behalf of their cus tomers.

Conveyance o f notices and o ther co mmunications by OTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct Partic ipants and Indirect Partic ipants to Bene ficial Owners wi ll be governed by arrangements among them, subject to any sta tutory or regul atory req uire ments as may be in e ffect from time to time. Bene ficia l Owners o f 20 19 Bonds may w is h to take certa in steps to aug ment the trans mission to the m o f notices of sig nificant events with respect to the 201 9 Bonds, s uch as rede mptio ns, tenders, defaults, and proposed a mendments to the 20 19 Bond documents. For example, Beneficial Owners of 20 19 Bonds may w ish to ascertain that the nominee holding the 20 19 Bonds for the ir benefit has agreed to obtai n and transmit no tices to Beneficial Owners. In the a lternative, Benefic ial Owners may wis h to prov ide their names a nd addresses to the Registrar and request that copies of no tices be provided directly to them.


Redemption no tices shall be sent to OTC. If less tha n all of the 20 19 Bo nds wi thin a maturity are being redeemed , DTC's practice is to determine by lot the amount of the interest of each Direct Participant in s uc h maturity to be redeemed .


Ne ither OTC nor Cede & Co. (nor a ny other OTC nominee) will consent or vote with respect to the 20 19 Bonds unless autho rized by a Direct Participant in accordance with DTC's MMI procedures. Under its us ual procedures, OTC mails an Omnibus Proxy to the District as soon as possible after the record date. The O mnibus Proxy assigns Cede & Co.'s consent ing or voting rig hts to those Direct Participants to whose accounts the 20 19 B onds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal a nd interest payments o n the 20 19 Bonds will be made to Cede & Co. , or such other no minee as may be requested by an authorized representative of OTC. DTC's practice is to credit Direct Participants' accounts upo n DTC's receipt of funds and corresponding detail in formation from the District or the Paying Agent on a payment date in accordance with their respective holdings shown o n DTC's records. Payme nts by OTC Participa nts to Beneficial Owners will be governed by standing instructio ns and c ustomary practices, as is the case wi th securities he ld for the accounts of customers in bearer for m or registered in "street name" , and will be the responsibility of such OTC Participant a nd not of OTC nor its nominee, the Trustee, or the Distric t, subject to a ny statutory or regulatory requirements as may be in effect fro m time to time. Payment of principa l and interest on the 20 19 Bonds, as applicable, to Cede & Co. (or s uch other nominee as may be requested by an authorized representative of OTC) is the responsibility of the Distric t and/or the Paying Agent, disbursement of such payments to Direct Participants will be the responsibility of OTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct a nd Indirect Participants.
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DTC may discontinue providing its services as depository with respect to the 2019 Bonds at any time by giving reasonable notice to the District or the Trustee. Under such circumstances, in the event that a successor depository is not obtained, 2019 Bond certificates are required to be printed and delivered.

The District may decide to discontinue use of the system of book-entry transfers through DTC upo n compliance with any applicable DTC rules and procedures. In that event, 2019 Bond certificates wi ll be printed and deli vered at the expense of the District.

So long as Cede & Co. is the registered ow ner of the 2019 Bonds, as nominee of DTC, reference herein to the Bondholders or Registered Owners of the 2019 Bonds will mean Cede & Co., as aforesaid, and wi ll not mean the Be neficial Owners of the 2019 Bonds.

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 OR THE BENEFICIAL OWNERS OF THE 2019 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 2019 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 .


ESTIMATED SOURCES AND USES OF PROCEEDS

Proceeds from the issuance and deli very of the 2019 Bonds are expected to be applied as follows:

SOURCES
Par Amount of 20 19 Bonds
$
Less Original Issue Discount



TOTAL SOURCES:
$



USES

Deposit to 2019
Acquisitio n and Construction Account
$
Deposit to 2019
Reserve Account

Deposit to 2019
Costs of Issuance Account (incl uding Underwriter's Discount)

Deposit to 2019
Capitalized Interest Account*



TOTAL USES:
$






*Interest is being capitalized on the 20 19 Bonds through November I, 20 19



[Remainde r of page intentionally left blank]
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DEBT SERVICE REQUIREMENTS FOR 2019 BONDS





Year Ending












November 1


Principal


Interest



Total

20 19
$

$



$
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204 1












2042
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2045
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2047












2048












2049*
















$



$




TOTALS
$











*Final Maturity May I , 2049

SECURITY FOR AND SOURCE OF PAYMENT OF THE 2019 BONDS

General

The primary source of payment for the 2019 Bonds are the revenues deri ved by the District from the Series 20 19 Assessments imposed, pursuant to the Assessment Proceedings, as provided in the Assessment Reports (as defined herein) attached hereto as APPENDIX E. The principal of, premium, if any, and interest on the 20 19 Bonds are equally and ratably secured under the Indenture by a firs t lien upon and pledge of revenues derived by the District from the Series 20 19 Assessments collected by or on behalf of the District (the "Series 2019 Assessments" or the "20 19 Pledged Revenues"). Please refer to "ASSESSMENT METHODOLOGY" herein.

The Indenture provides that the pledge of the revenues derived by the District from the Series 2019 Assessments shall be valid and binding from and after the date of deli very of the 20 19 Bonds, and the proceeds of the 20 19 Bonds and Series 20 19 Assessments, respectively, shall immediately be subj ect to the lien of the pledge without
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any physical delivery thereof or further act, and the lien against the 20 19 Trust Estate (as defined in the Indenture) shall be valid and bi nding as against all parties having claims of any kind in tort, contract or otherwise against the District irrespecti ve of whether such parties have notice thereof.

Delinque nt Series 2019 Assessments consist of any installme nt o f any Series 2019 Assessment which is deposited with the Trustee after the date on whic h such installment is due and payable. The Series 20 19 Assessme nts will be levied upon land within the District specially benefited by the 2019 Project. See "ASSESSMENT METHODOLOGY ", and "THE DEVELOPMENT" herein, "APPENDIX A - ENGINEER'S REPORT" and "APPENDIX E - ASSESSMENT METHODOLOGY REPORTS" attached hereto for a brief summary of s uc h improvements.


Non-ad valorem assess ments are not based on millage and can become a lien against the homestead as permitted in Section 4, Article X of the Florida State Constitution. Series 20 19 Assessments also consist of amounts received from any foreclosure or other court proceeding for the e nfo rcement of collection of the Series 20 19 Assessments or from the issuance and sale of tax certificates with respect to such Series 2019 Assessments, less the fees and costs of collection thereof payable to the Tax Collector or other collection agent and less certain administrative costs payable to the Property Appraiser. The Indenture provides that the District shall not be required to collect Series 20 19 Assessme nts using the Uniform Collection Method provided for in Sections 197.3631, 197 .3632 and 197 .3635 , Florida Statutes, as amended (the "Uniform Method") until such time as the property subj ect to such Series 20 19 Assess me nts has been platted and assigned a distinct ad valorem property tax identification number by the Property Appraiser. In addition, the District is not required to use the Uniform Collection Method when the property is owned by a government or includes structures owned by a government. Pursua nt to the Indenture, all Series 2019 Assessments that are collected directly by the District and not via the Uniform Method shall be due and payable by the landowner no later tha n thirty (30) days prior to each Interest Payment Date. Pursuant to the Indenture, upon the occurre nce of an Event of Default, the collec tion of Series 2019 Assessments shall be in the manner directed by the Majority Owners. See also "COLLECTION OF SERIES 20 19 ASSESSMENTS" herein.

The District has covenanted in the Indenture that if the owner of any lot or parcel of land shall be delinque nt in the payme nt of any Series 20 19 Assess ment, the n such Series 20 19 Assessment shall be enforced in accorda nce with Section 6 of the Act or collected pursuant to the provisions of C hapters 170 and 197, Florida Statutes includ ing but not li mited to the sale of tax certificates and tax deeds as regards such Delinquent Assessment. If the provisions of Chapter 197, Florida Statutes, are inapplicable, then upon the delinquency of any Series 20 19 Assessment, the District either on its own behalf, or through the actions of the Trustee, may, but is not obligated to, declare the entire unpaid balance of suc h Assessment to be in de fault, at its own expe nse and cause such delinquent property to be foreclosed in the same method now or hereafter provided by law for the foreclosure of mortgages on real estate, or pursua nt to the provisions of Chapter 173, Florida Statutes, Section 6 of the Act and Chapter 170, Florida Statutes, or otherwise as provided by law.


The District has additionally covenanted that it will take suc h actions to enforce the re medial provisions of the Inde nture, the provisions for the collection of Delinque nt Assessments, and the provision for the foreclos ure of liens of Delinquent Assessments and will take suc h other appropriate remedial actions as shall be directed by the Trustee acting at the direction of and on behalf of, the Majority Owne rs. However, the 2019 Bonds may not be accelerated except to the exte nt the Series 20 19 Assessments have been accelerated.

In the Supplemental Indenture, the District has covenanted that if any property shall be offered for sale fo r the nonpayme nt of any Series 2019 Assessment and no person or persons shall purchase such property for an a mount equal to the full amount due on the Series 2019 Assessme nts (principal, interest, penalties and costs, plus attorneys' fees, if a ny), the property may then be purchased by the District for an amount greater than or equal to the balance due on the Series 20 19 Assessments for such property (principal, interest, penalties and costs, plus attorneys' fees, if any), from any legall y available funds of the District a nd 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 20 19 Bonds; provided that the Trustee shall have the right, acting at the direction of the Maj ority Holde rs, but shall not be obligated, to direct the District with respect to any action to be so taken. 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 suc h lease or sale into the 2019 Revenue Account. The District, either through its own actions, or actions caused to be taken through the Trustee, agrees that it shall , after being provided assurances satisfactory to it of payment of its fees, costs and expenses for doing so, be required to take the measures provided by law for listing for sale of property acquired by it as trustee for the Owners of the 20 19 Bonds within sixty (60) days after the receipt of the request therefor signed by the Trustee or the Majority Owners. The Trustee may, upon direction fro m the Majority Owners, pay costs associated with any such actions taken by the District from any moneys legally available for such purpose held under the Inde nture.
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If any Series 20 19 Assessment shall be either in whole or in part annulled , vacated or set aside by the judgment of any court, or the District shall be satisfied that any such Series 20 19 Assessment is so irregular or defective that it cannot be e nforced or collected, or if the District shall have omitted to make such Series 20 19 Assessme nt when it might have done so, the Distric t has covena nted to e ither: (i) take all necessary steps to cause a new Assessment to be made for the whole or any part of such improveme nt o r against any property benefited by suc h improvement; or (ii ) in its sole di scretion, ma ke up the amount of such Assessment from legall y available moneys, which moneys shall be deposited into the 20 19 Revenue Account. In case any such subsequent Assessment shall also be a nnulled, the District sha ll obtai n and make other Assessments until a valid Assessment shall be made.

The 20 19 Bonds are limited obligations of the District issued under the provisions of the Ac t and the Indenture and do not constitute a n indebtedness of the State, or any political subdivision thereof and are payable sole ly from proceeds of the 2019 Pledged Revenues and the 20 19 Pledged Funds, and the District is not obligated to pay the 20 19 Bonds except from such funds. The issua nce of the 20 19 Bonds shall not directly, indirectly or contingently obligate the Distric t to levy or pledge any other funds whatsoever therefor or to make any appropriati on for its payment except from suc h funds. The 2019 Bonds are not obligations or indebtedness of the State or any agency, authority, district or political subdi vision of the Sta te, other than the District.

Developer Prepayment Waiver

Pursuant to the terms of the Act and the Assess ment Proceedings, the owner of property subject to Series 20 19 Assessme nts may pay the entire balance of the Series 201 9 Assessments, used to finance the improvements, re maining due within thirty (30) days after the improvements have been completed and the B oard has adopted a resolution accepting the improveme nts as provided by Section 170.09, Florida Statutes, as amended, wi thout interest. The Developer will waive this right in writi ng prior to closing which waiver wi ll run with the land .

Indenture Provisions Relating to Bankruptcy or Insolvency of Developer

The Supplemental Indenture contains the fo llowing provisions which, pursua nt to the terms of the Supple me nta l Indenture, shall be applicable both before a nd after the commencement, whether voluntary or involuntary, of a ny case, proceeding or other action by or against any owner of any tax parcel subj ect to at least three percent (3 %) o f the then Outstanding Series 2019 Assess me nts (an "Insolvent T axpayer") under any existing or future law of a ny j urisdic tion re lating to bankruptcy, insolvency, reorganization, assignment for the benefi t of creditors, or relief of debtors (a "Proceeding"). For as long as a ny 20 19 Bonds remai n O utstanding, in a ny Proceeding involving the District, a ny Insolvent Taxpayer, the Trustee, the 20 19 Bonds or the Series 20 19 Assessments, the District shall be obligated to act in accordance with direction from the Trustee with regard to all matters d irectly or indi rectly affecting the 20 19 Bonds or for as long as any of the 20 19 Bonds re main Outstanding, in a ny proceeding in volving the District, any Insolvent T axpayer, the 2019 Bonds or the Series 20 19 Assessments or the Trustee. The District agrees that it sha ll not be a defense to a breach of the fo regoi ng covenant that it has acted upon advice of counsel in not co mpl ying with this covenant.


The District acknowledges and agrees that, although the 20 19 Bonds were issued by the Distric t, the Owners of the 20 19 Bonds are categorically the party with the ultimate financial stake in the transaction and , consequently, the party with a vested and pecuniary interest in a Proceedi ng. In the event of a ny Proceeding involving any Insolvent Taxpayer: (a) the District agrees that it shall fo llow the direction of the Trustee in making any e lection, giving any co nsent, commenc ing any action or filing a ny motion, c laim, obligation, notice or application or in taking any othe r action or position in any Proceed ing or in any actio n related to a Proceeding that affects, e ither directly or indirectly, the Series 2019 Assessments, the 2019 Bonds or any rights of the Trustee unde r the Indenture; (b) 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 othe r action or position in a ny Proceeding or in a ny action related to a Proceeding that affects, either directly or indirectly, the Series 20 19 Assessments, the 20 19 Bonds or any rights of the Trustee unde r the Indenture that are inconsiste nt with any direction from the Trustee; (c) the Trustee shall have the right, but is not obligated to, (i) fi le and vote in any such Proceeding any a nd all claims of the District, and seek or oppose any relief in any such Proceeding that the District, as claimant with respect to the Series 2019 Assessments, would have the right to pursue, a nd , if the Trustee chooses to exercise any such rights, the District shall be deemed to have appointed the Trustee as its agent and granted to the Trustee an irrevocable power of attorney coupled with an interest, and its proxy, for the purpose of exercising any and all rights and taking any and all actions available to the District in connection with any Proceeding of any Insolvent Taxpayer, including without limitation, the right to file and/or prosecute and/or defend any claims and proofs of claims, to vote to accept or reject a plan, to seek dismissal of the Proceeding, to seek stay relief to commence or continue foreclos ure or pursue any other a vailable remedies as to the Series 20 19 Assessments, to seek substantive consolidation, to seek to shorten the Insolvent Taxpayer's exclusivity periods or to oppose any motion to extend suc h exclusivity periods, to oppose any motion fo r use of cash collateral or for a uthority
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to obtain fina nc ing , to oppose any sale procedures motion or any sale motion , to propose a competing plan of reorganization or liquidation, or to ma ke any e lection unde r Section 1111 (b) of the B ankruptcy Code and (d) the Distric t shall not challenge the validity or amount of any cla im submitted in good faith in such Proceeding by the Trustee or any va luations o f the lands owned by a ny Insolvent T axpayer submitted in good faith by the Trustee in such Proceeding or take any other action in suc h Proceeding, whic h is adverse to Trustee's e nforceme nt of the District's claim and rights with respect to the Series 201 9 Assess ments or receipt of adequate protection (as that te rm is defined in the Bankruptcy Code). Without limiting the generality o f the foregoing, the District agrees that the Trustee shall have the right (i) to file a proof of claim with respect to the Se ries 2019 Assessments, (ii) to de liver to the District a copy thereof, together with evide nce of the filing with the appropriate court or other authority, and (iii) to defend any objection filed to said proof of claim.

Notwithstanding the provisions o f the immediate ly preceding paragraphs, the Supplemental Indenture does not preclude the District from becoming a party to a Proceeding in order to enforce a claim for operation and mainte nance assessme nts, and the Distric t shall be free to pursue such a claim in such ma nner as it shall deem appropriate in its sole and absolute discretion. Any actions ta ke n by the District in pursuance of its claim for operation and mainte nance assessments in any Proceeding shall not be considered an action adverse or inconsiste nt with the Trustee's rights or directions with respect to the Series 201 9 Assessments whethe r such c la im is pursued by the District or the Trustee; provided , however, that the District shall not oppose any relief sought by the Trustee under the authority granted to the Trustee in clause (c) of the paragraph above.

No Parity Bonds; Limitation on Additional Bonds

Other than Re funding Bonds issued to refund the Outsta nding 2019 Bonds, the Distric t shall not, while any 20 19 Bonds are Outsta nding, issue or inc ur any debt payable in whole or in part from the 201 9 Trust Estate. The District further covenants and agrees that so long as the 2019 Bonds are Outsta nding , it will not impose Assessments for capital projects on any lands subj ect to the Series 2019 Assess me nts, without the writte n consent o f the Majority Owners; provided , ho wever, that such consent shall not be required in the event that the Series 2019 Assessme nts have been Substantially Absorbed. Notwithstanding the above limitations, the District may impose Assess ments (or the issuance o f Bonds secured by such Assessments) on prope rty subject to the Series 20 19 Assessme nts whic h the District certifies are necessary for health, safet y and welfa re reasons, or to re mediate a natural disaster witho ut the consent of the Majority O wners.

"Substantially Absorbed" means the date on which the principal amo unt o f the Series 20 19 Assessme nts equaling at least ninety percent (90%) o f the then O utstanding princ ipal amount o f the 201 9 Bonds are levied on tax parcels wi thin the District with respect to whic h a certificate of occupancy has been issued fo r a struc ture thereon.

Events of Default and Remedies

Events o f Default.  Each of the fo llowing events is a n Event of Default with respect to the 20 19 Bonds:

	Any pay ment of Debt Se rvice on the 201 9 Bonds is not made when due;


	The District shall for a ny reason be re ndered incapable of fulfilling its obligati ons under the Master Indenture or under the Supple mental Inde nture re lating to the 2019 Bonds;


	The District admits in writing its inability to pay its debts generally as they become due, or files a


pe tition in bankruptcy or makes an assignme nt for the benefit o f its creditors or consents to the appointme nt of a receiver or trustee for itself or for the whole or any part of the Northeast Sector Project;

(d) The District is adjudged insolvent by a court o f competent jurisdiction, or is adjudged a bankrupt on a petition in bankruptcy filed against the District, or an order, judgment or decree be entered by any court o f competent jurisdiction appointing, without the consent of the Distric t, a receiver or trustee of the District or of the whole or any part of its property and if the aforesaid adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed within ninety (90) days from the d ate of e ntry thereof;

	The District shall file a petition or answer seeking reorgani zatio n or a ny arrangement under the Federal bankruptcy laws or any other applicable law or statute of the United States of America or any state thereof;


	Under the provisio ns of any  other law  for  the  relie f or aid of debtors,  any court o f competent


jurisdiction shall assume custody or control of the District's assets or any part thereof, a nd suc h custody or control shall not be te rminated within ninety (90) days from the date of assumption of such c ustody or control;
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(g) The District shall default in the due and punctual performance of any of the covenants, co nditio ns, agreeme nts a nd provisions contained in the 2019 B onds or in the Maste r Indenture or in the Supplemental Inde nture on the part of the District to be performed (other than a default in the payment of Debt Service on the 2019 Bonds when due, which is an Event of Default under subsection (a) above) and such default shall continue for thirty (30) days afte r written notice specify ing such default and requiring same to be remedied shall have been given to the District by the Trustee or, if the Trustee is unwilling or unable to act, by Owners of not less than te n per centum ( I 0%) in aggregate principal amount of the 20 19 Bonds the n Outsta nding;

	More than twenty percent (20%) of the operation and maintenance assessments lev ied by the District are not pa id by the date such are due and payable.


	The Trustee is a uthorized to withdraw funds from the 2019 Reserve Acco unt in an amount greate r than twenty- fi ve percent (25%) of the 20 19 Reserve Acco unt Req uirement to pay debt service on the 2019 Bonds (regardless of whether the Trustee does or does not, per the direction of the Majority Owners, actually withdraw suc h funds from the 20 19 Reserve Acco unt to pay debt service on the 20 19 Bonds) and any such amount withdrawn is not replenished within ninety (90) d ays of the date of such withdrawal.


	Material breach by the District of any material covenant made by it in the Inde nture, whether or not notice of such breac h has been given.


Re medies. Pursuant to the Supplemental Indenture, the District covenants and agrees that it will take such actions to enforce the re medial provisions of the Indenture, the provisions for the collectio n of De linquent Assessments, and the provisio ns fo r the foreclosure of lie ns of Delinque nt Assessments. The District acknowledges and agrees that (i) upon failure of any property owner to pay Series 20 19 Assessments collected directly by the District when due, that the entire Se ries 2019 Assessme nts on the delinque nt property, with interest and penalties thereon , shall immediate ly become due and payable and the District shall promptl y cause to be commenced the necessary legal proceedings for the fo reclosure o f liens of delinquent Series 20 19 Assessments, including interest and penalties and (ii) the forec losure proceedings sha ll be prosecuted to a sale and conveyance of the property in volved in said proceedings.


Agreement for Assignment of Development Rights

Contemporaneously with the issuance of the 20 19 Bonds, the Developer and the District will enter into a Collateral Assign ment and Assumption of Developme nt and Contract Rights (the "Assig nme nt Agreement"). The Assignme nt Agreement provides, a mong other things, that in the event the Developer defaults in the payment of Series 20 19 Assessme nts levied on lands owned by the Developer, the District may exercise its remedial rights to secure control and/or title to the lands owned by the Developer. Such exercise of remedial rights by the District may include foreclosure proceedings, acceptance of a deed in lie u o f foreclosure and the establishment of a specia l-purpose e ntity to hold title to such lands, as designee of the District. Pursuant to the Assignment Agreement, the Developer agrees subject to the province of the Assig nme nt Agreeme nt, to collaterally assign to the District all of its development rights and contract rights relating to the Developme nt (the "Developme nt and Contract Rights") as security fo r the Developer's payment and performa nce and discharge of its obligation to pay the Series 20 19 Assessments lev ied agai nst the la nds within the Development. Such Development a nd Contrac t Rights specificall y exclude any such portion of the Development and Contract Rights which relate solely to any property which has been conveyed to a Developer resulting from the sale of land in the ordinary course of business, the County, the District, any applicable homeowner's association or other governing e ntity or association as may be required by applicable permits, approvals, plats, e ntitleme nts or regulations affecting the Developme nt , if any.


Completion Agreement

T he Distric t and the Developer will enter into a n agreement (the "Comple tion Agreement") pursuant to which the Developer agreed to provide funds to complete the Cress wi nd C IP to the extent that proceeds of the 2019 Bonds and any other de bt of the District are insufficient the refor. Remedies fo r a defau lt under the Comple tion Agreement include damages and/or specific performance.

True Up Agreement

In connection with the issuance of the 2019 Bonds, the District and Developer will e nter into an agreement pursuant to which the Developer agrees to timely pay all Series 2019 Assessments on lands owned by the Developer within the Developme nt and to pay when req uested by the District a ny amount of Series 2019 Assessments allocated to unplatted acres in excess of the a llocation in place at the time of issuance of the 20 19 Bonds.
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COLLECTION OF SERIES 2019 ASSESSMENTS

As stated above, the Indenture provides that the District shall not be required to collect Series 2019 Assessments using the Uniform Method until such time as the prope rty subject to such Assessments has been platted and assigned a di stinct ad valorem property tax identification number by the Property Appraiser. The Indenture provides that in the case of an event of default, the Series 20 19 Assessments shall be collected as directed by the Majority Owners.


The Inde nture further provides that in addition, and not in limitation of, the covenants contained elsewhere in the Inde nture, the District covenants to comply with the te rms of the proceedings heretofore adopted with respect to the Series 20 19 Assessments, as described in "APPENDIX E - ASSESSMENT METHODOLOGY REPORTS" , and to levy the Series 2019 Assessments and any required true-up payments set fo rth in such assessment re ports, in such manner as will generate funds sufficient to pay the principal of and interest on the 2019 Bonds, when due.

ENFORCEMENT OF ASSESSMENT COLLECTIONS

As stated herein, the primary prospective source of payment for the 2019 Bonds are the revenues derived by the District from the Series 2019 Assess me nts imposed on each parcel of benefited la nd within the District purs uant to the Assess ment Proceedings. To the extent that the Developer or any other landowners fail to pay such Series 2019 Assessments, delay payments, or are unable to pay the same, the successful pursuit of collection procedures available to the District is essential to continued payment of principal of a nd interest on the 20 19 Bonds. The Act provides fo r various methods of collection of delinque nt special assessme nts by reference to other provisions of the Florida Statutes. The following is a description of certai n statutory provisions o f assessment payment and collection procedures appearing in the Florida Statutes, but is qualified in its e ntirety by reference to such statutes.

Judicial Proceedings

In addition to the sale of tax certificates as a method of e nforcing the payme nt of Series 201 9 Assessments, Section 170. 10 , Florida Statutes, provides that upon the failure of any property owner to pay the principal of the Series 2019 Assess ments or the interest thereo n, when due, the governing body of the District is authorized to comme nce legal proceedings for the enforceme nt of the payme nt thereof, including comme ncement of an action in chancery, commencement of a foreclosure proceeding in the same manner as the foreclosure of a real estate mortgage, or commencement of an action under Chapter 173, Florida Statutes, relating to foreclosure of municipal tax a nd special assessment lie ns. Foreclosure proceedings under the provisions of Chapter 173, Florida Statutes, can be comme nced after the expiration of one year from the date any special assessment or installment thereof becomes due. Section 170. I 0, Florida Statutes does not have the one year waiting period. Such a proceeding is in re m, meaning that it is brought agai nst the la nd and not against the owner in the C ircuit Court where the land is located .

Certain mortgage lenders have, in recent foreclosure suits brought under Chapter 170, Florida Statutes, plead a defense stating that a foreclosing district must abide by the same one year period as C hapter 173, Florida Statutes, in order to begin foreclosure proceedings. T o the extent that any districts have taken a position on this, they have all asserted that the one year waiting period d oes not apply to Chapter 170, Florida Statutes, and at least one Circuit Court has agreed.


In general, after the District commences the sui t, there is a period of notice to, and an opportunity for response by, affected persons. Ultimately a hearing will be held and if the court decides in favor of the District, a judgment will be rendered in the amount of the delinquent special assess ments and costs of the proceeding. The judgment wou ld also direct sale of the land subject to the delinquent special assessments by public bid to the highest bidder, with proceeds of the sale being applied to payme nt of the delinquent special assessments. If no bidder bids at least the amount of the delinquent special assessments and applicable costs, the District may obtai n title to the land.

Pursuant to the Indenture, if any prope rty shall be offered for sale for the nonpayment of a ny Series 2019 Assessment and no person or persons shall purchase such prope rty for an amount equal to the full amo unt due on the Series 2019 Assessments (principal, interest, penalties and costs, plus attorneys' fees, if any), the property may then be purchased by the District for an amount less than or equal to the balance due on the Series 2019 Assessments (principal, interest, penalties and costs, plus attorneys' fees, if any), from any legall y available funds of the District and the District shall receive in its corporate name or in the name of a special-purpose e ntity title to the property for the benefit of the Owners of the 2019 Bonds; provided that the Trustee shall have the right, acting at the direction of the Majority Holders, but shall not be obligated, to direct the Distric t with respect to any action taken pursuant to the Indenture and as described in this paragraph . 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 proceed s of
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any such lease or sale into the 20 19 Revenue Account. The District, either through its own actions, or actions caused to be ta ke n through the Trustee, agrees that it shall, after being provided assurances satisfac tory to it of payment o f its fees, costs and expenses for doing so, be required to take the measures provided by law for listing for sale of property acquired by it as trustee for the Owners of the 2019 Bonds within sixty (60) days after the receipt of the request therefor signed by the Trustee or the Maj ority O wne rs. The Trustee may, upo n direction from the Majority O wners, pay costs associated with any actions take n by Distric t pursuant to thi s paragraph from a ny moneys legally available for such purpose held under the Indenture. The District has the right but not the obligati on to credit bid the amount of any delinquent Series 2019 Assessments but abse nt such credit bid, it should be noted that it is unlikely that the District will have sufficient funds to comple te a ny purchases of property offered for sale for the nonpay ment of Series 20 19 Assessme nts.


Enforcement o f the obligation to pay Se ries 20 19 Assess me nts and the ability of the Tax Collector to sell tax certificates and ultimately tax deeds, or the ability to foreclose the lie n created by the failure to pay Series 201 9 Assessments, may not be readily available or may be li mited as suc h e nforceme nt is depe nde nt upon judicial actio ns that are o fte n subj ect to discretion a nd delay.

For a description o f the Series 201 9 Assessments and the methodology for their levy, please refer to "APPEN DIX E - ASSESSMENT METHODOLOGY REPORTS" herein .

Unless the Series 2019 Assessments are collec ted using the Uniform Method, the only remedies available for e nforcement o f the Series 2019 Assessments would be those described in this Section.

Tax Collection Procedures

The Series 2019 Assessme nts will be payable in a nnual installments and will be certified fo r collectio n b y the District each year. The de te rmination, order, levy a nd collectio n of Series 2019 Assessments must be done in compliance with procedural requirements and guidelines provided by State law. Failure by the District or the Tax Collector or the Property Appraiser (in the case o f Series 201 9 Assessme nts being collected using the Uni fo rm Method) to compl y with such requireme nts could result in delays in the collection of, or the complete inability to collect, Series 20 19 Assessme nts during any year. Suc h delays in the collection of, or complete inability to collect, Series 20 19 Assessments could have a mate rial adverse effect on the ability of the District to make full or punc tual payme nt of Debt Service o n the 201 9 Bonds.

As sta ted herein, the primary source of payment fo r the 20 19 Bonds are expected to be the revenues de ri ved by the District from the Series 20 19 Assessments imposed on be nefited lands within the District pursuant to the Assessment Proceedings. To the extent that the Developer or other landowners fa il to pay such Series 2 01 9 Assessments, delay payme nts, or are unable to pay the same, the successful pursuit of collection procedures available to the District is essential to continued payme nt of principal of and inte rest on the 201 9 Bonds. The Act provides for various methods of collection of delinquent special assessme nts by reference to other provisions of the Florida Statutes. The following is a description o f certain statutory prov isions of assessme nt payment a nd collecti on procedures appearing in the Florida Statutes, but is qualified in its e ntire ty by reference to such statutes.

The Florida Statutes provide that, subj ect to certain conditions, assessme nts such as the Series 20 19 Assessments may be collected in the same manne r as ad valorem taxes. The statutes rela ting to e nfo rcement o f ad valorem taxes provide that ad valore m taxes become due and payable on November I o f the year when assessed a nd constitute a lie n upon the la nd fro m January I o f suc h year. Series 201 9 Assessments are a lien on the land against which they are assessed from the date the assessme nts are levied until paid or barred by operation of law. The lie n of the Series 20 19 Assessments is of equal dignity with the lien for ad valore m taxes upon la nd, a nd thus is a first lie n, superior to a ll other liens, including mortgages (except for state and county taxes and other taxes which are of equal dignity). Such taxes and assessments (including the Series 201 9 Assessments, if any, being collected by the Uni form Method) are to be billed , and landowners in the District, subject to next succeeding sente nce, are required to pay all suc h taxes and assessments, without prefere nce in payment of any particular increme nt of the tax bill, suc h as the increme nt owing fo r the Series 201 9 Assessme nts. If a landowne r initiates legal proceedings contesting the levy or the a mo unt of a partic ular ad valore m tax or possibly a non-ad valorem assessment whic h could include the Series 201 9 Assessme nts, under certain circumstances, suc h landowner may be permitted to pay o nly that amount of ad valore m taxes and possibly non ad valorem assessments that the landowner, in good faith, admits to be owing. As described below, if a landowne r should comme nce legal proceedings regarding the Series 2019 Assessments, this could result in the delay of certain remedial actions made available using the Uni form Method. If a signi ficant numbe r of landowners contest the levy or amount o f Series 201 9 Assessments, it is possible the District would not have sufficient revenues to timely pay debt service on the 201 9 Bonds. Upon any receipt of mo neys by the Tax Collecto r from the Series 201 9 Assessments, such moneys will be deli vered to the District, which will remit such moneys to the
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Trustee for deposit to the applicable accounts and subaccounts unde r the Indenture a nd applied m accordance therewith.


All c ity, county, school and special districts, including the District, ad valorem taxes, non-ad valore m special assessments a nd voter-approved ad valore m taxes levie d to pay principal of and interest on bonds, including the Series 20 19 Assessments collected pursuant to the Uniform Method , are payable at one time. If a taxpayer does not make comple te payment of the total amount, he or she cannot designate specific line items on hi s or her tax bill as deemed paid in full, except that if a taxpayer has comme nced legal proceedings contesting the levy or amount of an ad valore m tax and possibly a non-ad valore m assessme nt, a tax collector may accept a partia l payment of the ad valorem tax, and possibl y, the non-ad valorem assessment. If a taxpayer di sputes all or a portion of the Series 2019 Assessments, and pays the balance of ad valorem taxes a nd non-ad valorem assessments whic h the taxpayer in good faith admits to be owi ng, this could possibly cause a delay in the collection of the Series 20 19 Assessments, which could have a significant adverse effect on the ability of the District to make full or punctua l payme nt of the debt service requirements o n the 2019 Bonds. Under certain c ircumstances, the District may prospectively opt out of using the Uniform Method and utilize the foreclosure procedures described in the section above captioned "Judicial Proceedings".


If Series 20 19 Assessments collected pursuant to the Uniform Method are paid during November when due or during the following three months, the taxpayer is gra nted a variable discount equal to 4% in November and decreasing one percentage point per month to I% in February. All unpaid taxes become de linque nt on Apri l I of the year fo ll owing assessment, and the Tax Collector is required to collect taxes prior to April I and after that date to institute statutory procedures upon delinque ncy to collect assessed taxes. Delay in the mailing of tax notices to taxpayers may result in a delay throughout thi s process.

Sale of Tax Certificates

The collection of delinquent special assess me nts under the Uniform Me thod is, in essence, based upon the sale by the Tax Collector of "tax certificates" and re mittance of the proceeds of such sale to the District for the payment of the special assessment due. The demand for suc h certificates is in turn dependent upon vari ous fac tors, which include the interest that can be earned by ow nership o f such certificates and the value of the land that is the subject of such certificates and which may be subj ect to sale a t the demand of the certificate holder. Therefore, the underl yi ng value of the land within the District may affect the demand for such certificates a nd the successful collection of the Series 20 19 Assessments. See "BONDHOLDERS' RISKS" herei n.

In the event of a de linque ncy in the payment o f taxes on real property, the Tax Collector is required to atte mpt to sell tax certificates on such property to the person who pays the delinquent taxes and interest and certa in costs and charges relati ng thereto, and who accepts the lowest interest rate per annum to be borne by the certificates (not to exceed 18%). Delinquent taxes may be paid by a taxpayer prior to the date of sale of a tax certificate by the payment of such taxes, together with interest and all costs and charges relating thereto. Generally, tax certificates are sold by public bid. If there are no bidders at the public sale of tax certificates, the certificate is issued to the county in which the assessed la nds are located, at the maximum rate o f interest allowed (curre ntly 18%). During the pendency of any li tigation arising from the context of a Landowner's tax assessment collected through the Uni form Method, which may possibly include non-ad valo rem special assessments such as the Series 20 19 Assessments, it is possible that the tax collector will not sell tax certificates with respect to suc h property. The Tax Collector does not collect a ny money if tax certificates are issued to the county. Proceeds from the sale of tax certificates are required to be used to pay taxes (including Series 20 19 Assessments), interest, costs and charges on the real property described in the certificate.

County-held certificates may be purchased and any tax certificate may be redeemed, in whole or in part, by any person at a ny time before a tax deed is issued or the property is placed on the list of lands available for sale, at a price equal to the face amount of the certificate or portio n thereof together with all interest, costs, charges and omitted taxes due. The proceeds of such a redemption are paid to the Tax Collector who transmits to the holder of the certificate such proceeds less service charges, and the certi ficate is canceled. 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 agai nst the land that is the subject o f the tax certi ficate.

After an initial period ending two years from April I of the year of issuance of a certificate, during which period actions against the land are held in abeyance to allow for sales and rede mptions o f 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 subj ect land. The applicant is required to pay to the T ax Collector at the time of applicati on all amounts required to redeem or purchase all other outstanding tax certificates covering the land , plus interest, any omitted taxes or delinque nt taxes and interest, and current taxes, if due. If the County holds a tax certificate on property valued at
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$5,000 or more and has not succeeded in selling it, the county must apply for a tax deed two years afte r April I of the year of issuance. The County pays costs and fees to the Tax Collector but not a ny amount to redeem any other outstanding certificates covering the land. Thereafter, the property is advertised for public sale.

In any such public sale, 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 a mount required to redeem the tax certificate, charges for the cost of sale, redemption of other tax certificates on the land, and the amount paid by such holde r in applying for the tax deed, plus interest thereon. In the case of homestead property, the bid is a lso dee med to inc lude an amount equal to one-half of the latest assessed value of the homestead. If the re are no hig her bids, the holder receives title to the land and the amounts paid for the certificate and in applying for a tax deed are c redited towards the purc hase price. If there are othe r bids, the holder may enter the bidding. The highest bidder is awarded title to the land. T he portion of proceeds of such sale needed to redeem the tax certificate, and a ll other amounts paid by such person in applying for a tax deed , are fo rwarded to the holder thereof or credited to such holder if such ho lder is the successful bidder. Excess proceeds are distributed first to satisfy governmental liens against the land a nd then to the former title holder of the property (less service charges), lie nholders of record, mortgagees of record, vendees of recorded contracts fo r deeds, and other lienholders and any other person to whom the land was last assessed on the tax roll for the year in whic h the la nd was assessed, all as the ir interests may appear.

Except for certain governme ntal lie ns and certain restric ti ve covenants a nd restrictions, no right, interest, restriction or other covenant survives the issuance of a tax deed. Thus, for example, outstanding mortgages o n property subject to a tax deed would be exting uished .

If there are no bidders at the public sale, the County may at any time within ninety (90) days from the date of offering for public sale purchase the land without further notice or advertising fo r a statutorily prescribed ope ning bid. Afte r ninety (90) days have passed , any person or governmental unit may purc hase the land by paying the amount of the opening bid. T hree years from the date o f offering for public sale, unsold lands escheat to the County in whic h they are located and all tax certificates and lie ns against the prope rty are canceled and a deed is executed vesting title in the County Commissioners.

FUNDS AND ACCOUNTS

Pursuant to the Supple me nta l Indenture, the fo llowing Funds and Accounts wi ll be held by the T rustee:

(a) within the Acquisitio n and Construction Fund, a 20 19 Acquisitio n and Construction Account and a 20 19 Costs o f Issua nce Account;

	within the  Debt Service Fund, a 20 19  Sinking Fund Account, a 2019 Interest Account, a 20 19


Capitalized Interest Account; and a 20 19 Redemption Account (and therein a 201 9 Prepayment Subaccount);

	a 20 19 Reserve Account;


	a 20 19 Revenue Account; and


	a 20 19 Rebate Account.


Acquisition and Construction Fund

2019 Acquisition and Construction Account. Amounts on deposit in the 20 19 Acquisition and Construction Account shall be applied to pay the Costs of the 20 19 Proj ect upon compliance with the requirements of the requi sition provisions set fo rth in the Master Inde nture and/or as otherwi se provided in the Supplemental Indenture.

Any balance re maining in the 201 9 Acquisition and Construction Account after the Date of Completion of the 201 9 Proj ect and after retai ning the amount, if any, of a ll remaining unpaid Costs of 20 19 Project set forth in the Engineers' Certificate establishing such Date of Completion, shall be transferred to and deposited in the 20 19 Prepayment Subaccount in the 20 19 Redemption Account and applied to the extraordinary ma ndatory redemptio n of the 201 9 Bonds in the manner prescribed in the Supplemental Inde nture.

Upon the occurrence of an Event of De fault, moneys in the 20 19 Acquisitio n and Construction Account a nd the 20 19 Trust Estate may be used to pay the fees and the expenses and costs o f litigation a nd other re medies of the Trustee incurred to pursue remedies under the Indenture.
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2019 Costs of Issuance Account. Amounts deposited in the 2019 Costs of Issuance Account shall, at the written direction of an Authorized Officer of the Dis trict, be used to pay the costs of issuance re lating to the 2019 Bonds. After July I, 2019, amounts on deposit therein for which the re is not pending with the Trustee, a requisition sha ll be transferred over and deposited into the 20 19 Reserve Account if there is a deficiency therein , and the remainder to the 20 19 Acquisition a nd Construction Account if the Date of Completion has not yet occurred and if the Date of Completion has already occurred to the 2019 Revenue Account.

2019 Reserve Account

The 2019 Reserve Account wi ll, at the time of deli very of the 2019 Bonds, be funded from a portion of the proceeds of the 20 19 Bo nds in a n amount equal to the 2019 Reserve Account Requirement fo r the 2019 Bonds. Purs uant to the Inde nture, the 2019 Reserve Account Requireme nt is as of a ny date of calculation __% of the Max imum Annual Debt Service Require me nt for the 2019 Bonds, initially $ See "ESTIMATED SOURCES AND USES OF PROCEEDS" herein. Amounts o n deposit in the 2019 Reserve Accou nt, except as o therwise provided in the Supplemental Inde nture, s hall be used o nl y for the purpose of making payments into the 20 19 Interest Account and the 20 19 Sinking Fund Account to pay the 2019 Bonds, without distinction as to 20 19 Bonds and without privilege or priority of one 2019 Bond over another, when due when the moneys on deposit in such Accounts and available therefor are insuffic ient.


The Trustee, on o r before the forty-fifth day (or if s uc h day is not a Business Day, o n the Business Day next preced ing s uch day) next preceding each Interest Payment Date, after taking into account a ll payments and transfers made as of s uch date, s hall compute the val ue of the 2019 Reserve Account and s hall promptly notify the District of the amount of any de ficiency or s urplus as of s uch date in such account. The District s hall immediate ly pay the amount of any defic iency to the Trustee, for deposit in such account, from the first legally available sources of the District. Any excess monies in the 2019 Reserve Account (other than excess from investment earnings) shall be deposited in the 20 19 Acquisition and Construction Account until the Date of Completion of the 2019 Project and after the Date of Comple tion of the 2019 Project shall be deposited into the 20 19 Prepayment Subaccount.

All earnings o n investments in the 20 19 Reserve Account, provided no deficiency exists in the 2019 Reserve Account, shall, until the Date of Completion, be deposited to the 20 19 Construction and Acquisition Account a nd on and after the Date of Completion, shall be deposited to the 20 19 Revenue Account. To the extent a deficiency ex ists in the 20 19 Reserve Account, investment earn ings in such account shall remain in that account. Such account shall consist only of cash and 20 19 Investment Obligations.

Notwithstanding the foregoing, o n the earliest date on whic h the re is o n deposit in the 20 19 Reserve Account, s u fficient mo nies, taking into account other mo nies available therefor, to pay and redeem all of the Outstanding 2019 Bonds, together with accrued interest, if any, on s uch 20 19 Bonds to the earliest date of redemption, then the Trustee shall use the amount o n deposit in the 20 19 Reserve Account to pay and redeem all of the Outstanding 20 19 Bonds o n the earliest poss ible date.

The District may provide that the differe nce between the amounts on deposit in the 20 19 Reserve Account and the 20 19 Reserve Account Require ment shall be an amount covered by obtain ing bond insurance or a surety bond iss ued by a municipal bond insurer, rated in one of the two highest categories (at least AA by Fitc h, and/or S&P and/or at least Aa by Moody's wi thout reference to gradations) by two nationally recog nized rating agenc ies, (the "Reserve Account C red it Instrument" ). At a ny time afte r the issuance of the 20 19 Bonds, the District may withdraw any or a ll of the a mou nt of mo ney o n deposit in the 2019 Reserve Account and substitute in its pl ace a Reserve Accou nt Credit Instrument as described above in the face amount of such withdrawal a nd such withdrawn moneys shall, after payme nt of the premium for s uch Reserve Account Credit Instru ment, be (a) until the Date of Completion, transferred to the Series 2019 Acquisition and Construction Account to be used to pay Costs of the 2019 Project, (b) after the Date of Completion, transferred to the 20 19 Prepayment Subaccount and used to redeem 2019 Bonds, or (c) upon receipt of an opinion of Bo nd Co un sel, transferred to the District to be used fo r a ny lawful purpose of the District.

Application of Prepayment Principal

All Prepayment Principal shall upon receipt by the Trustee be deposited to the 20 19 Prepayment Subaccount of the 20 19 Redemption Account. At the time the District deposits Prepayment Principal with the Trustee it s hall notify the Trustee in writing as to the amount o f Prepayment Principal. Amounts o n deposit in the 2019 Pre payment Subaccount s ha ll be applied to the extraord inary mandatory redemption of the 20 19 Bonds in the manner provided in the Indenture.
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Tax Covenants and Rebate Accounts

In the Supple me ntal Inde nture the District has covenanted to comply with the Tax Regulatory Covenants (inc luding deposits to and payments from the 201 9 Re bate Account) included as part o f the closi ng transcript for the 201 9 Bonds, as ame nded and supple mented from time to time in accorda nce with their te rms .

Establishment of 2019 Revenue Account in Revenue Fund; Application of Pledged Revenues and Investment Earnings

The Trustee shall except as provided below or otherwise provided in the Supple mental Inde nture deposit the 2019 Pledged Re ve nues to the 201 9 Revenue Account and any other a mounts or payme nts specifically designated by the Distric t pursuant to a written direction for said purpose. The 2019 Revenue Account shall be held by the Trustee separate and apart from all other Funds and Accounts held under the Indenture and from all other moneys of the Trustee . Amounts on deposit in the 201 9 Revenue Account shall be used as provided in the Master Inde nture except as o therwi se provided in the Supplemental Inde nture.

Immediatel y upon receipt the District shall de posit the 201 9 Pledged Revenues with the Trustee together with a writte n accounting setting forth the amounts of suc h 201 9 Pledged Revenues in the fo llowing categories which sha ll be deposited by the Trustee into the Funds and Accounts established under the Suppleme ntal Inde nture as follows:

	Assessment Interest, whic h shall be deposited into the 201 9 Interest Account;


	Assess ment Princ ipal, which sha ll be deposited into the 201 9 Sinking Fund Account;


	Pre payment Princ ipa l, which shall be deposited into the 20 19 Prepayme nt Subaccount of the 2019 Redempti on Account;


	Delinque nt  Assessment  Princ ipal  shall  first  be  applied  to  restore  the  amount  of any


withdrawal, from the 201 9 Reserve Account to pay the principal of 201 9 Bonds to the exte nt that less than the 2019 Reserve Account Requireme nt is on deposit in the 2019 Reserve Account, and , the balance, if a ny, shall be deposited into the 201 9 Sinking Fund Account.

	De linquent Assessme nt Interest, shall first be applied to restore the amount of any withdrawal from the 20 19 Reserve Account to pay the interest on 201 9 Bonds to the extent that less than the Reserve Account Require me nt is on deposit in the 2019 Reserve Accownt, and, the balance, if any, deposited into the 201 9 Interest Account; and


	the balance shall remain in the 20 19 Revenue Account.


On the fort y-fifth day which precedes each May I, and November I (or if suc h forty- fifth day is not a Business Day, on the Business Day next preceding such day), the Trustee sha ll de te rmine the amount on deposit in the 201 9 Prepayment Subaccount of the 2019 Redemption Account, and if the balance therein is greater than zero, shall transfer, but o nl y after determining that following such transfer sufficie nt amounts will re main on deposit in the 201 9 Revenue Account to make the transfers required in the following paragraph, from the 201 9 Revenue Account for deposit into suc h 201 9 Pre payme nt Subaccount, an a mount sufficie nt to increase the amount on deposit there in to the next integral multiple of $5,000, and, shall thereupon give notice and cause the extraordinary mandatory redemption of 201 9 Bonds on the next succeeding Interest Payment Date in the max imum aggregate principal amount for whic h moneys are the n on deposit in such 201 9 Prepayment Subaccount in accordance with the provisions for extraordinary mandatory redemption of 2019 Bonds. Interest due in regard to suc h extraordinary mandatory rede mption shall be paid from the 201 9 Interest Account.

No la ter than each May 1 and Nove mber 1 (or if such May 1 or November l is not a Business Day, on the Business Day preceding such date), the Trustee sha ll transfer from amounts on deposit in the 201 9 Revenue Account to the Funds and Accounts designated be low, the fo llowing amounts in the following order of priority and apply such amounts as provided in the Indenture:

FIRST, to the 2019 Interest Account o f the Debt Service Fund, an a mount equal to the amount of interest payable on all 20 19 Bo nds then O utstanding on such May l or November 1, less any amount alread y on deposit in the 201 9 Interest Account not previously credited . On November 1, 201 9, the Trustee sha ll transfer from the 201 9 Capitalized Interest Account to the 201 9 Interest Account an amount equal to the lesser of the a mount o f interest due on the 201 9 Bonds on such date or the amount on deposit in the 201 9 Capitalized Interest Account. After November 1, 2019, any amounts in the Capitalized Interest Account shall
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be transferred to the 20 19 Reserve Account if the re is any deficiency therein and the remainder to the 2019 Acquisition and Construc tio n Account if the Date of Completion has not yet occurred and if the Date of Completion has a lready occurred, to the 2019 Revenue Account;

SECOND, on each May I, commencing May I, 2020, to the 20 19 Sinking Fund Account, an amount equa l to the Amorti zation Installments or principal of 201 9 Bonds due on such May I , less a ny amounts already on deposit in such Account not previously credited;

THIRD, to the 20 19 Reserve Account, the amount, if any, which is necessary to make the amount on deposit therein equal to the the n 20 19 Reserve Account Requireme nt; a nd

FOURTH, the balance sha ll be retai ned in the 20 19 Revenue Account.

On any date required by the Tax Regulatory Cove nants, the Distric t shall give the Trustee wri tte n direction, a nd the Trustee sha ll, transfer from the 20 19 Revenue Account to the 20 19 Rebate Account established for the 2019 Bo nds in the Rebate Fund in accordance wi th the Master Indenture and the Tax Regulatory Covenants, the amount due and owing to the United States, which amount shall be paid, to the United States, when due, in accordance with suc h Tax Regulatory Covenants. To the exte nt insufficient moneys are on depos it in the 2019 Revenue Account to make the transfer provided for in the immediately preceding sente nce the District shall deposit with the Trustee from available moneys of the Distric t the amount of any suc h insuffic ie ncy.

On or after November 2, beginning November 2, 20 19 the balance on deposit in the 20 19 Revenue Account on such November 2 shall (i) before the Date o f Completion, be transferred into the 2019 Acquisition a nd Construc tion Account, and (i i) o n a nd after the Date of Co mpletion, shall be paid over to the Distric t at the writte n directio n of an Authorized Officer and used for any lawful purpose o f the District; provided, however, that on the date of such proposed transfer the amount on deposit in the 20 19 Reserve Account shall be equal to the 2019 Reserve Account Req uirement, and, provided further, that the Trustee shall not have actual knowledge of an Event of Default under the Indenture relating to the 2019 Bonds, including payment of Trustee's fees and expenses then due.

Anything in the Indenture to the contrary notwithstanding, earnings on invest ments in all of the Fund s and Accounts held as security for the 20 19 Bonds sha ll be in vested only in 20 19 Investment Obligations, and furthe r, earnings on investments in the 20 19 Acq uisitio n and Construction Account, 2019 Costs of Issuance Account, the 2019 Capitalized Interest Account and 20 19 Revenue Account shall be retained as realized, in suc h Accounts and used for the purpose of such Accounts. Earnings o n in vestments in the 2019 Sinking Fund Account, 2019 Interest Account and the 2019 Redemption Account inc luding any subaccounts therein sha ll be deposited, as realized, to the credit of the 20 19 Revenue Account and used for the purpose of suc h Account. Earnings on investments in the 2019 Reserve Account shall be applied as provided under "2019 Reserve Account" above.

BONDHOLDERS' RISKS

There are certai n risks in herent in an investment in bonds issued by a public authority or governmental body in the State and secured by special assessments. Certain of these risks are described in other sections of this Limited Offering Me morandum. Certain additional risks are associated with the 2019 Bonds offered hereby and are set forth below. Investment in the 2019 Bonds poses certain economic risks. Prospective in vestors in the 2019 Bonds should have suc h knowledge a nd experience in financial and business matters to be capable of evaluati ng the merits a nd ri sks of an in vestme nt in the 2019 Bonds and have the abi lity to bear the economic risks o f such prospective investment, inc luding a comple te loss of such in vestment. This section does not purport to summarize all risks that may be associated with purchasing or ow ning the 20 19 Bonds and prospective purchasers are advised to read this Limited Offering Memorandum in its entirety fo r a more complete description of in vestment considerations relating to the 20 19 Bonds.


( I) As of the date hereof, the Developer owns a ll of the lands in the District subject to the Series 20 19 Assessments securing the 20 19 Bonds . Payment of the Series 20 19 Assessme nts is primarily dependent upon their time ly payment by the Developer and subsequent landowners in the District. Non-payment of the Se ries 2019 Assessments by the Developer or any subsequent significa nt landowner would have a substantial adverse impact upon the District's ability to pay debt service on the 20 19 Bonds.

(2) In the event of the institution of bankruptcy or similar proceed ings with respect to the Developer or any other owner of benefited property, delays could occur in the payment of debt service on the 2019 Bonds as such bankruptcy could negatively impact the ability of: (i) the Developer and any other landowner being able to pay the Series 2019 Assessments; (ii) the Tax Collector to sell tax certificates in relation to such property with respect to the
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Series 2019 Assessme nts being collected pursuant to the Uniform Method; a nd (iii) the District to foreclose the lie n of the Series 20 19 Assessments not being collected pursuant to the Uniform Method. In addition, the remedies available to the Owners of the 2019 Bonds under the Indenture are in many respects dependent upon judicial acti ons which are often subject to discre tion and delay. Under existing constitutional and statutory law and judicial decisions, the remedies specified by federal , state and local law and in the Indenture and the 2019 Bonds, including, without limitation, enforcement of the obligation to pay Series 2019 Assessme nts and the abi lity of the District to foreclose the lien of the Series 20 19 Assessments if not being collected pursuant to the Uniform Method, may not be readily available or may be limited. The various legal opinions to be delivered concurrently with the delivery of the 2019 Bonds (including Bond Counsel's approvi ng opi nio n) will be qualified as to the e nforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, insolve ncy or other similar laws affecting the rights of creditors enacted before or after such delivery . The inability, either partially or full y, to enfo rce re medies available with respect to the 20 19 Bonds could have a mate rial adverse impact on the interest of the Owners thereof.

In addition to the general bankruptcy and similar proceedings risks d iscussed above, a 20 11 bankruptcy court decision in Florida held that the governing body of a community development district, wh ic h is a special purpose government similar to the Distric t, and not the bondholders or indenture trustee, was the creditor of the developer/debtors in bankruptcy with respect to claims for special assessments, and thus onl y the district could vote to approve or di sapprove a reorgani zation plan submitted by the debtors in the case. The Inde nture provides fo r the delegation of certain rights from the District to the Trustee in the event of a bankruptcy or similar proceeding with respect to an Insolvent Taxpayer. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE 2019 BONDS - Indenture Provisions Relating to Bankruptcy or Insolvency of Developer. " The District cannot express any view whether suc h delegation would be enforceable and none of the legal opinions provided in connectio n with the issuance of the 20 19 Bonds wi ll opine to the e nfo rceability of such provision.

(3) The principal security for the payment of the principal o f and interest on the 2019 Bonds is the timely collection of the Series 20 19 Assessme nts. The Series 20 19 Assessments do not constitute a personal indebtedness of the owners o f the land subject thereto, but are secured only by a lien on suc h land. There is no assura nce that the current and subsequent owners of this land will be able to pay the Series 20 19 Assessments or that they will pay such Series 20 19 Assessments even though fina nciall y able to do so. Beyond legal delays that could result from ban kruptcy, the abili ty of the County to sell tax certificates (to the extent that any portion of the Series 20 19 Assessme nts are being collected by the Uniform Method of Collection) will be de pendent upon various fac tors, including the interest rate which can be earned by ownership of such certificates a nd the value of the land which is the subj ect of suc h certificates. The determination o f the be nefits to be received by the land within the District as a result of implementation and development of the 2019 Project is not indicative of the realizable or market value of the land, whic h value may actually be higher or lower than the assessment of benefits. In other words, the value of the la nd could pote ntially be ultimately less than the debt secured by the Series 20 19 Assessments associated with it. To the extent that the reali zable or marke t value of the la nd is lower than the assessme nt of benefits, the abi lity of the County to sell tax certificates relating to suc h land may be adversely affected (to the extent that any portion of the Series 20 19 Assessments are being collected by the Uniform Method of Collectio n). Such adverse effect could re nder the District unable to collect delinq uent Se ries 20 19 Assessments, if any, and could negatively impact the ab ility of the District to make the full or punctual payment of Debt Service o n the 2019 Bonds. The payment of the Series 2019 Assessme nts and the ability of the Tax Collector to sell tax certificates or the Distric t to foreclose the lien of the unpaid taxes, including the Series 2019 Assessments, may be limited by bankruptcy, insolvency, or other laws generally affecting creditors' rights or by the laws o f the State relating to court foreclosure. Bankruptcy o f a property owner will most likely also result in a delay by the Tax Collector or the District in prosecuting court fo reclosure proceedings. Such delay would increase the likelihood of a delay or de fault in payme nt of a nd interest on the 2019 Bonds.

	The District is required to comply with statutory procedures in levying the Series 20 19 Assessme nts. Failure of the District to fo llow these procedures could result in the Series 20 19 Assessme nts not being levied or potential future c hallenges to such levy. See "ENFORCEMENT OF ASSESSM ENT COLLECTIONS" herein .


	The Distric t has not granted, and may not grant under Florida law, a mortgage or security interest


in the 2019 Project. Furthermore, the District has not pledged the revenues, if any, from the operation of the 20 19 Projec t as security for, or a source of payment of, the 20 19 Bonds. Neither has the Distric t covena nted to establish rates, fees and charges for the 20 19 Project at any specified levels. The 20 19 Bonds are payable primarily from, and secured by, the Series 2019 Assessments. The Developer and any other landowner's obligation to pay the Series 20 19 Assessme nts is limited solely to the obligation of a ny landowner to pay Se ries 20 19 Assessments levied against its land. Neither the landowne r nor any other landowner is a guarantor of payme nt on any Series 20 19 Assessments and the recourse for the Developer's or any other landowner's failure to pay the Series 20 19 Assessme nts is limited to its ownership interest in the assessed land.
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(6) In addition to legal delays that could result from bankruptcy, the ability of the District to e nfo rce collection of delinque nt Series 20 19 Assessments will be dependent upon various factors, including the delay inherent in any j udic ial proceeding to enforce the lie n of the Series 2019 Assessments and the value of the la nd whic h is the subject of such proceedings and whic h may be subject to sale. If the Distric t has d ifficulty in collecting the Series 20 19 Assessments, the 2019 Reserve Account could be rapid ly depleted and the abil ity of the Distric t to pay Debt Service could be materiall y adversely affected . It is possible that the District will not have suffic ient funds to fund the cost of any judic ial proceeding and will be compe lled to request the 20 19 Bondholders to allow funds on de posit under the Indenture to be used to pay the costs of the foreclosure action. Under the Code, there are limitations on the amou nts of 20 19 Bond proceeds that can be used fo r such purpose.

	Owners should note that several mortgage lenders have, in the past, raised legal c hallenges to the


primacy of the lie ns similar to those o f the Series 20 19 Assessments in relation to the lie ns of mortgages burdening the same real property.

	Some of the risk factors described herein, which, if materialized, would result in a delay in the


collection of the Series 20 19 Assessments, but may not affect the time ly payme nt of debt service on the 2019 Bonds because of the 2019 Reserve Account established by the District for the 2019 Bonds. The ability of the 20 19 Reserve Account to fund de fic iencies caused by delinquent Series 20 19 Assessments is dependent upon the a mo unt, duration and frequency of suc h deficiencies. Moneys o n deposit in the 20 19 Reserve Account may be in vested in certa in obligations permitted under the Indenture. Fluc tuations in interest rates and othe r market facto rs could affect the amount of moneys avai lable in the 20 19 Reserve Account to make up de ficienc ies.

	Prospective Bondholders should note that although the Indenture contains a 2019 Reserve Account


Require ment for the 20 19 Reserve Account, and a corresponding obligation on the part of the Distric t to replenish the 20 19 Reserve Account to the 2019 Reserve Account Req uirement, if in fact that account is accessed for any purpose, the District does not have a designated revenue source for replenishing that fund other than from the collection of delinquent Series 20 19 Assessments. Moreover, the District will not be permitted to assess real property burdened by the Series 20 19 Assessme nts fo r the purpose of reple nishing the 20 19 Reserve Account.

(I 0) The wi llingness a nd/or ability o f an owner of land within the District to pay the Series 2019 Assessments could be affected by the existe nce of other taxes and assessments imposed upon the land by the District or by the Cou nty, or by other public entities, whic h may be affected by the value of the land subjected to suc h taxation and assessment. Under the Uniform Method of Collection, municipal, school, specia l district taxes and assessme nts, and voter-approved ad valorem taxes levied to pay principal of and interest on bonds, includ ing the Series 2019 Assessme nts if collected pursuant to the Uni fo rm Me thod , are generall y payable at one time. If a taxpayer does not make complete payme nt, he or she cannot designate specific line ite ms on his or her tax bill as deemed paid in full. In such case, the Tax Collector does not accept such partia l payment; provided , however, that if a taxpayer has commenced legal proceedings contesting the levy or amount of an ad valorem tax and possibly a non-ad valorem assessme nt, a tax collector may accept a partia l payme nt of the ad valorem tax, and possibly, the non-ad valore m assessment as described unde r "ENFORCEMENT OF ASSESSMENT COLLECTIONS" herein. If a taxpayer disputes all or a portion of the Series 20 19 Assessme nts, a nd pays the balance of ad valorem taxes and non-ad valorem assessments whic h the taxpayer in good faith admits to be owing, this could possibly cause a delay in the collection of the Series 20 19 Assessments, which could have a significant adverse effect on the abil ity of the District to make full or p unctual payme nt of the debt service requireme nts o n the 20 19 Bonds. Public entities whose boundaries overlap those of the District, such as the Cou nty a nd the County school d istrict, could, without the consent of the owners of the land wi thin the Distric t, impose additional taxes or assessments on the property wi thin the District. The District has no control over the amount of taxes or assessments levied by governmental entities other tha n the District. The lien of the Series 2019 Assessments is, however, of eq ual dignity with such other public entities' taxes and assessments. In regard to any Series 20 19 Assessments collected directly by the District rather tha n usi ng the Uni for m Method, the sale of tax certificates as described here in would not be an available remedy. In addition, the District has imposed or may also impose addi tional assessments, including for its operation, mainte nance and administrati ve expenses, which wi ll encumber the property burdened by the Series 20 19 Assessments.



( 11 ) The development o f the Development may be affec ted by cha nges in general economic conditi ons, fluctuations in the real estate market and other factors beyo nd the control of any entity developing property in the Development. Although the property is antic ipated to be developed as described here in, there can be no assurance that such development wi ll occur or be realized in the manner or schedule currently antic ipated. In addition, the proposed development within the Development is subject to comprehensive federal, state, and local regulations and future cha nges to such regulations. Approval is required from various public agencies in con nection with, among other things, the design, nature and extent of required improvements, both public a nd pri vate, and construc tion of the
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Developme nt a nd the 2019 Project in accorda nce with applicable zoning, land use a nd environme nta l regulations for the Development. The schedule of development as described here in will be affected by the ability to obtain a ny suc h approvals in a timely manner, which may negati vely impac t any landowner's desire or ability to develop the Developme nt as conte mplated. See "APPENDIX "A" -ENGINEER'S REPORT attached here to for a discussion of permits and approvals.

( 12) Proceeds of the 2019 Bonds will only fund a portion of the Cress wind C IP. Pursuant to the Comple tion Agreement to be entered into with the District upon issuance of the 2019 Bonds, the Developer ag rees to fund the re ma ining costs of the Cress wind CIP to the e xte nt that proceeds of the 2019 Bonds and the future series of Bonds anticipated to be issued by the District to fund the Cress wind CIP for the Developme nt are not sufficient to do so (by providing funds to the District to enable it to complete that portion of the Cresswind C IP for the Developme nt or by co mpleting such portion of the Cresswind CIP for the Deve lopment and conveying it to the District); provided, however, such obligations are unsecured .

( 13) The District may have incomplete information concerning the Development a nd the De ve loper. For example, the District has limited informatio n concerning the condition o f the la nd in the Deve lopment, its suitability for future de ve lopment or its value. Furthermore, except to the exte nt described in this Limited Offering Me morandum under the caption "THE DEVELOPMENT", the District has not been provided information regarding the Develope r and the Deve lopme nt and has not undertake n to independentl y verify or confirm any suc h info rmation.

( 14) Failure to complete developme nt or substantial delays in the completi on of the developme nt of the lands subj ect to the Series 2019 Assess ments due to litigati on or other causes may reduce the value of lands in the Developme nt and increase the length of time during which Se ries 2019 Assessments will be payable from undeveloped prope rty and may affect the willingness and ability of the owners of suc h property to pay the Series 201 9 Assessme nts when due.


( 15) The interest rates borne by the 2019 Bonds are in general, higher than interest rates borne by other bonds of more established political subdi visions with varied revenue sources that do not involve the same degree of risk as investment in the 20 19 Bonds. These hi gher interest rates are intended to compensate investors in the 2019 Bonds for the risk inhere nt in a purchase of the 201 9 Bonds. Howe ver, such higher interest rates, in and of the mselves, inc rease the amount of Series 2019 Assessme nts that the District must levy in order to provide for payments of debt service on the 201 9 Bonds, and , in turn , may increase the burde n upon owners of la nds within the District, there by possibly inc re asing the like lihood of non-payme nt or de linquency in payme nt of such Series 20 19 Assessments.

( 16) There is no assurance that a liquid secondary market will exist fo r the 201 9 Bonds in the event a Be ne ficial Owner thereof determines to solic it purchasers of the 201 9 Bonds. Even if a liquid secondary marke t exists, as with a ny marketable securities, there can be no assura nce as to the price for which the 201 9 Bonds may be sold. Suc h price may be lower than that paid by the curre nt Beneficial Owner of the 2019 Bonds, de pending on the progress of the De ve lopme nt, existing real estate and financia l market conditions. See Ite m No. 17 below for other matte rs that may adversely impact the availability of a liquid secondary market for the 2019 Bonds a nd the value of the 2019 Bo nds. See BONDHOLDERS ' RIS KS- Ite m No. 17", and "SUITABILITY FOR INVESTM ENT" herein.

( 17) The Internal Revenue Service (the "IRS") routinely examines bonds issued by state and local governme nts, including bonds issued by community development districts. The IRS has concluded its lengthy examination of certai n issues of bonds (for purposes of thi s subsection, the "Audited Bonds") issued by Village Center Co mmunity Developme nt District (the "Village Center COD"). During the course o f the audit o f the Audited Bonds, Village Center COD received a ruling dated May 30, 201 3, in the form o f a non-precede ntial technical advice memora ndum ("TAM" ) concluding that Village Center COD is not a political subdivision fo r purposes o f Sec tion 103(a) of the Code because Village Center COD was organi zed and operated to perpetuate private control and avoid indefinitely responsibility to a n electorate, e ither directly or through another e lected state or local government body. Such a conclusion could lead to the further conc lusion that the interest on the Audited Bonds was not excludable from gross income of the owne rs of such bonds for federal income tax purposes. Village Center COD received a second TAM dated June 17, 20 15 which granted re lie f to Village Ce nter COD from retroac ti ve application o f the IRS's concl usion as to a political subdivision. Prior to the conclusion of the audits, the Audite d Bonds were all re funded with taxable bonds. The audit of the Audited Bonds that were issued for utility improvements were closed without cha nge to the tax exempt status of those Audited Bonds on April 25, 2016, and the audit of the re mainder of the Audited Bonds (which funded recreational ame nity acqui sitions from entities re lated to the princ ipa l landowner in the Village Ce nter COD) was closed on July 14, 2016 without the IRS making a final dete rmination that inte rest on the Audited Bonds should be included in gross income. However, the IRS letter to the Village Ce nter COD with respect to this second set of Audited Bonds noted that the agency found that the Village Center COD was not a "proper issuer
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of tax-exempt bonds" and that those Audited Bonds were private-activity bonds that did not fall in any of the categories that qualify for tax-exemption.

Although the TAMs and the letters to the Village Center CDD from the IRS referred to above are addressed to, and binding only on, the IRS and Vi llage 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 special purpose districts raisi ng issues similar to the issues raised in the case of the Audited Bonds based on the analysis set forth in the firs t TAM or on the related concerns addressed in the July 14, 20 16 letter to the Village Center CDD.

It has been reported that the IRS has recently closed audits of other co mmun ity development districts in Florida wi th no change to such districts' bonds' tax-exempt status, but has advised such districts that such districts must have public electors wi thin five years o f the issuance o f tax-exempt bonds or their bonds may be determined to be taxable retroactive to the date of issuance. Currently, all members of the Board of the District were elected by SMR and other landowners within the District and none were elected by qualified electors.

Owners of the 20 19 Bonds are advised that, if the IRS does audit the 2019 Bonds, under its current procedures, at least during the early stages of an audit, the IRS will treat the District as the taxpayer, a nd the Owners of the 20 19 Bonds may have limited rights to participate in those proceedings. The commencement of such an audit could adversely affect the market val ue and liquidity of the 20 19 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 2019 Bonds, it is unlikely the District will have available revenues to e nable it to contest such determination or enter into a voluntary financial settleme nt with the IRS. Further, an adverse determination by the IRS with respect to the tax-exempt status of interest on the 20 19 Bonds would adversely affect the availabi lity of any secondary market for the 2019 Bonds. Should interest on the 20 19 Bonds become ineluctable in gross income for federal income tax purposes, not only wi ll Owners of 20 19 Bonds be required to pay income taxes on the interest received o n such 20 19 Bonds and related penalties, but because the interest rate on suc h 20 19 Bonds will not be adequate to compensate Owners of the 20 19 Bonds for the income taxes due on such interest, the value of the 20 19 Bonds may dec line.


THE INDENTURE DOES NOT PROVIDE FOR ANY ADJUSTMENT IN THE LNTEREST RATE ON THE 2019 BONDS IN THE EVENT OF AN ADVERSE DETERMINATION BY THE IRS WITH RESPECT TO THE TAX-EXEMPT STATUS OF INTEREST ON THE 20 19 BONDS. PROSPECTIVE PURCHASERS OF THE 20 19 BONDS SHOULD EV ALUATE WHETHER THEY CAN OWN THE 20 19 BONDS LN THE EVENT THAT THE INTEREST ON THE 20 19 BONDS BECOMES TAXABLE AND/OR THE DIST RICT IS EVER DETERMINED TO NOT BE A POLITICAL SUBDIVISION FOR PURPOSES OF THE CODE AND/OR SECURITIES ACT (AS HEREINAFTER DEFINED).

( 18) Since the 2019 Bonds have not been and wi ll not be registered under the Securities Act of 1933, as amended, or any state securities laws, if the District is ever deemed, by the IRS, j udicially or otherwise, not to be a political subdi vision for purposes of the Code, it is possible that federal or state regulatory authorities could also determine that the District is not a political subdivisio n for purposes of the federal and state securities laws. Accordingly, the District and purchasers of 20 19 Bonds may not be able to rely on the exemption from registration under the Securities Act o f 1933, as amended (the "Securities Act"), rela ting to securities issued by political subdivisions. In tha t event the Owners o f the 20 19 Bonds would need to ensure that subsequent transfers o f the 2019 Bonds are made pursuant to a transaction that is not subject to the registration requirements o f the Securities Act.

( 19) Various proposals are me ntioned from time to time by members of the Congress of the United States of America and others concerning reform of the internal revenue (tax) laws of the United States. In addition, the Service may, in the future, issue rulings that have the effect of c hanging the interpretation of existing tax laws. Certain of these proposals and interpretations, if implemented or upheld, could have the effect of diminishing the value of obligations of states and thei r political subdivisions, such as the 20 19 Bonds, by eliminati ng or chang ing the tax-exempt status of interest on certain of suc h bonds. Whether any of such proposals will ultimately become or be upheld as law, and if so, the effect such proposals cou ld have upon the value of bonds such as the 20 19 Bonds, cannot be predicted. However, it is possible that a ny such law or interpretation could have a material and adverse effect upon the availability of a liquid secondary market and/or the value of the 20 19 Bonds. See also "TAX MATIERS."

(20) It is impossible to predict what new proposals may be presented regarding ad valorem tax reform and/or special districts during upcoming legislative sessions, whether such new proposals or any previous proposals regarding the same wi ll be adopted by the Florida Senate and House of Representatives and sig ned by the Governor, and, if adopted, the form thereof. On October 3 1, 2014, the Auditor General of the State released a 3 1-page report
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which requests legislative action to establish parameters on the amo unt of bonds a community de velopme nt district may issue and provide additional oversight for special district bonds. This report re ne ws requests made by the Auditor General in 20 11 that led to the then Governor o f Florida issuing an Executi ve Order on January 11 , 201 2 (the "Executive Order") d irecting the Office of Policy a nd Budget in the Executive Office of the Governor ("OPB") to examine the role of special districts in the State. As of the date hereof, the OPB has not made any recommendations pursuant to the Executive Order nor has the Florida legislature passed any re lated legislation. It is impossible to predict with certainty the impact that any existing or future legislation will or may have o n the security for the 2019 Bonds. It should be noted that Section IO(p) o f the Act provides in pertine nt part that "The state pledges to the holders of any bonds issued under this act that it will not limit or alter the rights of the distric t ... to levy and collect the ...

assessments ... and to fulfill the te rms of any agreement made with the holders of such bonds ... and that it will not in a ny way impair the rights or remedies o f such holders. "

(21 ) In the e vent a bank forecloses on property because of a default on the mortgage and the n the bank itself fail s, the Federal Deposit Insurance Corporation (the "FDIC"), as recei ver will then become the fee owner of such property. In such e vent, the FDIC will not, pursuant to its own rules and regulations, like ly be liable to pay the Series 201 9 Assessments. In addition, the District would require the consent of the FDIC prior to commenc ing a foreclosure action.


	The value of the land and successful developme nt of the Development and the like lihood of time ly payment of principal a nd interest on the 201 9 Bonds could be affected by environme ntal fac tors with respect to such land . The District has not performed, nor has the District requested that there be performed on its behalf, any independent assessme nt of the e nvironme nta l conditi ons within the District.


	If the District should comme nce a foreclosure acti on against a landowner fo r nonpay ment o f Se ries 20 19 Assessme nts a nd if the Series 201 9 Assessme nts are not be ing collected pursua nt to the Uni form Me thod, such landowners may raise affirmative de fenses to such foreclosure action . Even if such affirma ti ve defenses were proven to be witho ut merit, suc h affirmati ve de fenses could result in de lays in completing the foreclosure action. In additio n, the District is required under the Indenture to fund the costs of suc h foreclosure. It is possible that the District will not have sufficient funds and will be compe lled to request the Series 2019 Bondholde rs to a llow funds on deposit under the Inde nture to be used to pay the costs of the foreclos ure action. Under the Code, there are limitations on the a mounts of Series 201 9 Bond proceeds that can be used fo r suc h purpose.


	Under Florida law, a landowner may contest the assessed valuatio n determined for its prope rty which forms the basis of ad-valorem taxes suc h la ndowner must pay . During thi s contest period, the sale of a tax certificate under the Uni form Method will be suspe nded . If the Series 201 9 Assessme nts are being collected a long with ad valore m taxes pursuant to the Uni for m Me thod, tax certificates will not be sold with respect to the Series 20 19 Assessments even though the landowner is not contesting the a mount of such Series 20 19 Assessme nt.


	No application for credit enha nceme nt or a rating on the 20 19 Bonds has been made, nor is there a ny reason to be lieve tha t the District would have been successful in obtaining e ither for the 20 19 Bonds had application been made.


This section does not purport to summari ze all risks that may be associated with purchasing or o wning the 201 9 Bonds and prospecti ve purchasers are ad vised to read this Limited Offering Me mora ndum in its entire ty (inclusive of Appendices) for a more complete description o f in vestme nt consideratio ns re la ting to the 201 9 Bonds.



THE DISTRICT

General

The District is an independent local unit of special-purpose government of the S tate a nd a n independe nt special district created pursuant to the Act, a special act of the Florida legislature.

Governance

The Act provides that a fi ve-member Board of Supervisors (the "Board") serves as the governing body o f the District. Me mbers of the Board (the "Supervisors") must be residents of the State and c iti zens of the United States. The Ac t provides that within 90 days after fo rmation of the Distric t, an election must be held pursuant to whic h
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Supervisors were e lected on an at-large basis by the owners of the property within the District. Such e lection was held in accordance with the Act. Ownership of land within the District entitles the owner to one vote per acre (with fractions thereof rounded upward to the nearest whole number).

The Act provides that there shall be an e lection by landowners for the District every 2 years on the first Tuesday after the first Monday in November. Each supervisor elected on or after November 2006 shall serve a 4-year term. Supervisors shall begi n being elected by qualified e lectors of the District as the District becomes populated with qua lified electors. The transition shall occur such that the composition of the Board, after the first general election fo llowing a trigger of the qualified e lector population thresholds set forth below, shall be a s fo llows:

	Once  10,000 qualified e lectors reside within the Distric t, one governing board member


sha ll be a person who was elected by the qualified electors and four governing board me mbers shall be persons who were elected by the landowners.

(ii) Once 20,000 qualified e lectors reside within the District, two governing board members sha ll be persons who were elected by the qualified electors and three governin g board members shall be persons elected by the landowners.

	Once 30,000 qualified e lectors reside within the District, three governing board members sha ll be persons who were e lected by the qualified electors and two govern ing board members shall be persons who were elected by the landowners.


	Once 40,000 qualified e lectors reside within the District, fo ur governing board members shall be persons who were e lected by the qualified electors and one governing board member sha ll be a person who was elected by the landowners.


	Once 45,000 qualified electors reside within the District, all fi ve governing board members shall be persons who were e lected by the qualified electors.


All S upervisors e lected by qualified electors shall be elected at large. Supervisors are subject to ethics and conflic t of interest laws of the state that apply to all local public officers. They shall hold office for the terms for which they were e lected or appointed and until their successors are c hosen and qualified. If, during the term of office, a vacancy occurs, the re maining me mbers of the board sha ll fill each vacancy by an appointme nt for the remainder of the unexpired term.


Notwithstanding the foregoing, if at any time the Board proposes to exercise its ad valore m taxing power, prior to the exercise of such power, all Supervisors sha ll be e lected by qualified e lectors in the District and the Supe rvisors so selected must be qua lified electors.

Any elected member of the Board of Supervisors may be removed by the Governor for malfeasance, mis feasance, dishonesty, incompetence or failure to perform the duties imposed upon him or her by the Act, and a ny vacanc ies that may occur in such office for such reasons shall be filled by the Governor as soon as practicable .

A maj ority of the members of the Board constitutes a quorum for the purposes of conducti ng its business a nd exercising its powers and for all other purposes. Action taken by the District shall be upon a vote of a maj ority of the members present unless general law or a rule of the District requires a greater number.

The curre nt members of the Board and the expiration of the ir terms are set forth below:

Name

Title

Expiration o f Term





Rex Jensen

Chair

November, 2020
Tony Chiofalo

Vice Chair/

November, 2020


Assistant Sec re tary


J. Scott Alma nd

Treasurer

November, 2022
Jim Schier

Assistant Secretary

November, 2022

There is currently one vacancy on the Board.

All o f the current Board members are e mployees of SMR other than Mr. Schier. See "LAKEWOOD RANCH" here in .
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Powers and Authority

As a special district, the District has onl y those powers specifically de legated to it by the Act or necessaril y implied from powers specifically delegated to it. In addition to the power to issue the Bonds to finance a portion of the costs of the Cresswind CIP, among othe r provisions, the Act g ives the District the power (i) to lease as lessor or lessee to or fro m any person, firm, corporation, association, or body, public or pri vate, any projects o f the type that the District is authorized to undertake and facilities or property o f any nature for the use of the Distric t to carry out the purposes authori zed by the Ac t; (ii) to borrow money and issue bonds, certificates, warrants, notes or other ev idence o f indebtedness as provided in the Ac t, to levy such taxes and assessme nts as may be authorized and to charge, collect and enforce fees and other user charges; (iii) to raise, by user c harges or fees authorized by resolution o f the Board of Supervisors, amounts of mo ney whic h are necessary for the conduct of the District activities and services and to enforce their receipt and collection in the manner prescribed by resolution not inconsistent with law; (iv) to exerc ise within the District, or beyond the District with prior approval by vote of a resolution o f the governing body of the county if the taking will occur in an unincorporated area in that county, the right and power of e mine nt domain over any prope rty within the state, except municipa l, county, state, and federal property, for the uses and purpose of the District re lating solely to wate r, sewer, District roads and water management, specifically inc luding, without limitation, the power for the taking o f easements for the dra inage of the land of one person over and through the land of anothe r; (v) to cooperate with, or contract with, othe r governme ntal agenc ies as may be necessary, convenient, incide ntal, or proper in connection with any of the powers, duties or purposes authorized by the Act; (vi) to assess a nd to impose upon lands in the District ad valore m taxes as provided by the Act; (vii) to determine, order, levy, impose, collect and e nfo rce assessme nts pursuant to the Act and Chapter 170, Florida Statutes, as amended fro m time to time, pursuant to authority granted in Section 197 .363 1, Florida Statutes or pursuant to other provisions of general law now or he re inafter enacted ; and (viii) to exercise a ll o f the powers necessary, convenie nt, inc ide nta l or proper in connectio n with any other powers or duties or the special purpose of the Distric t authorized by the Act.

The Act does not empower the District to adopt a nd enfo rce land use plans or zoning ordinances, a nd the Act does not e mpower the District to grant building permits; these func tions are performed by the general purpose local government, acting through its governing body and its departments o f governme nt.

The Act exempts all property o f the District from levy a nd sale by virtue of an execution a nd fro m judg me nt liens, but does not limit the right of any owner of bonds of the District to pursue a ny remedy fo r enfo rcement of any lien or pledge of the District in connectio n with a ny o f its debt obligations.

The District Manager

The Act requi res the Board to hire a district manager. T he Act provides that the district manager shall have charge and supervision o f the works of the District and shall be responsible fo r (i) preserving a nd maintaining any improveme nt or fac ility construc ted or erected pursuant to the provision of the Act, (ii) ma intaining a nd operating the equipme nt owned by the District, a nd (iii) performing suc h other duties as may be prescribed by the Board . The Act further prov ides that it shall not be a conflic t of inte rest unde r Chapter 11 2, Florida Statutes, for a Supervisor, the district ma nager, or another employee of the District to be a stockholde r, officer or employee of a la ndowner.

PFM Group Consulting, LLC which recently acquired a majority of the economic and consulting financial assets of Fishkind & Associates, Inc., the fo rmer District Manager, serves as the District Manager.

Outstanding Debt of the District

The District has issued multiple series o f special assessment bonds whic h are curre ntly outstanding and listed below. None of such series of bonds has a lie n on the 201 9 Trust Estate nor are sec ured by special assess me nts levied on the same lands as the Series 20 19 Assessments.

	$27 ,2 15,000 Special Assessment Revenue Bonds, Series 2006 (Country Club East Project) issued on June 19, 2006 and curre ntly outstanding in the amount of $20,565,000.


	$5 ,720,000 Special Assessment Revenue Bonds, Series 20 I OA (Central Park Project) issued on


July 12, 20 10 and c urrentl y outstanding in the amount of $2,850 ,000.

	$36,255,000 Special  Assessment  Re ve nue  Bonds, Series 2011  (Lakewood  Centre and  NW


Sector Projects) issued on May 13, 2011 and currently outstanding in the amount of $32,290,000.
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• $ 1,765 ,000 Special Assessment Revenue Bo nds, Series 2011 (Belle Isle Project) issued on May 13 , 20 11 and c urrentl y o utstanding in the amount of $ 1,570,000.

•	$8,500,000 Special Assessme nt Revenue Bonds, Series 2013A (Cou ntry Club East Project) issued o n July 26, 20 13 a nd currently outstanding in the amount of $7,870,000.

• $7 ,535 ,000 Special Assessment Revenue Bonds, Series 2013A (Central Park Project) issued on August 5, 201 3 and curre ntl y outsta nding in the amount of $6,705,000.

•	$ 12, 145,000 Special Assessment Revenue Bonds, Series 2014A (Country Club East Project) issued on October 14 , 20 14 a nd currently outstanding in the amount of$ 1 l ,390,000.

•	$37 ,360,000 Special Assessment Revenue Bonds, Series 2015 (Lakewood Center North Project) issued on February 9, 20 15 and curre ntly outstanding in the amount o f $34,560,000.

	$79,505,000 Special Assessme nt Revenue Bonds, Series 20 16 (Villages of Lakewood Ranch South Project) issued on February 8, 2016 and currently outstanding in the amount of $72, 185,000.


	$49,480,000 Special Assessment Revenue Bonds, Series 20 17 (Lakewood National and Polo Run Projects) issued o n February 2 1, 2017 and curre ntly outsta nding in the amount of $48,725,000.



	$ 14,805,000 Special Assess ment Revenue Bo nds, Series 20 17 (Del Webb Project) issued on


May 8, 20 17 and curre ntl y outstanding in the amount of $ 14,495,000.

	$33,000,000 (Not to Exceed) Bond Anticipation Note, Series 2017 (Northeast Sector Project)


issued on September 8, 20 17 and c urre ntl y outstanding in the amount of $0 .

	$ 14,548,000 Special Assessment Revenue Refunding Bonds, Series 20 17 (Lake Club Project)


issued o n September 29, 20 17 a nd c urrentl y outstanding in the amount of $ 13,303,000.

	$ 14 ,925,000 Special Assessment Revenue Bonds, Series 20 18 (Northeast Sector Project -


Phase I A) issued on August 30, 20 18 and c urrently outstanding in the amount of $ 14,925,000.

	$36, 185,000 Special Assessment Revenue Bonds, Series 20 18 (Northeast Sector Project -


Phase I B) issued on December I 0, 20 18 and currently outstanding in the amou nt of $36, 185,000.

	$ 11 ,790,000 Special Assessment  Revenue  Bonds,  Series 20 18 (Lakewood Centre and  NW


Sector Projects) issued on December I 0, 2018 and c urre ntl y outsta nding in the amount of $ 11 ,790,000.

	$7,580,000 Special Assessme nt Revenue Bonds, Series 2019 (The Isles at Lakewood Ranch Project - Phase I) anticipated to be issued April 8, 2019 and currently outstanding in the amount of $7,580,000.


THE CAPITAL IMPROVEMENT PROGRAM

Morris Engineering & Consulting, LLC, serving as the District Project Engineer, has prepared the Master Engineer's Report dated April 5 , 20 19 (the "Engineer's Report") describing the capital improvement program for the Development (the "Cresswind CIP") which is estimated to cost approximately $ 18.8 1 million. The Cresswind CIP includes stormwater ma nagement, water a nd sewer utilities, landscaping/lighting, professional services and contingency. Enumeration of the costs of the Cresswind CIP are provided in the table below.


Cost Category
Estimated Cost
Stormwater Management
$9,500,000
Utilities (water, sewer)
5,000,000
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Landscaping/Lighting
1,300,000
Professional Services
1,300,000
Contingency
1.710,000
TOTAL
$18,810,000


The capital improvements described in the Cresswind CIP will be constructed in multiple phases over time. Proceeds of the 20 19 Bonds will be utilized to co nstruc t and/or acquire a portion of the Cresswind CIP in the approximate amount of $4 . 1 millio n. That portion of the C ress wind CIP funded with the proceeds of the 2019 Bonds is referred to here in as the "201 9 Project." Detailed information concerning the 201 9 Project is contained within the Engineer's Re port. The Developer estimates that it has expended approximate ly $X million towards the 2019 Project.

The District does not intend to issue a ny additional series of Bonds to fund additional portions of the Cresswind CIP. As such, the re mainder of the Cress wind CIP not funded with proceeds of the 201 9 Bonds will be funded by the Developer through equity contributions a nd a revolving c redit facility, described further here in under the heading "THE DEVELOPMENT - Land Acquisitio n/Developme nt Financ ing". Upon issuance of the 201 9 Bonds, the Developer will e nter into a Completion Agreement whe reby the Develope r will agree to complete those portions of the Cresswind CIP not funded with proceeds of the 201 9 Bonds. The District cannot make any representation that the Developer will have sufficient funds to complete the Cresswind CIP.

ASSESSMENT METHODOLOGY

The District's Methodology Consulta nt has prepared the Master Assessment Methodo logy Report (the "Master Report") lattached here to as APPENDIX E. The Assessme nts Reports prov ide a methodology to allocate the total be nefit derived from the Cress wind CIP to each o f the land uses planned in the Developme nt on a full y financed basis. Initially, the specia l assessme nts are allocated o n an equal acreage basis to the Developme nt. As parcels of la nd are (i) sold by the Developer (here in defined) with specific entitleme nts assigned thereto or (ii) platted, the debt is the n a llocated to such parcel or parcels based upon the amount o f transferred e ntitle ments or units platted. The table be low illustrates the estimated princ ipal and annua l Series 201 9 Assessments fo r the various product types planned within the Developme nt. As described in more detail here in under the heading "THE DEVELOPMENT - Fees and Assessments", the lands within the Development are also subject to specia l assessments levied in co nnection with the District 's Specia l Assessment Reve nue Bonds, Series 20 18 (Northeast Sector Project - Phase I A).



Est. 2019 Bonds Gross Annual

Est. 2019 Bonds Principal
Debt Service
Land Use/Product Type
Per Unit
Per Unit
Single-Famil y 40'
$5,720
$400
Single-Family 50'
7, 149
500
Single-Family 60'
8,579
600



LAKEWOOD RANCH

T he informatio n included under this heading has been furnished by SMR (as defined be low) fo r the purpose of describing a brie f history of Lakewood Ranc h. Information regarding the land to be e nc umbered by the Series 20 19 Assessments as well as in for mation regarding the Development can be fo und under the heading "THE DEVEL OPM ENT." Although be lieved to be re liable, suc h information has not been independe ntl y verified by the District or its counsel, the Underwriter or its counsel, or B ond Counsel, and no person other tha n SMR, subject to certa in qualifications and limitations, makes any representatio n or warranty as to the accuracy or comple te ness of such infor mation. At the time of the issuance of the 201 9 Bonds, SMR will represent in writing that the information herei n under the captions "LAKEWOOD RANCH," and "LITIGATION," (as it pertai ns to SMR) does not conta in any untrue statement of a materi al fact and d oes not omit to state any material fact necessa ry in order to make the statements made here in, in the light of the c ircumstances under whic h they are made, not misleading.

General

Lakewood Ra nch, spanning forty-eight (48) square miles, is an approximately 3 1,000-acre ranch located in Manatee and Sarasota counties located east of Interstate 75 a nd accessible fro m four Interstate 75 interchanges, including the interchange with Fruitville Road, Uni versity Parkway, State Road 70 and State Road 64. Downtown Sarasota is located approximate ly te n ( 10) miles south west o f Lakewood Ra nch, downtown Bradenton is located
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approximately twelve ( 12) miles to the northwest and the Sarasota/Bradenton International Airport is located approximately six (6) miles to the west.

Lakewood Ranch was originally purchased by the Uihlein family in 1922 from the fa mily of John Schroeder, who assembled the property in the early l 900's as a timber plantation . The unsold/undeveloped portions of Lakewood Ranch are owned by Schroeder-Manatee Ranch, Inc. ("SMR"), a Delaware corporation or affiliated entities that are owned directly or beneficially by the various branches of the Uihlein family of Milwaukee, Wisconsin, fo unders of the Joseph Schlitz Brewi ng Company.

SMR, through its subsidiaries, conducts or oversees a di versified base of activities at Lakewood Ranch including real estate sales, investme nt and development; raising beef cattle; operating citrus groves; rais ing timber; turf farming and nursery operations. SMR also previously conducted a significant shell and aggregate min ing operation that produced materials for road building and, as by product, creates large lakes which serve as major amenities for its development projects. SMR's 33,000 square foot headquarters building is situated in Lakewood Ra nch on Covenant Way just east of Lorraine Road and north of University Parkway.

SMR, throug h its subsidiaries, is in volved in the real estate development business including commercial realty; title services; construction and development; and golf course, recreational facilities a nd country club ownership. Further, SMR is the c urre nt owner of five (5) commercial/retail projects within Lakewood Ranch that include more than 265,000 square feet and a 50% joint venture partner in two (2) commercial projects totaling approximately 75,000 square feet.


Existing Development

S ince development activities comme nced in 1994, a significant amount of residential, commercial, office, retail, civic and institutional development has occurred at Lakewood Ranch in both M anatee and Sarasota counties, spanning more tha n 10,000 acres. Development acti vities in Manatee County (north of University Parkway) have historicall y been governed by two (2) Developments of Regional Impact (DRis) known as Cypress Banks and University Lakes which are generally situated east of Interstate 75 , south of State Road 70 and North of Uni versity Parkway (the Manatee and Sarasota County line). Six (6) community development districts have been established for the purpose of acquiring, constructing and maintaining a portion of the public infrastructure necessary to serve the lands within these two (2) DRis. Development activities in Sarasota County (south of University Parkway) have been predomina ntly commercial and office oriented and have been governed by the Lakewood Ranch Corporate Park ORI. However, the approval of the Villages of Lakewood Ranch South Development of Regional Impact provided for the develop ment of residential land uses in portions of Lakewood Ranch located in Sarasota County where a new community known as "Waterside" is being developed.

In addition to the development activity that has occurred to date on approximately 10,000 acres of Lakewood Ranch, SMR has undertaken extensive long-term planning of its remai ning undeveloped acreage serving to greatl y e nhance the value of its land holdings. As part o f that effort, SMR facilitated the establishment of the District, the boundaries of which include all 23,000+ acres of Lakewood Ranch land that was undeveloped at the time of establishme nt. Since the establishment of the District, a significant a mount of entitlement and developme nt activity has occurred including the approval of (i) a development of regional impact (known as the Villages of Lakewood Ranc h South ORI) for approximately 5,500 acres located in Sarasota County south of University Parkway providing for 5, 144 residential entitlement units with transportation conc urrency for all of the residential units as well as for two

(2) retail village centers; (ii) a comprehensive plan amendment, providing for flexible land uses and densities for approximately 7 ,500 acres located north of State Road 70 and east of Lorraine Road in Manatee County, and (iii) two

(2) developments of regional impact known as the Lakewood Centre ORI and Northwest Sector ORI that have been expanded to include additional land north o f State Road 70 and west of Lorraine Road.

Sales acti vity at Lakewood Ranch commenced in 1994. Today, Lakewood Ranch is home to more than 10,800 households with an estimated population in excess of 30,000 based upon various Census reports and marketing study estimates. In 2015, 534 new homes were sold in Lakewood Ranch, ranking it eighth in new home sales for master planned communities in the United States by RCLCO . In 2016, 778 new homes were sold in Lakewood Ranch, ranking it fourth in new home sales for master planned communities in the United States by RCLCO. In 20 17 , 1,206 new homes were sold in Lakewood Ranch, ranking it third in new home sales for master planned communities in the United States by RCLCO. From January 1, 2018 through December 3 1, 2018, approximately 1,482 new homes were sold in Lakewood Ranch, ranking it second in new home sales for master planned communities in the United States by RCLCO. In each of the last three (3) years, approximately 28,000 people passed through the information centers and model homes within Lakewood Ranch. In addition to the reside ntial activity described above, approximately 4.5 million square feet of nonresidential mixed-use space has been constructed of whic h an estimated 4.3 million sq uare
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feet is occupied. Based upon information obtained by SMR from the Economic Developme nt Council, Lakewood Ranch as a whole is currently e xhibiting a rate of occupancy I 0% greate r than that of the Sarasota/Manatee County area as whole.


The following information is a description of certain of the aforementioned development and sales activity that has occurred through December 3 1, 2018.

Lakewood Ranch Community Development District 1: Summerfield!Riverwalk

Development activities in Summerfield commenced in 1994 and sales of fi nished lots to builders started shortly thereafter. Summerfield, together with Riverwalk, comprise approximately 980 acres of residential and commercial properties. These villages are bounded on the north by State Road 70, on the east by the Braden River and Country Club Village and o n the south and west by the River Club development (an adjacent community which is not part of Lakewood Ranch). The residential component includes approximately 1,782 homesites situated within e ighteen ( 18) neighborhoods. Development of the homesites is complete and all o f the lots were sold to builders at an average sales pace of approximate ly 225 per year. The builders in turn constructed and sold homes to retai l buyers that originally ranged in size from I, I 00 to 2,500 square feet and in price from the high $90,000's to $375,000 +. These villages are characterized by many lakes and a community park that contains ball fields for soccer and baseball/softball, basketball courts, tennis courts, a playground and tot lot. In addition, the Braden River Nature Trail forms a community park connecting two (2) large lakes with the 110-acre Herons Nest Nature Park. The buyer profile in Summerfield and Ri verwalk included mostly first-time home buyers with some retirees and move-up buyers.


Adjacent to State Road 70 is an approximately nine-acre retail/commercial site which contains, amongst other owners/tenants, M&I Ba nk, and approximately ten ( 10) retail tenants incl uding Subway a nd Kids 'R' Kids Child Care Center that provides child care for infants through school age children in a structured ed ucational environme nt.

Lakewood Ranch Community Development District 2: Edgewater Village/Country Club South

Development acti vities in Country Club South and Edgewater Village commenced in 1996 and sales of finished lots to builders started shortl y thereafter. Country Club South together with Edgewater Village contain approximately 1,374 acres of residential and commercial property and are bounded on the south by University Parkway, on the east by Lorraine Road, on the north by Country Club North and on the west by Lakewood Ranch Boulevard. These two (2) villages include 1,033 single-family units and 728 condominium units nestled around Lake Uihlein a nd M ain Street (hereinafter described). Since sales commenced, all of the single-family homesi tes and substantia lly all of the condominium units have been sold to builders. The builders have in turn sold all of the sing le family homes and 622 condominium units to retail buyers.


Edgewater Village includes neighborhoods with homes built around Lake Uihlein, a 160-acre lake, and is in close proximity to the Lakewood Ranch Town Cente r and the Athletic Club (discussed herein). Also located within Edgewater Village is The Wharf Park which includes places to fish , launch a boat or enjoy the sunsets and expansive views on the lake. Custom sing le-family homes in Edgewater Village were originally offered at prices ranging from the mid $ 100,000's to $400,000 and in size from I , I 00 to over 3,000 square feet.

Country Club South includes neighborhoods built around the Arnold Palmer designed Legacy Golf Course, a daily fee course open to the public. Single-family homes range from full maintenance condos to detached villas with maintenance-free lawn service to grand scale estate residences. Home sizes range from 1,350 to over 4,000 square feet and in price from the mid $I 00,000's to $2 million +. Miles of sidewalks and trails offer easy access to the I 0,000 square foot Legacy Clubhouse, the Athletic Club and all of Lakewood Ranch.

Located adjacent to the villages of Edgewater and Country Club South is the Athletic Club at Lakewood Ranch (the "Athletic Club") which opened its first phase tennis facility in the spring of 1998. Since then this facility has added more courts, a fitness center and aquatics club. Such facilities are part of the LWR G&CC (defined herein) and include the following:


Tennis Center

	T wenty (20) Har-Tru Clay te nnis courts with eighteen lighted, including a stadium court, featuring an underground Hydro Grid watering system


	A full-service pro shop


	Men's and women's locker rooms
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Fitness Center

	The 24-hour access Fitness Center has over sixty (60) pieces of the latest cardio equipment and state-of-the-art equipment. This facility is over 18,000 square feet and has four (4) full size


fitness class studios. Other amenities include massage the rapy, locker rooms and personal training.

Aquatic Center

	Heated Jr. Olympic e ight lane pool


	Heated resort pool


	Swim programs/teams


Adjacent to the villages of Country Club South and Edgewater Village is Main Street (described in more detail herein), a downtown mixed-use development area featuring specialty shops, outdoor restaurants, cafes, and condominiums. SMR and former j oint venture partner Casto Lifestyle Properties deve loped Main Street with SMR as the sole owner and manager of the mixed-use development.

Lakewood Ranch Community Development District 4: Greenbrook and Greenbrook East (Green brook Village)

Development acti vities in Greenbrook Village comme nced in 2000 and sales to builders followed shortl y thereafter. Greenbrook Village e ncompasses approximate ly 748 acres of residenti al property that is bounded on the north by State Road 70, on the east and the south by the Braden Ri ver and on the west by Summerfield Village. This village inc ludes 1,462 single-famil y reside ntia l lots, along with 226 condominiums. Also included within Greenbrook Village is a recreational complex called Adventure Park with fields for soccer and baseball/softball, an in-line skate/hockey rink, basketball courts, a tot lot and dog park. In addition to Adventure Park, whic h is owned by Lakewood Ra nc h Community Development District 4 with reciprocal agreements with the other community development di stricts in Lakewood Ranch to ensure this amenity is enj oyed by a ll reside nts of Lakewood Ranch, SMR donated fifteen ( 15) acres for a public county park located in the eastern portion of Greenbrook Village.

Greenbrook Village is a family-oriented community that has primarily attracted young families. Homes in Greenbrook Village were originally being offered at prices ranging from the mid$ l 00,000's to $700,000 +and in size from 1,250 to 3,500 square fee t. All 1,462 single-famil y homesites and land for 226 condominium units have been sold to builders a nd the builders in turn have sold all of the homes a nd condominiums to retai l buyers.

Lakewood Ranch Community Development District 5: Lakewood Ranch Golf and Country Club (Country Club North I

Development activities in Country Club North commenced in 2001 a nd sales to builders followed shortly thereafter. Country Club North consists of approximately I , 173 acres of reside ntia l property that is bounded on the north by the Braden River, on the east by Lorraine Road , on the west by existing development within Lakewood Ranch and on the south by The Masters Avenue. Country Club North includes 942 single-family reside ntia l units a nd two eighteen-hole private golf courses designed by the Palmer Course Design Co. , along with a 42,000 square foot clubhouse.


Country Club North is an upscale country club community that has primari ly attracted retirees and move-up buyers mostly consisting of professionals with families. Ho mes in Country Club North were originally being offered at prices ranging from the mid $200,000's to over $5 million and in size from 1,960 to 17 ,000 square feet. All 942 homes sites have been sold to builders who in turn have sold all 942 homes to retail buyers.

Located within the village of Country Club North is the Lakewood Ranch Golf and Country Club (LWR G&CC), a pri vate membership club that is owned and operated by Lakewood Ranch Golf Company, LLC, a wholly-owned subsidiary of SMR. LWR G&CC includes:

	Thirty-six (36) holes of golf designed by Palmer Course Design Co.


	A practice range and a practice chipping a nd putting green


	A 42,000 square foot grand Italian villa style clubhouse
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	A formal dining room, grill and lounge, banquet faci lities and private dining rooms


	Men's and ladies' lounges


	Golf pro shop


	Locker rooms


	Cart storage and administrative facilities


	An extension of LWR G&CC facilities and amenities located in Country Club East (described herein) featuring an additional eighteen ( 18) holes of golf desig ned by Robbins & Associates International (Rick Robbins) and a practice range with a chipping & putting green as well as an additional 29,600 square foot clubhouse that includes dining facilities, a golf pro shop and locker rooms.


In addition to the above referenced facilities, depending on the level of membership, LWR G&CC members have access to the Tennis Center, Aquatics Center, Fitness Center and Sporting Club Facility. A complete list of the types of membership currently being offered at LWR G&CC can be found on the Lakewood Ranch website at www. lakewoodranch.com.

Lakewood Ranch Community Development District 6: Countn1 Club West

In 2005, Neal Communities of Southwest Florida, Inc . purchased 369 acres of undeveloped land and developed the community within Lakewood Ranch known as Country Club West. The property is bounded on the west by Lakewood Ranch Boulevard, on the north by the Riverwalk subdivision and on the east and south by the Country Club North and South. Country C lub West consists of 443 single-family residences and is an upscale country club community that has primarily attracted retirees and move- up buyers consisting of mostly professionals with families. Nine holes of the LWR G&CC run through Country Club West and many of the homesites front either the golf course, lakes or preservation areas. Homes range in size from 1,450 sq uare feet up to 4,500 square feet and range in price from the $250,000's to over $3 million. The development is complete and over 437 homes have bee n sold to retai l buyers.


Residents of Country Club West have access to the extensive amenities currently available to residents of Lakewood Ranch, including: (i) the LWR G&CC amenities via membership, (ii) Lakewood Ranch homeowner associations and various activities, (iii) scenic drive and walkways, (iv) treed conservation and water areas, and (v) extensive landscaping.

Lakewood Ranch Stewardship District: The Lake Club

Development activities in the Lake Club commenced in 2005 and sales to builders fo llowed shortly thereafter. The Lake C lub comprises approximately 1,465 acres in Manatee County and is located within District, approximately four (4) miles east of Interstate 75. It is bounded on the south by University Parkway, on the east by The Isles at Lakewood Ranch (described in more detail below) and on the west by Lorraine Road and the sold-out village of Country Club North which contains the LWR G&CC. Due to the success of the existing Country Club, the north boundary contains a new residential village known as the Country Club East, an extension of the existing Country Club village and the L WR G&CC.

The Lake Club is an upscale residential village within Lakewood Ranch that wi ll be developed in four (4) phases and is planned to include approximately 700 single-family residential homesites ranging in size from one-third to one acre. The first two (2) phases of 328 single-family homesites are complete along with the 16,000 square foot clubhouse. Of the 328 single-family homesites, 327 have been sold to builders or directly to retail buyers. Approximately 275 homes have been sold to retail buyers ranging in price from slightly less than $1 million to over $5 million. Phase 3 and 4 of Lake Club planned for approximately sixty-eight (68) and 312 units, respectively was purchased by an affiliate of Stock Development. Development activities in Phase 3 are complete with homebuilding activity underway. Development activities in Phase 4 are also underway with model homes under construction.

The Lake Club's target customer is the affluent, upscale buyer as the community has attracted retirees and move-up buyers comprised mostly of professionals with families. The Lake C lub is a unique, upscale master planned gated community with an exclusive "non-golf lifestyle distinctive to the community by including amenities such as
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series of lakes, natural green spaces, open spaces, a linear park system and a 16,000 square foot clubhouse. The community clubhouse includes two (2) large swimming facilities, tennis courts, fitness area, day spa, card room, multipurpose function room, concierge services and a catering kitchen.

In addition, residents of the Lake Club have access to the extensive amenities currently available to residents of Lakewood Ranch, including: (i) the L WR G&CC a me nities via membership, (i i) Lakewood Ranch homeowner associations and various activ ities, (iii) scenic drive and walkways, (iv) treed conservation and water areas, (v) and extensive landscaping.

In addition to the LWR G&CC, the Lake Cl ub is also located near two (2) other high-end golf courses: The Ritz-Carlton and The Concession. The Ritz-Carlton is an eighteen-hole golf course designed by Tom Fazio that is located within Lakewood Ranch a nd north of the Lake Club and Country Club East developments. This golf course serves the downtown Sarasota Ritz Carlton a nd Ritz Carlton Beach Club owners and guests. The only reside ntial compone nt of this community wi ll be golf cottages c urre ntly being planned for future development. The Concession is an eighteen-hole golf course immediately east of Lakewood Ranch designed by Jack Nicklaus. The Concession is planned to include 255 homes at prices rangi ng from slightly less than $ 1 million to over $5 million.

Lakewood Ranch Stewardship District: Country Club East

Country Club East ("CCE") comprises approximately 1, 190 acres and is located wi thin the District approximately four (4) miles east of Interstate 75. CCE is being developed by a joint venture consisting of an affiliate of SMR and Starwood Land Ventures and includes approximately 841 acres of land planned for 1,352 residential units and approximately 349 acres of la nd that includes a Rick Robbins designed eighteen-hole golf course, a practice range with a chipping & putting green as well as an add itional 29,600 square foot clubhouse that includes dining fac ilities, a golf pro shop and locker rooms. CCE is bounded on the south by The Lake Club, on the North by the Ritz-Carlton golf co urse, on the east by the Del Webb community (described herein) and on the west by Lorraine Road and the sold-out village of Country Club North whic h contains the LWR G&CC. Due to the success of the LWR G&CC, CCE is an extension of the LWR G&CC and therefore all me mbers enjoy all courses a nd amenities of both club locations. In addition, residents of CCE have access to many of the same extensive amenities currently available to residents of Lakewood Ranch, including: (i) Lakewood Ranch homeowner associations and various activities, (ii) scenic drive and walkways, (iii) treed conservatio n and water areas, (iv) and extensive landscaping. Further, CCE is also proximately located to two (2) other high-end golf courses, the Ritz-Carlton and The Concession described herein above.

CCE is a n upscale residential village within Lakewood Ra nch. A variety of products are being offered in CCE, including single-famil y residential homesites ranging in size from o ne-sixth to over one-half acre as well as low-ri se condominiums. CCE's target customer is the affluent, upscale buyer. The community is attracting professionals with families, move-up buyers and retirees. All 1,352 homesites have been sold to builders and 1,074 homes have bee n sold to retail buyers at prices ranging from the $300,000's to over $ 1 million.

Lakewood Ranch Stewardship District: Central Park

In 2009, Neal Communities of Southwest Florida, Inc. ("Neal Communities") started the development of the Central Park community within Lakewood Ranch on 372 acres of land. Central Park is bounded on the west by Lakewood Ranch Boulevard, on the north by 44th A venue East, on the east by the future construction/extension of White Eagle Boulevard (f/k/a Pope Road) and the so uth by Malachite Drive. Generally inspired by New York's Central Park, this development includes 826 single-family residential units situated in five (5) distinct communities, each wi th a distinctive Central Park - related theme (e.g., "Great Lawn", "Conservatory Garden" , e tc.) The community is designed to e ncourage foot traffic, employing meandering walkways, fountains and park areas. Central Park was primari ly marketed to families but also attracted a broade r demographic range of buyers. Homesite sizes are planned to range from forty-two (42) to seventy-six (76) feet in width. Homes in the Central Park range in size from 1,040 square feet up to over 3,000 square fee t and were originally offered at prices ranging from $127 ,000 to $350,000. Features are a gated entry, pocket parks and the "Central Park" which incl udes such amenities as tennis courts, playgrounds, a splash park, a dog park, softball field and open area parks and pavilions.

Development of all 826 single-family homesites is complete and all 826 units have been sold to retail buyers.

Lakewood Ranch Stewardship District: Esplanade Golf and Country Club (Lakewood Centre/NW Sector)

In August 201 1 and December 2012, Taylor Morrison purchased approximately 600 acres of undeveloped land and started construction and home sales of their Esplanade community located at the northeast corner of Rangeland Parkway and White Eagle Boulevard (f/k/a Pope Road). Esplanade was initially planned as a 450-unit age
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targeted community that was subseque ntly expanded and is curre ntly being marketed as 1,250-unit active lifes tyle community. Residents of Esplanade have full use of the community's eighteen-hole golf course and pro shop. Additional amenities include a clubhouse with fitness and aerobics center, grand ballroom, card and craft room, catering kitchen, billiard room and library. In addition, Esplanade includes a heated lagoon-style pool and spa, resistance pool, outdoor barbeque space, fire pit, tennis, pickle ball and bocce courts. Homes are currently being offered from 1,686 to over 3,000 square feet, with base prices ranging from $234,900 to $384,900. Through December 31 , 2018, 1,250 homesites had been completed with 985 homes sold and occupied by retail buyers with another approximately sixty (60) homes in various stages of construction . Both the homes and the amenities are designed to appeal to the senior, empty nester and seasonal resident. The entire community is pla nned to be maintenance free via the homeowner's association.


Lakewood Ranch Stewardship District: Bridgewater Community (Lakewood Centre/NW Sector)

In Nove mber 2012, Lennar Homes purchased approxima tely 172 acres of undeveloped land and started construction and home sales of their Bridgewater community located at the southeast corner of Rangela nd Parkway and White Eagle Boulevard (f/k/a Pope Road). Bridgewater is a 275 single family home fa mily community that includes a park and trail system . Homes were origi nally being offered from 1,677 to over 3,800 square feet, with base prices ranging from the low $300,000's to mid $400,000's. All 275 homes have been sold to retail buyers.

Lakewood Ranch Stewardship District: Harmony (Lakewood Centre/NW Sector)

In Decembe r 20 13, Mattamy Homes purchased approx imately 245 acres of undeveloped land located east of Lakewood Ra nch Boulevard south of Malachite Blvd and north of Rangeland Parkway. Mattamy is developi ng a community known as "Harmony" that is planned to include 677 homes consisting of 142 single-family homes and 535 townhomes and duplex homes. Single family homes are curre ntly being offered from 1,626 to over 2,700 square feet, with base prices ranging from the mid $200,000's to the low $300,000's. The townhomes and duplex homes are curre ntly being offered at base prices ranging from the hig h $ I 00,000's to the mid $200,000's. Combined , approximately 677 homesites and townhomes have been developed with 422 sold and occupied by retail buyers and another approx imate ly twenty-three (23) under contract with retail buyers.

Lakewood Ranch Stewardship District: Indigo (Lakewood Centre North)

In August 20 14, an entity affiliated with Neal Communities purchased approximately 111 acres of undeveloped land located on the northwest corner of 44th avenue and White Eagle Boulevard (f/k/a Pope Road) . A community known as "Indigo" is being developed that is planned to include 576 single fami ly homes which are currently being offered from 1,400 to over 1,764 square feet, with base prices in the mid to high $200,000's. Approximately 576 homesites have been developed with 197 homes sold and closed to retail buyers and a n additional forty-six (46) homes are under contract with retai l buyers.

Lakewood Ranch Stewardship District: Mallorv Park (Lakewood Centre North)

In September 20 15, DiVosta Homes purchased approximately 150 acres of undeveloped land located to the west of White Eagle Boulevard (f/k/a Pope Road) and south of State Road 64. DiVosta is developing a residential community call "Mallory Park" on the site, consisting of 328 single fami ly units and 108 multi-family units. Surrounded by thirty-six (36) acres of wetlands and lakes, walking trails throughout the community take you to the pri vate clubhouse and other amenities. Home prices range from the high $200,000's to the mid $400,000's. Approximately 436 homesites have been developed with 137 homes sold and closed to retail buyers and an additional thirty-four (34) homes are under contract with retai l buyers.

Lakewood Ranch Stewardship District: Arbor Grande (Lakewood Centre North)

In December 2014, CalAtlantic Homes purchased approxi mately 100 acres of undeveloped land located on to the west of White Eagle Boulevard (f/k/a Pope Road) and south of State Road 64 . CalAtlantic is developing a community known as "Arbor Grande" on the site, consisting o f 183 single family units a nd 122 multi-family units. Home prices range from the mid $400,000's to the mid $600,000's. Approximately 305 homesites have been develo ped with seventy (70) homes sold and closed to retail buyers and an additional thirty-three (33) homes are under contract with re tail buyers.
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Lakewood Ranch Stewardship District: Savannah (Lakewood Centre North)

In December 2014, Meritage Homes of Florida, Inc. purchased approximately 304 acres of undeveloped land located to the west of Lorraine Road and south of State Road 64. Meritage Homes is developing a community known as "Savannah" on the site, consisting of 475 single-family homes with prices ranging from the mid $300,000's to the high $400,000's. Approximately 475 homesites have been developed with 154 homes sold and closed to retail buyers and an additional thirty-four (34) homes are under contract with retail buyers.

Lakewood Ranch Stewardship District: Del Webb Lakewood Ranch

In December 20 14, Pulte Home Company purchased approx imately 643 acres to be developed as a Del Webb branded 55+ community planned to include 1,300 residential units, a clubhouse and assoc iated recreational facilities. Development activities commenced in January 2015 a nd 855 homesites have been developed. Further, construction of the recreational facilities including an approximately 21 ,000 square foot clubhouse is comple te. Sales acti vity within the Del Webb Lakewood Ranch commenced in January 20 16. To date, approximately 530 sales contracts have been writte n with retail buyers of which approximately 458 have closed. Home prices range from $240,000 to $450,000.

Lakewood Ranch Stewardship District: Lakewood National/Polo Run

In December 2015, Lennar Homes, LLC ("Lennar") purchased approximatel y 1,390 acres of undeveloped land located on the north side of State Road 70 and east of Lorraine Road. Le nnar is developing two neighborhoods known as Lakewood National and Polo Run. Lakewood National is a bundled-golf community planned to include 1,576 residential units, two (2) eighteen hole golf courses and associated recreational facilities . Polo Run is planned to include 423 residential units and associated recreational facilities. Development activities commenced in December 20 15 with the fi rst eighteen (18) holes of the golf course and 642 homesites in Lakewood National comple te. Development of the initial 2 12 homesites in Polo Run is also complete. Homes sales commenced from an off-site sales center in May 2016 . Home prices range from $ 175,000 to $500,000. To date, within Lakewood National there have been approximately 533 sales contracts written with retail buyers of which approximately 453 have closed . To date, within Polo Run the re have been approximately I 07 sales contracts written with retail buyers of which approximately eighty-five (85) have closed.


Lakewood Ranch Stewardship District Palisades: (Lakewood Centre/NW Sector)

In December 2017 , a land banking e ntity on behalf of D.R . Horton closed on undeveloped acreage located north of State Road 70, and east of Lorraine Road planned for I SO-residential units. Model homes are currently open a nd home sales commenced in the fourth quarter of 20 18 with two (2) retail contracts written with retail buyers.

Lakewood Ranch Stewardship District: The Isles of Lakewood Ranch

In December 20 17, T oll Brothers acquired approximately 339 acres of undeveloped land bound on the east by the future Bourneside Boulevard and on the south by the existing University Parkway servi ng as the primary access road to this developme nt. The developme nt is planned to include 450 single-family homes and is being marketed as "The Isles at Lakewood Ranch". Model homes are currently open and home sales commenced in the fourth quarter of 2018 with six (6) retail contracts written with retail buyers.

Lakewood Ranch Stewardship District: Villages of Lakewood Ranch South

Development activities commenced in the first quarter of 20 18 on an approximately 3,518-acre developme nt area in the southwestern portion of the Distric t representi ng the first reside ntial development in the Sarasota County portion of Lakewood Ra nc h. The lands within this area are known as "Waterside" and are intended to be developed into twelve ( 12) neighborhoods planned for approximately 5, 144 residential units of vary ing product type. In addition, approximately 390,000 square feet of mixed-use space and 60,000 square feet of public/civic space is planned to be developed in two (2) vi llage centers. Land sales comme nced in the fourth quarter of 2016. To date, the following development activity has taken place within Waterside.

In December 2016, Homes by Towne purc hased 291 acres of undeveloped land within the Waterside project. Homes by Towne is developing a residential community on the site called "Lakehouse Cove" to include sixty (60) multi-fam ily a nd 33 1 single- family units. Development activity commenced in early 2018 and to date approximately seventy-one (7 1) sales contracts have been written with retail buyers of which seventeen ( 17) have closed.

In December 2016, Pulte Homes purchased 322 acres of undeveloped land within the Waterside projec t. Pulte is developing a residential commun ity on the site called "Shoreview" to include 246 single-family units.
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Development acti vity comme nced in earl y 201 8 and to date approximately fifty- fi ve (55) sales contracts have been written with retai l buyers of which thirty-nine (39) have closed .

In December 20 16, Davis Development purchased twenty-five (25) acres o f undeveloped la nd within the Waterside project, located on the western side of the development along Interstate-75 . Davis Developme nt is currentl y developing a 290-unit apartme nt complex on the site.

In February 20 18, Ryan Company purchased approximately five (5) acres of undeveloped land within the Waterside project on the South East corner of Lorraine Road and University Parkway. Ryan Compa ny has started development of a 172-unit assisted living facility o n the site.

In December 20 18, Davis Developme nt purchased approximately fo urteen (14) acres of undeveloped land within the Waterside project, specifically located within the W aterside Place development off of Deer Drive. This purchase is phase one of their Waterside Place proj ect and will include 320 apartme nt units. Davis Development is under contract to purc hase three (3) additional phases over a three to four year period, with these additional phases to include an addi tional 534 apartments and twenty-one (2 1) townhomes.

Lakewood Ranch Stewardship District: Northeast Sector

T he northeast quadrant of Lakewood Ra nch consists of approximately 3,853 gross acres a nd is planned to be developed into multiple residential a nd commercial tracts. Three (3) tracts within the northeast quadrant have been sold to an affiliate of the Kolter Group, Taylor Morrison Homes a nd a land bank e ntity on behalf of D.R. Horton.

The Kolter community pla nned for 65 1 reside ntial units is a nticipated to be marketed as a highl y amenitized aged-restricted resident ial community known as "Cress wind at Lakewood Ranch". Horizontal development acti vity within Cresswind commenced in October 20 18.

The Taylor Morrison communi ty is planned fo r 1,685 single Esplanade developme nt located within Lakewood Ranch j ust to the west. January 20 19.
 
fa mily homes and is a n exte nsion of their Initial development acti vity commenced in

The D.R . Horton community planned for 675 single-family residential un its is anticipated to be marketed as "Solera at Lakewood Ranch". Horizontal developme nt acti vities in Solera comme nced in December 20 18.

T here are two (2) additi onal tracts of land within the northeast quadrant that are under contract to Lennar Homes and Pulte Homes planned for 1,372 a nd 460 units, respecti vely, which are a nticipated to close in 20 19.

Sarasota Polo Club

Located in the southeastern portion of Lakewood Ranch is the Sarasota Polo Club. Facilities inc lude nine (9) world-class polo fields, a regulation size arena, paddocks, stables and clubho use. Five (5) to ten-acre parcels were sold di rectly to retail buyers fo r custom home and horse stable construction. M ore infor mation on the Sarasota Polo Club and the events held there can be fo und by visiting www.sarasotapolo.com.

Main Street

Mai n Street is a mixed-use developme nt offering shopping, dining and luxury housing and is curre ntly home to 11 3,000 square feet of boutique-style shops, upscale restaurants, residential condo miniums and 44,700 square fee t of distinctive, class-A office space. Situated along Lake Uihlein, Main Street is reminiscent of Princeton's Palmer Square or Tampa's Hyde Park Village. C urrently, occupancy is running approximately 99%.

Main Street includes a wide varie ty of retail stores such as Vanessa Fine Jewelry, Naples Soap Company a nd more. The Ana Molinari Day Spa offers complete salon a nd spa services, along wi th a clothing line. Respected national retail chains suc h as Starbucks add a familiar feel to the mix.

Dining choices at Main Street vary from very elegant to casual and include MacAllister's on the Ranch offering authe ntic Scottish cuisine and the soon to be ope n "The Grove", a n elegant restaurant with banquet faci lities that will be operated by the owner of the long-time favorite Pier 22 on the Bradenton Waterfront. Other dining options at M ain Street incl ude Paris Bistro, Main Street Trattoria fea turing Italian c uisine and El Lago Ranc hero featuri ng Mexican cuisine. Main Street offers casual dining options including Pinchers Crab Shack, Fast N Fresh, Station 400 (family-oriented breakfas t and lunch eatery), Ed's Tavern (a fa mil y frie nd ly sports restaurant), and the dessert shop Big Olaf Ice Creamery. Other tenants include The Fish Hole, an eighteen-hole miniature golf course; Main Street
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Bazaar, an isla nd beach store offering c usto m tee-shirts, sandals and novelties, Premier Sotheby's International Realty and Knot Awl Beads.

T he Lakewood Ranch Ci nema, an extension of the Sarasota F ilm Society, is a six-screen movie theater at Mai n Street o ffering fi rst run Hollywood, fo reign language and American independe nt films. The cinema offers sta te of-the-art film proj ection with Dolby-d igital sound and stadium seati ng.

Main Street also features a multi-million-dollar condo minium complex with sixty-four (64) upscale units. Residents can choose between the existing Lofts on Main, with downtown Main Street locations o r two future offerings of lakefront units that wi ll overlook Lake Uihlein.

Town Center

T own Center is a 470-acre commerc ial developme nt that is bounded on the south by the Manatee and Sarasota County line, o n the east by Lakewood Ranch Boulevard, o n the north by the R iver C lub development and on the west by Interstate 75. It is esti mated that more than 2,500 people are c urrently empl oyed in Town Center which currentl y incl udes a mix of multi-family reside ntial, office, commercial, re tail and institutio nal uses. Such uses include approxima te ly 500,000 square feet of occupied commercial and retail space including a Publix grocery store anchored shopping center, service stations, banks, drug stores, restaurants a nd hotels; 288 apartme nts; approximate ly 925 ,000 square feet of office space with in excess of 92% occupancy; and medical and instituti onal uses inc luding a 120-bed hospita l, an 80-unit assisted li ving fac ility a nd medical offices. Across fro m the hospital, construction of a 237-unit apartment complex was co mpleted in 201 4 . A Marriot landowner has constructed a Fairfie ld Jim & Suites a nd a Hyatt la ndowner has constructed a Hyatt Place within the Town Center next to the Interstate-75 entrance.

Corporate Park

Located in the southwestern portio n of Lakewood Ranc h is the Lakewood Ranc h Corporate Park which is situated in the Lakewood Ranch Corporate Park ORI e ncompassing approximately 1,375 acres that are situated east o f Interstate 75, south of U niversity Parkway, west of the Sarasota Polo and north of vacant land . It is estimated that more than 4,000 people are employed in the Corporate Park which includes a mix of office, commercia l, reta il, medical, re ligious a nd educationa l uses. Approxi mately 232 acres have been so ld on which have been developed 1,450,000 square feet of offi ce space including a community college, medical offi ces, a c hurch a nd private school. C urrently, occupa ncy within Corporate Park is running over 90% .

Commerce Park

Located just south of the northern boundary of Lakewood Ranch is the Lakewood Ranch Commerce Park which e ncompasses approximately 900 acres that are situated just south of State Road 64 o n the east and west side of Lakewood Ranch Boulevard. Commerce Park includes the Lakewood Ranch Business Park and acreage zoned as lig ht industrial. Within Co mmerce Park, approximately 150 acres have been sold which comprises 532,500 square feet of space with approxi mately 95% occupancy, and includes a grocery store anchored shopping center, local retail space, banks, service statio n and restaurants, as well as office and light industrial space. Site improveme nts are in place fo r an add itio nal 225,000 square feet. Also, the Lakewood Ranch Business Park, located just southwest of Commerce Park, has site improvements in place for an additional 940,000 square feet.

Based upo n infor mation obtained by SMR fro m the Economic Develo pment C ouncil, Lakewood Ra nch as a whole is curre ntly exhibiting a rate of occupancy 10% greater than that of the Sarasota/Manatee County area as who le. Such fact is primarily attributed to S MR's de liberate limitatio n of speculative sales in the various mixed-use areas located throughout Lakewood Ranch. A comple te business directory for the La kewood Ranch T own Center, Corporate Park and Commerce Park can be found o n the Lakewood Ranc h website by visiting www. lakewoodranch.co m.

Educational and Religious Institutions

Lakewood Ranc h offers, or is in close proxim ity to, educational fac ilit ies a nd religious institutio ns that include the fo llowing:

Pre School and Day Care

• Located within Lakewood Ranch is Kids 'R' Kids Child Care Center (" KRK"), Primrose School, The Goddard School, The Learning Experience day care and Kidd ie Academy which offers child care for infants throug h school age children in a structured educatio nal
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environme nt. KRK offers full day care , before and afte r school care and school holiday care including summer camp.

Elementary and Middle Schools

	Located within Lakewood Ranch (adjacent to Summerfield/Riverwalk) are the Braden Ri ver Elementary School and Brade n River M iddle School, among the highest acade micall y rated elementary and middle schools, respectively, in the Manatee and Sarasota two-county area. Located in Greenbrook East is McNeal Ele mentary Sc hool whic h opened in August 2003, a nd R. Dan Nolan M iddle School wh ich opened in 2004 . Adj acent to Country Club East and T he Lake Club is Will is Elementary School, which ope ned in late 2005 . East of Lakewood Ranch


Boulevard, between State Road 70 and State Road 64, is B . D . Gullett Ele mentary School which opened in 2007. Imagine School, a charter school with both eleme ntary and middle school grade levels, opened in 2009 south of State Road 64 and west of La kewood Ranch Boulevard. Furthe r, a fu ture middle school is planned next to B. D. Gullett Ele mentary School.

High School

	Located wi thin Lakewood Ranch on Lakewood Ranch Boulevard between State Road 70 and State Road 64 is the Lakewood Ra nch High School ("LRHS"), a state-of-the-art fac ility that


opened in 1998 . LRHS is Manatee County's first school desig ned a nd buil t specifica lly as a high school. Situated on 104 acres donated by SMR, the school's next-door neighbor is a regional county park. In addition, Manatee County purc hased 150 acres from SMR in 2007 for a second Lakewood Ranch High School complex to be located north of State Road 64 and adj acent to the eastern boundary of Lakewood Ranch.

Private/Preparatory Schools

	The Out of Door Acade my, a prestigious private school since 1924, opened its high school a t Lakewood Ranch in 1997 and now also inc ludes middle school classes. T he academy provides a college preparatory curriculum, with a full range of academic courses, inc luding honors and advanced placement classes. Pinnacle Academy whic h serves the educational needs of autistic children is located near the southeast corner of State Road 70 and Lorraine Road.


Undergraduate/Grad uate/Continuing Education

	Keiser U niversity and Everg lades U ni versi ty as well as a satellite campus for State College of Florida are located in Lakewood Ranch. T he Lake E rie School of Osteopathic Medicine is also located in Lakewood Ranc h and has expanded their campus to inc lude dental and pharmacy schools. Located close by are other campuses fo r State College of Florida which are also expa nding, Uni versity of South F lorida/New College and other campuses in Tampa and St. Petersburg.



Religious Institutions

	Curre ntl y located within Lakewood Ranc h are several places of worship including churches of the Lutheran, Episcopal, Catholic, Methodist, Jewish, Presbyterian and Baptist denominations.


Medical Facilities

	Lakewood Ranch offers a myriad of medical faci lities that include the fo ll owing:


	120-bed for-profit Lakewood Ranch hospital with emergency room with two adj acent med ical office buildings with combined medical office space of more than 200,000 square feet.


	Extensive and multi ple de ntal , general practice, pediatrician and specialist med ical fac ilities.
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Premier Sports Campus

The Pre mier Sports Campus ("PSC"), a Manatee County - owned and operated multi -purpose sports complex, is situated on approxi mately 145 acres located off State Road 70 East of Lorraine Road. Since opening in 2011 , the PSC has hosted over 500,000 players, coaches and officials, hosting a variety of a mateur, professional and world - class events including soccer, lacrosse, field hockey, rugby, arc hery, senior games, Ultimate Frisbee, Special Olympics, flag football, youth football and Frisbee golf. Features and events include:

	A $5 million complex with twe nty-two (22) FIFA regulation full -sized soccer fields, mixed use fields, including eight fully lighted for night play, a 4 ,000-seat stadium around the main field with scoreboard, concession stand, bathrooms, locker rooms and meeting rooms.


	Features Celebration grass and a state-of-the-art underground irrigation syste m.


	A three-year agreement with the United States Soccer Federation, hosting the US Soccer Winter Showcase and Nike International Friendlies. This is the Country's most prestigious Youth


Soccer Event, attracting 25,000 people with an approximate economic impact of $ 11 million.

	Host the annual Labor Day Soccer Tourname nt with over 300 teams and an approximate economic impact of $ 15 milli on.


	Host the largest a nnual Preseason High School Lacrosse in America, with 250 teams.


	Various professional camps in both soccer and Lacrosse.


	Averaging twenty-five (25) events a nnually with seven (7) or more attracting over 7 ,000 people.


	Average 1,000 parents and players each night in a variety o f league play.


	Five (5) full time te nants in soccer, football , and lacrosse.


	The Lakewood Ranch Chargers club league (soccer) and Lakewood Ranch Monster Lacrosse.






[Remainder of page intentionally left blank]
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THE DEVELOPMENT



The following information herein appearing under the captions "THE DEVELOPMENT" and "THE DEVELOPER" have been furnished by the Developer/or illclusioll in this Limited Offering Memorandum as a means fo r the prospective Bondholders to Ltllderstalld the anticipated development plan alld risks associated with the Developmellt alld the provision of infrastructure to the real property within the District. Although believed to be reliable, such illformation has not beell illdepelldently verified by the District or its coullsel, the Underwriter or its coullsel, or Bolld Counsel, and no person other thall the Developer, subject to certain qualificatiolls and limitations, makes ally representation or warran ty as to the accuracy or completeness of such informa tioll. At the time of the issuallce of the 2019 Bollds, the Developer will represent ill writing that the information herein llllder the captions "THE DEVELOPER," "THE DEVELOPMENT, " and "LITIGATION" (as it pertains to the Developer) does not contain ally lllltrue statement of a material fact and does not omit to state any material fact necessary in order to make the statemelltS made herein, in the light of the circumstan ces ullder which they are made, ll Ot misleading.

The Developer's obligation to pay the Series 2019 Assessments is limited solely to its obligation as a la11dow11er, just as any other landowner within the District. The Developer is not a guarantor of payment on any property within the District and the recourse fo r the Developer's failure to pay or otherwise comply with its obligatiolls to the District is limited to its ownership interest ill the land subject to the Series 2019 Assessmellls.

Cresswind at Lakewood Ranch (the " Development") encompasses approximately 250 acres located in the northeast quadrant of Lakewood Ranch at the future intersection of Uihle in Road and Rangeland Parkway. The Development is bound o n the north by undeveloped land, on the east by the future Bourneside Boulevard, on the west by Uihlei n Road, and on the south by D.R Horton' s Solera at Lakewood Ranch neighborhood planned fo r 675 residential units and currently under development. Access to the Development wi ll primarily be through Uihlein Road a nd Rangle la nd Parkway, with resident only access available on Bourneside Boulevard.

The Developme nt is anticipated to be marke ted as a highl y a me ntized aged-restricted residential community and is c urrently planned to include 648 reside ntial units. The Development is the second age-restricted community at Lakewood Ranch, the first of which was Pulte's De l Webb Lakewood Ranch. The landowner and developer of the Developme nt is KH Lakewood Ranch, LLC (the " Developer"), an affiliate of Kolter Group, LLC, (the " Kolter Group" ), as more full y described under the heading "THE DEVELOPER". The Development is inte nded to be developed in four (4) phases with the first phase of the Development planned fo r 165 single-family units . Horizontal infrastructure improvements in thi s phase are substantiall y complete and, as detailed further here in, home sale activ ities are expected to commence in the fourth quarter of2019.

Land Acquisition/ Development Financing

On September 25, 2018, the Developer acquired approximately 250 acres of undeveloped land constituting the Development from SMR for a fi xed purchase price totaling $ 12,50 I, 195, calculated base d on the estimated average retail price per home multiplied by the number of homes approved within the development tract times I 0% times 55%. An add itional payment is due to SMR upon closing of a home to a retail buyer totaling 5% of the gross adj usted sales price.


In September 2018, the Developer obtained financing for the acquisition, developme nt and construction of the lands constituting the Development in the form of a revolving line of credit provided by CIBC Ba nk USA ("CIBC"), an Illinois state-chartered ba nk, in the a mount of $25 million (the "CIBC Loan"). While the CIBC Loan provides the Developer with a line of credit that can be drawn on a nd paid back, repeatedly, the CIBC Loan imposes a n upward limit o n the disbursement of proceeds allocable to the acquisition and developme nt for each phase of the Development. The CIBC Loan provides for the revolving sum of up to the fo llowing: (i) $ 11.1 7 million for the acquisition of Phase I and the costs of the master infrastructure site work for the Development, Phase I site work, and the development of the amenities; (ii) $5 .5 million to finance the acqui sition of any future phases; and (iii) $8.33 million to fu nd the cost of vertical constructio n of Phase 1 uni ts a nd the sales center. As vertical construction of a lot commences, the balance between each applicable sublimit will be adj usted proportionall y by an agreed upon lot transfer price allowing for continued development of undeveloped lands within the Development without exceeding the aforementioned caps.


The current outstanding balance of the CIBC Loan is $8.9 million which accrues interest at a rate of LIBOR plus three percent (3%) a nd matures on September 26, 2021, with two (2) optional one ( I) year exte nsions. The Developer is required to make a mandatory principal payment in the amount of $5 .5 mi llio n prior to October 1, 2020
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followed by $5 .67 million on or before October 1, 2021 in efforts to reduce the outstanding bala nce prior to the initial maturity date.

The CIBC Loan is secured by a first lien mortgage on the lands constituting the Development; however, the loan allows for the release of individual single-famil y homes from the lien and security interest of the mortgage upon certain conditions being met. As additional security to the mortgage securing the CIBC Loan, the Developer entered into a (i) collateral assignment of declarant 's rights; (ii) a collateral assignment of leases, rents and contract rights; (iii) collateral assignment of professional contract; and (iv) a collateral assignment of plans, permits, and contracts. Upon issuance of the 2019 Bonds, CIBC will e nter into a n agreement acknowledging the superiority of the lie n of the Series 2019 Assessments to its mortgage and subordinating its assignment of rights described above.

Proceeds of the 2019 Bonds will be used to acquire certain improveme nts from the Developer in the estimated amount of$4 . l million. The Developer anticipates util izing such proceeds to repay a portion of the outstanding balance of the revolving credit facility. Further, in addition to the CIBC Loan, the Developer anticipates using equity to fund the remaining portions of the Cresswind CIP not funded with proceeds of the 201 9 Bonds as well as the other development costs not included within the Cress wi nd CIP (the "Developer-Funded Improvements"). Such Developer-Funded Improveme nts include, without limitation, private roads, security features, landscaping, recreational facilities and associated professional fees and are estimated to cost $X. As disc ussed further herein, development activities commenced in October 201 8. The Developer estimates it has expended approximately $ 12.5 million to acquire the lands constituting the Development and $4.6 million in developme nt-related expenditures to-date, including $4.3 million towards the Cresswind CIP and $0.3 million towards to the Developer-Funded Improvements. The sources of funds towards these expenditures include $2.85 million in Developer equity and $ 1.75 million from the CIBC Loan.

Northeast Sector - Development Agreement

The area of Lakewood Ranch in whic h the Development is located is referred to as the "Northeast Sector" which consists of approximately 3,853 gross acres and is planned to be developed into multiple residential a nd commercial tracts. The Northeast Sector is located entirely within the County and the boundaries of the District and is bound on the north by State Road 64, on the south by State Road 70, on the west by Lorraine Road and on the east by the future Bourneside Boulevard . The fo ur (4) major roadways serving the Northeast Sector include State Road 70, State Road 64, Lorraine Road and Bourneside Boulevard. Additional access ways include Uihlein Road , Rangeland Parkway, 44th Avenue East and Post Road. The lands within the Northeast Sector are c urrently planned to include approximately 8, 176 residential units, eighty- fi ve (85) acres planned for approximately 627 ,000 square feet of commercial space, parks a nd 120 acres planned for a public K-8 school and high school.

In order to facilitate the sale of the parcels within the Northeast Sector (including the Development) to developers, SMR Northeast, LLC, a Florida limited liability company ("SMR Northeast") as the landowner of the lands in the Northeast Sector and wholly-owned subsidiary of SMR, e ntered into a Local Development Agreement (the "Developme nt Agreement") with the County on March 6, 20 18 that governs and provides for traffic concurre ncy for the entire Northeast Sector. The Northeast Sector has a Ma natee County Comprehensive Plan designation of MU-C which allows for it to be developed with a variety of land uses and densities. However, each parcel must undergo approval through the County's normal zoning and site plan process.

Per the Development Agreement, SMR Northeast is required to complete certain transportation improvements prior to or in conjunction with the development of the Northeast Sector to meet County concurrency require ments. The Development Agreement does allow for a proportionate share contribution to be made by SMR Northeast in lieu of such transportation improvements. However, construction and dedication activities are underway for the following roadways ide ntified as thoroughfares and the right of way of each to the County (the "Mitigation Improvements") to mitigate the transportation impacts of the proposed developme nt within the Northeast Sector:

	Construct  Uihlein  Road  from  its  current northern  terminus at  the  north end  of the  Lakewood


National development to State Road 64 as a four-lane divided roadway within a 120-foot right of way.

	Construct 44th A venue East Extension from Lorraine Road to Bourneside Boulevard as a four- lane divided roadway within a 120-foot right of way.


	Dedicate 120 feet of right of way for Bourneside Boulevard from the northern entrance of Lakewood National to State Road 64 to accommodate build-out as a four-lane divided roadway within a 120-foot right of way. The construction of Bourneside Boulevard as a two-lane road shall not be considered a Mitigatio n Improvement because it serves as site-related access for the Northeast Sector.
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Additional roadway improvements (the "Initiated Improvements" and together with the "Mitigation Improve ments", the "Northeast Sector Improvements") required under the Development Agree ment to be initiated by the SMR Northeast to enhance the developme nt value of the Northeast Sector rather than mitigate against transportation impacts are identified below.

	Rangeland Parkway from Lorraine Road to Bourneside Boulevard as a four-lane divided roadway


within a 120-foot right of way.

	Bourneside Boulevard as a two-lane road way within the right of way.


	Post Road, as a four-lane facility with a 120-foot right of way, from its current te rminus at 59th Avenue East to Rangeland Parkway.


Construction of the aforementioned Northeast Sector Improvements have a required completion date of three

(3) years from receiving County approval for zoning of the first development tract, subject to extensions. As further described herein, the Development was the first development tract to obtain rezoning approval from the County on April 5, 2018 thus the proposed completion date is April 2021. Failure to meet the completion date will result in a suspension of the certificate level of service ("CLOS") for all development tracts until completion of such improvements.


A CLOS for transportation, recreational/open space, solid waste, and storm water is provided upon approval of final site plan for each development tract or a portion thereof and has an expiration date on the earlier of (i) December 31, 2032 or (ii) ten ( 10) years from the date of issuance of the CLOS for each respective developme nt tract.

The District is undertak ing the constructi on of the Northeast Sector Improvements described herein. Other than one ( 1) segme nt of Uihlein Road (441h Avenue East to State Road 64), all of the Northeast Sector Improvements are under active developme nt. The District has previously issued its Special Assessment Revenue Bonds, Series 2018 (Northeast Sector - Phase I A Project) and Special Assessme nt Revenue Bonds, Series 2018 (Northeast Sector - Phase I B Project) to fund a portion of the construction Northeast Sector Improvements. The District further anticipates issuing additional series of Bonds to construct the remainder of the Northeast Sector Improve ments which will be secured by special assessments on certain acreage within the Northeast Sector excl usive of the acreage constituting the Development.


Zoning and Permitting

On April 5, 2018, the Development received rezoning and preliminary site plan approval from the County thereby allowing for the development of up to 651 single-family residential units. The zoning ordinance sets forth certain stipulations pertaining to design and land use, storm water, e nvironme ntal a nd utilities. Below is a description of certain of those stipulatio ns.

Design and Land Use -

Provide notice to prospecti ve buyers of the planned thoroughfares adj acent to the project and potential noise associated with the planned roadways.

Provide notice to prospective buyers of certain internal streets within the subdi vision that are privately owned and maintained by the Homeowner 's Association.

Provide notice to prospective buyers of active agriculture operations in the area and their potential impacts.

All applicable state and federal permits must be obtained prior to commencing developme nt.

Recreational centers/amenities require a Final Site Plan ("FSP") review and approval.

Utilities - mandatory connection to the County potable water system and wastewater syste m. The cost of connection, including the design, permitting and construction of off-site extensions of lines is the responsibility of the Developer.

Environmental -
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Provide an updated study for threatened and endangered plant or animal species prior to FSP approval.

Prior to FSP review and approval, if wells are encountered, provide proper protection and abandonment of existing wells by submitting a plan to the County.

As previously discussed above, a CLOS for the e ntire Northeast Sector has been obtained and will expire on the earlier of (i) December 31 , 2032 or (ii) ten ( l 0) years from the date of issua nce of the CLOS for the Developme nt. The CLOS provides for concurre ncy for transportation, recreational/open space, solid water, and stormwater. The CLOS for potable water and sanitary water shall be obtained at each final site plan approval.

As described in further detail in Engineer's Report, the Developer has obtained a Southwest Florida Water Management District ("SWFWMD") Environme ntal Resource Permit ("ERP") and U.S. Army Corps of Engineers (" USACE") for storm water manageme nt and wetland mitigation for the e ntire Development. Further, the Developer has obtained all necessary permits and approvals for the infrastructure to serve Phase I of the Development planned for 165 single-family units including, without limitation, permitting for water and waste water from Florida Department Environme ntal Protection ("FDEP"), construction plan ("CP"), preliminary plat ("PP") and final site plan ("FSP") approval from the County. The remaining three (3) phases of the Development will be permitted as development and home sale activities warrant the same.

Upon issuance of the 20 19 Bonds, the District Project Engineer will certify that any permits and approvals necessary for the infrastructure specific to the Development that have not previously been obtained are expected to be obtained in the ordinary course of business.

Environmental

In conjunction with its the purchase of the lands within the Development, the Developer commissioned a Phase I and Limited Phase II Environmental Site Assessment (the " Phase I & Limited Phase II ESA") from Ardaman & Associates, Inc. The Phase I & Limited Phase II ESA revealed no evidence of e nvironmentally recogni zed conditions.


Product Type/Phasing

The Development is planned to be developed in four (4) phases for the developme nt of approximately 648 residential units. The information in the table below depicts the number of units by product type for the four (4) planned development phases, which information is subject to change.

Product Type
Phase I
Phase II
Phase III
Phase IV
Total
Single-Family 40'
4 1
48
26
45
160
Single-Family 50'
76
4 1
67
11 8
302
Single-Family 60'
48
55
47
36
186
Total
165
144
140
199
648

Development activities for Phase I are substantially complete with final paving anticipated in June 2019. Development of each subsequent phase is anticipated to commence each year thereafter beginning in January 2020 , subject to market conditions.

Home Construction/Sales Activity

The Development is planned to feature ten ( l 0) model homes and one ( I) sales center. Construction of model homes along with the on-site sales center is scheduled to commence in late-March 2019 with completion scheduled for October 2019 to coincide with the planned grand opening for the Developme nt. Home sales in Phase I of the Development are expected to commence in October 2019 in conjunction with the grand opening.
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Projected Absorption

In its capacity as both the developer and homebuilder, the Developer intends on developing fini shed lots for subseque nt home construction thereon and eventual sale to retail buyers. Homes sales activity in the Development is scheduled to commence in October 20 19 with a peak sales pace of approximately 120 homes per year thereafter. The following table sets forth the Developer's anticipated pace of residential home closings to retail buyers.

Product
2019
2020
2021
2022
2023
2024
2025
Total
Single Family 40'
2
27
30
30
30
30
11
160
Single Family 50'
4
50
56
56
56
56
24
302
Sing le Family 60'
i
30
34
34
34
34
.lli
186
Total
8
107
120
120
120
120
53
648

The projections in the table above are based upon estimates and assumptions that are inherently uncertain, though considered reasonable, and are subj ect to significant business, economic and competiti ve uncertainties and contingencies, all of which are diffic ult to predict. As a result, there can be no assurance that such projections will occur or be realized in the time frames anticipated. See "BONDOWNERS' RISKS" herein.

Product Offerings/Pricing

The Developme nt is being marketed to active adults seeking a highly amenitized lifestyle community within Lakewood Ranch. The table below illustrates the current product type and pricing information for the homes that are anticipated to be offered by the Developer within the community, which information is subject to change.



Estimated
Estimated
Product Type
Base Sq. Ft.
Base Prices
Single-Family 40'
1,515 - 1,856
$287,567
Single-Family 50'
1,827-2,287
36 1,900
Single-Family 60'
2,384-3,000
446,400

Assessment Area

The Developme nt is c urrent ly planned to be developed in four (4) phases to ultimately provide infrastructure supporting the developme nt of 648 residential units and rec reational ame nities. As previously disc ussed under the heading "CAPITAL IMPROVEMENT PROGRAM", the 2019 Bonds are sized to fund the 20 19 Project whic h is estimated to cost $4. 1 million.

As more fully described under the heading "ASSESSMENT METHODOLOGY", the Assessment Reports initiall y allocate the Series 20 19 Assessments over the gross acreage in the Development. As such acreage is developed and platted, the Series 2019 Assessments are allocated to those parcels that are platted. Based on the sizing of the 2019 Bonds, the Series 20 19 Assessments wi ll be allocated to all 648 residential units located in the Developme nt.

As previously discussed herein, the District previously issued its Special Assessment Revenue Bonds, Series 20 18 (Northeast Sector - Phase I A Project) (the "2018 Northeast Sector Phase I A Bonds" )to construct a portion of the Northeast Sector Improvements whic h are partially secured by special assessments levied on the same lands e nc umbered by the 2019 Bonds secured by the Series 20 19 Assessments. A detail of the overlapping assessments levied in the Development in connection with the 2018 Northeast Sector Phase I A Bonds and the 2019 Bonds is provided under the heading "THE DEVELOPMENT - Fees a nd Assessments"

Recreational Amenities

The Developer has designed an exte nsive lifestyle amenity package geared towards active adults. The Development is planned to include a clubhouse featuring a state-of-the-art fi tness center, a large resort-style pool, pickle ball and tennis courts. Construction o f the recreational facilities is scheduled to commence in October 2019 upon initial home sales within Phase I of the Development with completion expected by no later than December 30, 2020. All recreational facilities will be privately funded and constructed by the Developer in the estimated amount of
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$7 .0 million and will be conveyed to the homeowner' s association established fo r the Developme nt upon the ir completion.


Utilities

Water and sewer fo r the Development will be provided by the County. Further, re-use will be provided by Braden River Utilities which is owned by an affiliate of SMR. Electric power will be provided by Peace River Electric Company a nd gas service will be prov ided by Tampa Electric Company. T he Development is located within the franchise areas of Veri zon and Spectrum for te lephone , cable a nd interest services.

Schools

While school age c hildren are not antic ipated to reside in the Development, based upon curre nt school zoning, they wo uld generally attend Gilbert W . McNeal E lementary School, R. Dan Nolan Middle School and Lakewood Ranch High School all 'A' rated schools for 201 8 according to the Florida Departme nt of Education.

Marketing

SMR and its affiliates undertake a c omprehe nsive marketing e ffo rt fo r Lakewood Ra nc h in its entirety and estimate that their calendar year 201 9 marketing expenditures will be approximate ly $9.5 million. Such expe nditures are primarily funded with a 3% marketing fee each deve loper/homebuilder, inclusive of the Developer, is required to pay upon the closing of the sale of a new home in La kewood Ranch.

Further, the Deve loper has employed its own marketing efforts to market the ir neighborhood within Lakewood Ranch. The De veloper will be utiliz ing a marketi ng campaign that includes branded content, socia l media, a website, events, fro ntage and signage, and public relations. In addition, the Developer plans to construct te n ( 10) model homes with one (I) on-site sales center.

Fees and Assessments

Each homeowner residing in the Developme nt will pay annua l taxes, assessments and fees on an ongoing basis including ad valorem property taxes, Series 20 19 Assessme nts, special assessme nts lev ied in connection with the 20 18 Northeast Sector Phase 1A Bonds, HOA fees, and administrative, operation a nd maintenance assessme nts lev ied by the District as d escribed in more de tail below .

Prop erty Taxes:

The current millage rate for the area of the Coun ty where the Developme nt is located is approxima te ly 15 .6694 mills. Accordingly, by way of example, the annual property taxes for a $350 ,000 taxable value home would be $5,484.


Homeowner's Association Fee:

All homeowne rs residing in the Development will be subj ect to annual homeowners' a ssociation fees for landscaping , common ground maintenance, entry a nd community fo untain mainte nance, gatehouse, parks a nd recreational amenities, as we ll as operation and mainte nance of the HOA-owned faci lities. The HOA fees will vary a nnually based on the adopted budget by the HOA for a particular year. The anticipated monthly HOA fees fo r all product-type are $21 0 and subjec t to change.

District Special Assessments:

All homeowners residing in the Developme nt will be subject to the Series 201 9 Assessments levied in connection with the 201 9 Bonds a nd special assessme nts lev ied in connection with the 201 8 Northeast Sector Phase IA Bonds (the "Northeast Sec tor Assessme nts"). In addition, all homeowners will be subject to annual operation and mainte nance assessments levied by the District which are deri ved from the District' s annual budget and are subject to change each year. The table below illustrates the estimated annual Series 201 9 Assessme nts, Northeast Sector Assessments a nd Fiscal Year 2019 Operation and Maintenance Assessme nt that will be levied by the District for eac h respecti ve product-types.
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Est. Annual Fiscal Year




Annual Northeast
2019


Est. Annual Series

Sector

Operation and

2019

Assessments

Maintenance Assessment


Assessment Per Unit

Per Unit

Per Unit
Unit Type

(Gross)

(Gross)

(Gross)*
Single-Family 40'
$400
$751
$206
Single-Family 50'
500
751
206
Single-Family 60'
600
751
206


* O&M Assessments are initially levied on a per acre basis until lots are platted. The estimated annual FY 19 O&M Assessments per undeveloped acre is $55.


Competition

Lakewood Ranc h is its own submarket and as such it is anticipated the primary competitors for the Developme nt will include actively selling neighborhoods within Lakewood Ranch with similar product offerings and price points. As previously disc ussed herein, the Developme nt is just the second age-restricted community to be developed in Lakewood Ranc h with the first being the active Del Webb at Lakewood Ranch community whic h is anticipated to serve as prima ry competition to the Developme nt. While Esplanade Golf and Country C lub and Lakewood National are also a nticipated to attract active adult buyers, both are bundled-golf communities and neither are age-restric ted. Please see "LAKEWOOD RANCH", for a more detailed description of such neighborhoods.

This section does not purport to summarize all of the existing or planned communities in the area of the Developme nt, but rather to provide a description of those that the Developer feels may pose primary competition to the Development.

THE DEVELOPER

The lands within the Development are ow ned by KH Lakewood Ranch , LLC (the "Developer"), a Florida limited liability company managed and controlled by the Ko lter Group, LLC, a Florida limited liability company (the " Kolter Group").

The Kolter Group is a privately-held real estate development and investment firm based in West Palm Beach, Florida that, together with its predecessors and affiliates has invested in real estate projects totaling over $ 15 billion in value (both comple ted and in-process). The Kolter Group was organized in December 2009 and together with its affiliates has investme nts in over fift y (50) projects throughout the southeastern United States. Kolter Homes, the homebuilding affiliate of The Kolter Group, has deli vered more than 8,400 residences and has investments in nineteen (19) projects in Florida, Georgia, North Carolina and South Carolina, representing 15 ,000 residences. Other affi liates of The Kolter Group include Kolter Urban LLC, Kolter Land Partners LLC, and Kolter Hospitality LLC.

The Kolter Group's executive management team and affiliate Presidents possess over 250 years of cumulati ve real estate experience. Collectively, they have developed, invested and financed or constructed over $25 billion of expected value in commercial, residential and hospitality projects in North America and Europe.


TAX MATTERS

General

The Code establishes certain requirements which must be met subsequent to the issuance of the 2019 Bonds in order that interest on the 2019 Bonds be and remain excluded from gross income for purposes of federal income taxation. Non-compliance may cause interest on the 2019 Bonds to be included in federal gross income retroactive to the date of iss uance of the 20 19 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 2019 Bonds and the other amounts are to be invested and require that certain investment earnings on the foregoing must be rebated on a periodic basis to the Treasury Department o f the United States. The District has
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covenanted in the Indenture with respect to the 20 19 Bonds to comply with such require me nts in order to maintain the exclusion from federal gross income of the interest on the 2019 Bonds.

In the opinion of Bond Counsel, assuming compliance with certain covenants, under existing laws, regulations, judicial decisio ns and rulings, interest on the 2019 Bonds (including any original issue discount properly allocable to the owner thereof) is excluded from gross income for purposes of federal income taxation. Interest on the 2019 Bonds is not an item of tax preference for purposes of the federal alternative minimum tax.

Except as described above, Bond Counsel will express no opinion regarding other federal income tax consequences resulting from the ownership of, receipt or accrual of interest on, or disposition of 2019 Bo nds. Prospective purchasers of 2019 Bonds should be aware that the ownership of 20 19 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 20 19 Bonds; (ii) the reduction of the loss reserve deduction for property and casualty insurance companies by fifteen percent (15%) of certain ite ms, including interest on 2019 Bonds; (iii) the inclusion of interest on 2019 Bonds in earnings of certain foreign corporations doing busi ness in the United States for purposes of the branch profits tax; (iv) the inclusion of interest on 2019 Bonds in passive income subject to federal income taxation of certain Subchapter S corporations with Subchapter C earnings and profits at the close of the taxable year; and (v) the inclusion of interest on 2019 Bonds in "modified adjusted gross income" by recipients of certain Social Security and Railroad Retireme nt 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 2019 Bonds and of the property financed or refi nanced thereby), without undertaking to verify the same by independent in vestigation.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE 2019 BONDS AND THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HA VE ADVERSE FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE BONDOWNERS, INCLUDING, BUT NOT LIMITED TO, THE CONSEQUENCES DESCRIBED ABOVE. PROSPECTIVE BONDOWNERS SHOULD CONSULT WITH THEIR TAX SPECIALISTS FOR INFORMATION IN THAT REGARD.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the 2019 Bonds is subject to information reporting to the Internal Revenue Se rvice in a manner similar to interest paid on taxable obligations. This reporting requirement does not affect the excludability of interest on the 2019 Bonds from gross income for federal income tax purposes. However, in conjunction with that information re porting requirement, the Code subjects certain non-corporate owners of 20 19 Bonds, under certain circumstances, to "backup withholding" at the rate speci fied in the Code with respect to payme nts on the 2019 Bonds and proceeds from the sale of 2019 Bonds. Any amount so withheld would be refunded or allowed as a credit against the federal income tax of such owner of 2019 Bonds. This withholding generally applies if the owner of 2019 Bonds (i) fails to furnish the payor such owner's social security number or other taxpayer identification number ("TIN"), (ii) furnished the payor an incorrect TIN, (iii) fails to properly report interest, dividends, or other "reportable payments" as defined in the Code, or (iv) under certain circ umstances, fails to provide the payor or such owner's sec urities broker with a certified state ment, signed under penalty of perjury, that the TIN provided is correct and that such owner is not subject to backup withholding. Prospecti ve purchasers of the 2019 Bonds may also wish to consult with their tax advisors with respect to the need to furnish certain taxpayer information in order to avoid backup withholding.


Other Tax Matters Relating to the 2019 Bonds

During recent years, legislati ve 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 20 19 Bonds. In some cases, these proposals have contained provisions that altered these consequences on a re troacti ve basis. Such alteration of federal tax consequences may have affected the market value of obligations similar to the 201 9 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 2019 Bonds and their market value. No assurance can be given that legislati ve proposals wi ll not be enacted that would apply to, or have an adverse effect upon, the 2019 Bonds. Prospec tive purchasers o f the 2019 Bonds should consult their own tax advisors as to the tax consequences of owning the 20 19
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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, 201 6, the Internal Revenue Service (the "IRS") issued a notice of proposed rule making containing proposed regulations (the "Proposed Regulations") that provide guidance as to the definition of a political subdi vision for purposes of the rules for tax-exempt bonds. If adopted, the Proposed Regulations wo uld have affected certain State and local governments that issue tax-exempt bonds, including community development districts such as the District. However, on Jul y 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 amo ng a list of eight regulations that (i) impose an undue financial burden on U.S. taxpayers: (ii ) add undue complexity to the federal tax laws; or (iii) exceed the statutory authority of the IRS. On October 2, 20 17, in his Second Report to the President on Ide ntifying a nd Reduci ng Tax Regulatory Burde ns, the Secretary reported that Treasury and the IRS believe that the Proposed Regul ations should be withdrawn in their entire ty, and the Treasury Departme nt and the IRS withdrew the Proposed Regul ati ons on October 20, 2017 . The Secretary further provided that Treasury and the IRS wi ll 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 whic h all or a portion of the discussion herein regarding the Villages and the Villages TAM (each as defi ned below) may continue to be applicable in the absence of further guidance from the IRS. Bond Counsel will re nder its opinion regarding the exclusion from gross income of interest on the 20 19 Bonds as described below.

On M ay 30, 2013, the IRS delivered to Village Center COD, a Florida special distric t established under Chapter 190, Florida Statutes, a private ruling, called a technical advice me morandum (the "Villages TAM"), in connection with the examination by the IRS of bonds issued by the Village Center COD (the "Audited Bonds"). The Villages TAM concluded that, despite having certain eminent domain powers, the Village Center COD 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 indefi nitely responsibi lity to a public electorate, either directly or through another elected state or local governmental body."


The Villages TAM, as a pri vate, non-precedential, ruling, binds only the IRS and the Vi llage Center C OD, a nd only in connection with the Audited Bonds. M oreover, the cited legal basis for the Villages TAM is extre mely limited, a nd, therefore, the value of the Villages TAM as guidance is also limited. Nonetheless, the breadth and force o f the lang uage 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 e nforceme nt branch of the IRS to select bonds o f other issuers with landowner-controlled boards for examination.

In Jul y 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 moti vations and rationale for closing the examination are unknown. The Vi llage Center COD refunded the Audited Bonds with taxable bonds in 20 14.


Like the board of the Village Center CDD, the maj ority of the Board of Supervisors of the District is necessarily elected by the landowners in the District since there is not yet e nough qualified electors residing within the District to have a full y transitioned the Board. The Act by which the District is governed, delegates to the Distric t certain traditional sovereign powers including, but not limited to, emine nt domain, ad valorem taxation and regulatory authority over rates, fees and charges for district facilities. On the basis of the Act and certain representations by the District forming a part of the District's tax certificate as to its reasonable expectations of transition to a resident-elected Board of Supervisors, it does not appear from the facts and circumstances that the District was organized to avoid indefinitely responsibility to a public electorate . On the basis of the foregoi ng and other factors, Bond Counsel has concluded that under c urrent 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 C: FORM OF OPINION OF BOND COUNSEL."


The release of the Villages TAM may cause a n increased risk of exami nation of the 20 19 Bonds. Owners of the 20 19 Bonds are advised that if the IRS does audit the 2019 Bonds, under its c urrent procedures, at least during the early stages of a n a udit, the IRS will treat the District as the taxpayer, and the owners of the 2019 Bonds may have limited rights to participate in such procedure. The Indenture does not provide for any adjustme nt to the interest rates

48
file_230.jpg

borne by the 2019 Bonds in the event of a c hange in the tax-exempt status of the 2019 Bonds. The commencement of an audit or an adverse determination by the IRS with respect to the tax-exempt status of interest on the 2019 Bonds could adversely impact both liquidity and pricing of the 2019 Bonds in the secondary market.

Tax Treatment of Original Issue Discount

Under the Code, the difference between the maturity amount of the 20 19 Bonds maturing on May I , _ (the "Discount Bond"), and the initial offeri ng price to the public, excluding bond houses, brokers or similar persons or organizations acting in the capacity of underwriters or wholesalers, at which price a substantial amount of the Discount Bond was sold is "original issue discount." Original issue discount will accrue over the term of the Discount Bond at a constant interest rate compounded periodically. A purchaser who acquires the Discount Bond in the initial offering at a price equal to the initial offering price thereof to the public will be treated as receiving an amount of interest excludable from gross income for federal income tax purposes equal to the origi nal issue discount accruing during the period he or she holds the Discount Bond, and will increase his or her adjusted basis in the Discount Bond by the amount of such accruing discount for purposes of determining taxable gain or loss on the sale or disposition of the Discount Bond. The federal income tax consequences of the purchase, ownership and redemption, sale or other disposition of the Discount Bond which are not purchased in the initial offering at the initial offering price may be determined according to rules which differ from those above. Bondowners of the Discount Bond should consult their own tax advisors with respect to the precise determination for federal income tax purposes of interest accrued upon sale, redemption or other disposition of the Discount Bond and with respect to the state and local tax consequences of owning and disposing of the Discount Bond.




AGREEMENT BY THE STATE

Under the Act, the State pledges to the holders of any obligations issued thereunder, including the 2019 Bonds, that it wi ll not limit or alter the rights of the District to own, acquire, construct, reconstruct, improve, maintain, operate or furnish the projects subject to the Act or to levy a nd 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 2019 Bonds and that it wi ll not in any way impair the rights or remedies of such holders.

LEGALITY FOR INVESTMENT

The Act provides that the 2019 Bonds are legal investments for savings banks, banks, trust companies, insurance companies, exec utors, administrators, trustees, guardians, and other fiduciaries, and for any board, body, agency, instrumentality, county, municipality or other political subdivision of the State, and constitute securities wh ich may be deposited by banks or trust companies as sec urity fo r deposits of state, county, municipal or other public funds, or by insurance companies as required for voluntary statutory deposits.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Rule 69W-400.003, Rules of Government Securities under Section 5 17 .051 (I), Florida Statutes, promulgated by the Florida Department of Financial Services, Office of Financial Regulation, Division of Securities and Finance ("Rule 69W-400.003"), requires the District to disclose each and every default as to the payment of principal and interest with respect to obligations issued or guaranteed by the District after December 31 , 1975. Rule 69W-400.003 further provides, however, that if the District, in good faith, believes that such disclosures would not be considered material by a reasonable investor, such disclosures may be omitted. The District is not and has not since December 3 1, 1975 been in default as to principal and interest on its bonds or other debt obligations.

CONTINUING DISCLOSURE

In order to comply with the continuing disclosure requirements of Rule l 5c2-l 2(b)(5) of the Securities and Exchange Commission (the "SEC Rule" ), the District, the Developer and Fishkind & Associates, Inc. , as dissemination agent (the "Dissemination Agent") will enter into a Continuing Disclosure Agreement (the "District/Developer Disclosure Agreement"), the form of which is attached hereto as APPENDIX D. Pursuant to the District/Developer Disclosure Agreement, the District has covenanted for the benefit of Bondholders to provide to the Dissemination Agent certain financial information and operating data relating to the District and the 20 19 Bonds in each year (the "District Annual Report"), and to provide notices of the occurrence of certain enumerated material events. Such covenant by the District shall only app ly so long as the 20 19 Bonds remain outstanding under the Indenture.
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Pursuant to the District/Developer Disclosure Agree ment, the Developer has covena nted for the benefit of Bondholders to provide to the District and the Dissemination Agent certain financial info rmation and operating data relating to the Developer a nd the Developme nt (as defined in the District/Developer Disclosure Agreeme nt) and the properties subj ect to the Series 2019 Assess me nts (the "Developer Re port"). Such covenant by the Developer will apply o nly until the earlier to occur of (x) the payment a nd redemption of the 201 9 Bonds, or (y) the Developer is no longer an Obligated Person.

The District Annual Report and the Developer Report (together, the "Reports" ) will each be filed by the Dissemination Agent with the Municipal Securities Rulemaking Board's Electronic Municipal Markets Access (" EMMA") repository descri bed in the for m o f the Distric t/Developer Disclosure Agreeme nt attached hereto as APPENDIX D. The notices of material eve nts will also be filed by the District with EMMA. The specific nature of the information to be contained in the Reports and the notices of material events are described in APPENDIX D. The District/Developer Disclosure Agreeme nt will be executed by the applicable parties at the time of issuance of the 201 9 Bonds. The fo regoing covenants have been made in order to assist the Underwriter in complying with the SEC Rule.

With respect to the 2019 Bonds, no parties other than the District or the Developer are obligated to provide a ny continuing disclos ure in fo rmation with respect to the SEC Rule .

The District has previo usly entered into continuing di sclosure undertakings as required by the SEC Rule with respect to other bond issuances. Over the past fi ve years, the District failed to make timely filings of certain reports a nd/or notices as required by suc h continuing disclosure undertakings and some of such unti mely filings were not separately reported as listed events.

The Developer has not previously e ntered into a continuing di sclosure undertaking pursuant to the SEC Rule.

FINANCIAL STATEMENTS

The audited financial state ments of the Issuer for the fiscal year ended September 30 , 2017 are included as APPENDIX F hereto. Suc h a udited financial statements, including the auditor's report the reo n, have been included as APPENDIX F here to as public documents a nd the consent o f the auditors to include such document was not requested .


ENFORCEABILITY OF REMEDIES

The remedies available to the Owners o f the 201 9 Bonds upon an event of default under the Indenture are in many respects dependent upon judicial actions which are often subject to discretion and delay . Under existing constitutional and statutory law and judicial decisions, including the federal bankruptcy code, the remedies specified by the Indenture a nd the 2019 Bonds may not be read ily available or may be limited. The various legal opinions to be deli vered conc urrently with the delivery of the 201 9 Bonds will be qualified, as to the enforceability of the remedies provided in the various legal instruments, by limita tions imposed by bankruptcy, reorganization, insolvency or othe r similar laws affecting the rights of creditors enacted before or after such deli very.

LITIGATION

The District. There is no litigation of any nature now pe nding or threate ned restraining or enjoining the issuance, sale, executio n or deli very of the 201 9 Bonds, or in any way contesting or affecting the validity of the 201 9 Bonds or any proceedings of the District taken with respect to the issua nce or sale thereof, or the pledge or application of any moneys or security prov ided for the payment of the 2019 Bonds, or the existe nce or powers of the District.

[The Developer. There is no litigation pending, or to the knowledge of the Developer, threatened against the Developer that could in any way affect the develo pme nt to be underta ke n by the Developer as described herein.]

SMR. There is no litigation pending, or to the knowledge of SMR, threate ned against SMR that could in any way affect the development of Lakewood Ranch as described herein.

NO RA TING OR CREDIT ENHANCEMENT

The 201 9 Bonds are neither rated nor credit enhanced. No application for a rating or credit enhancement with respect to the 2019 Bonds was made.
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UNDERWRITING

The Underwriter has agreed, pursuant to a contract entered into with the District, subject to certain conditions,

to purchase the 2019 Bonds from the District at an aggregate purchase price of $
(representing the par
amount of the 2019 Bonds of $
, less an  Underwriter's discount of$
and less original issue
discount of$
.)  See "ESTIMATED SOURCES AND USES OF PROCEEDS" here in .  The Underwriter's

obligations are subject to certain conditions precedent and the Underwriter will be obligated to purchase all the 2019 Bo nds if any are purchased.

The Underwriter intends to offer the 20 19 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 se ll the 2019 Bonds to certain dealers (including dealers depositing the 2019 Bonds into investment trusts) at prices lower than the initial offering prices and such initial offering prices may be changed fro m time to time by the Underwriter.


DISCLOSURE OF MULTIPLE ROLES

Bondho lders should note that PFM Group Consulting, LLC is acting in the capacities of District Manager responsible for the admi nistrative operations of the District, the methodo logy consulta nt responsible for the Assessment M ethodology Reports attached hereto as "APPENDIX E - ASSESSMENT METHODOLOGY REPORTS" and as the District's Municipal Advisor and Disseminatio n Agreement for purposes of the SEC Rule.

EXPERTS

The references herein to Stantec Consulting Services Inc. , as the District Engineer and the inclusion of the "APPENDIX A- ENGINEER'S REPORT" prepared by Morris Engineering & Consulting, LLC attached hereto, have been approved by said firms . The Engineer's Report sho uld be read in its entirety for complete informatio n with respect to the subj ects discussed therein. PFM Group Consulting, LLC, has prepared the Assess me nt Methodology Reports set fo rth in APPENDIX E hereto and s uch appendix sho uld be read in its entire ty for complete information with respect to the subjects discussed therein.

CONTINGENT FEES

Bond Counsel, the Underwriter a nd Counsel to the Underwriter will receive fees for services re ndered in connection with the issuance of the Bonds, which fees are contingent upon s uc h issuance .

LEGAL MA TIERS

Certain legal matters related to the authorization, sale and delivery of the 20 19 Bonds are subject to the approval of Bryant Miller Olive P.A., Tampa, Florida, Bond Counsel. Certain legal matte rs will be passed upon for the Underwriter by its counsel Akerman LLP, Orlando, Florida. Certain legal matters will be passed upo n for the Distric t by its counsel, Hopping Green & Sams, P.A. , Tallahassee, Florida. Certa in legal matters will be passed upon for the Trustee by Holland & Knight, LLP, Miami, Florida. Certain legal matters will be passed upon for the Developer by Feldman & Mahoney, P.A., Clearwater, Florida and for SMR by its in-house counsel.

Bond Counsel's opinions included herein are based o n existing law, which is subject to change. Such opinio ns are further based o n factual representations made to Bo nd Counsel as of the date hereof. Bo nd Counsel assumes no duty to update or supplement its opinions to re flect any facts or circumstances that may thereafter come to Bond Counsel's attention, or to reflect any changes in law that may thereafter occur or become effective. Moreover, Bond Counsel's opinio ns are not a guarantee of a particular result, and are not binding o n the Internal Revenue Service or the courts; rathe r, such opinions represent Bond Counsel's professional judgment based on its review of existing law, a nd in re lia nce o n the representatio ns and covenants that it deems relevant to s uch opinions.

MUNICIPAL ADVISOR

PFM Group Consulting, LLC is serving as the District's Independent Registered Municipal Advisor in connection with the issuance of the 20 19 Bonds.

Representatives of Fishkind & Associates, Inc . ("Fis hkind" ) have informed the Dis trict that PFM Financial Advisors LLC is acquiring a majority of the economic and financial consulting assets of Fish kind. This acquisition is expected to close in the first quarter of 2019. Following the acquisition, the current services provided to the District are expected to continue unchanged .
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VALIDATION

On December 20, 2005, the Circuit Court in a nd for Manatee and Sarasota Counties, Florida validated the issuance by the District of not exceeding $4 billion in principal a mount of its special assess ment revenue bonds. The appeal period from such final j udgment has expired with no appeal having been fi led. The Bonds are included within the validated amount.

MISCELLANEOUS

Any state ments made in this Limited Offeri ng Me morandum involving matters of opinion or estimates, whether or not expressly so stated, are set forth as suc h and not as representations of fact, and no re presentations are made that any of the estimates will be reali zed.

The refere nces herein to the 20 19 Bonds and other documents referred to he rein are brief summaries of certain provisions the reof. Such summaries do not purport to be complete and reference is made to such documents for full a nd comple te statements of such provisions.

This Limited Offeri ng Memorandum has been pre pared in connection wi th the sale of the 2019 Bonds and may not be reproduced or used, as a who le or in part, for any purpose. This Limited Offering Memorandum is not to be construed as a contact with the purchaser or the Owner or Be neficial Owners o f a ny of the 2019 Bonds.

This Limited Offering Me morandum has been duly authori zed, executed a nd deli vered by the District.

LAKEWOOD RANCH STEWARDSHIP DISTRICT



By:~~~~~~~~~~~~~~~~~

Chair, Board of Supervisors
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CONTINUING DISCLOSURE AGREEMENT

This CONTINUING DISCLOSURE AGREEMENT (the "Disclosure Agreement") dated May _ , 2019 is executed and delivered by the LAKEWOOD RANCH STEWARDSHIP DISTRICT (the "District" or the "Issuer"), KH LAKEWOOD RANCH, LLC, a Florida limited liability company (the "Developer") and joined in by the Disclosure Representative and the Trustee (as such terms are herein defined), in connection with the issuance of $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Cresswind Project) (the "Bonds"). The Bonds are being issued pursuant to a Master Trust Indenture dated as of September 1, 2005, as supplemented by a Twenty-Third Supplemental Trust Indenture dated as of May 1, 2019 (collectively, the "Indenture"), each between the District and U.S. Bank National Association, as trustee (the "Trustee"). For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and in consideration of the mutual promises and other considerations contained herein, the District and the Developer covenant and agree as follows:


1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being executed and delivered by the District and the Developer for the benefit of the Owners of the Bonds and to assist the Participating Underwriter of the Bonds in complying with the applicable provisions of Rule 15c2- 12(b)(5) promulgated by the Securities and Exchange Commission ("SEC") pursuant to the Securities Exchange Act of 1934, as amended from time to time (the "Rule"). The District and the Developer understand and acknowledge that 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 or the Developer to provide additional information, the District and the Developer, 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 in this Section, the following capitalized terms shall have the following meanings:

"Annual Filing Date" means the date set forth in Section 4(a) hereof by which the Annual Report is to be filed with the MSRB.

"Annual Financial Information" means annual financial information as such term is used in paragraph (b )(5)(i)(A) of the Rule and specified in Section 3(a) of this Disclosure Agreement.

"Annual Report" shall mean any Annual Report provided by the District pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.
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"Series 2019 Assessments" shall mean the non ad valorem special assessments pledged to the payment of the Bonds pursuant to the Indenture.

"Audited Financial Statements" means the financial statements (if any) of the Issuer for the prior fiscal year, certified by an independent auditor as prepared in accordance with generally accepted accounting principles or otherwise, as such term is used in paragraph (b)(5)(i)(B) of the Rule and specified in Section 3(a) of this Disclosure Agreement.

"Beneficial Owners" 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" means a day other than (a) a Saturday, Sunday or day on which banks located in the city in which the designated corporate trust office of the Trustee and Paying Agent is located are required or authorized by law or executive order to close for business and (b) a day on which the New York Stock Exchange is closed.

"Development" shall mean the Development as described m the Limited Offering Memorandum.

"Disclosure Representative" shall mean (i) as to the District, the District Manager or its designee, or such other person as the District shall appoint from time to time, with notice to the Dissemination Agent, as the person responsible for providing information to the Dissemination Agent; and (ii) as to any entity other than the District while it is an Obligated Person, the individual executing this Disclosure Agreement on behalf of such entity or such person(s) as such entity shall designate in writing to the Dissemination Agent from time to time as the person(s) responsible for providing information to the Dissemination Agent

"Dissemination Agent" shall mean PFM Group Consulting, LLC, acting in its capacity as Dissemination Agent hereunder, or any successor Dissemination Agent appointed by the District.

"District Manager" shall mean the person or entity serving as District Manager from time

to time.

"EMMA" means the Electronic Municipal Market Access system as described in 1934 Act Release No. 59062 and maintained by the MSRB for purposes of the Rule and accessible through its web portal located at http://emma.msrb.org.

"Fiscal Year" shall mean the period commencing on October 1 and ending on September 30 of the next succeeding year, or such other period of time provided by applicable law.


"Limited Offering Memorandum" shall mean the Limited Offering Memorandum dated

_____, 2019 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.

2
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"MSRB" shall mean the Municipal Securities Rulemaking Board.

"MSRB Website" shall mean www.emma.msrb.org.

"Obligated Person(s)" shall mean, with respect to the Bonds, those person(s) who either generally or through an enterprise fund or account of such persons are committed by contract or other arrangement to support payment of all or a part of the obligations on such Bonds, other than providers of municipal bond insurance, letters of credit, or other liquidity facilities which person(s) shall include the District and the Developer or any other landowner in the District, while the Developer or such other landowner is the owner of lands within the District responsible for payment of at least twenty percent (20%) of the Series 2019 Assessments.

"Owners" shall have the meaning ascribed thereto in the Indenture with respect to the Bonds and shall include beneficial owners of the Bonds, including those that have 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 are treated as the owner of any Bonds for federal income tax purposes.

"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 offering of the Bonds.


"Quarterly Report" shall mean any Quarterly Report provided by the Developer, its successors or assigns or any other Obligated Person other than the District and as described in, Sections 5 and 6 of this Disclosure Agreement.

"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 approved by the SEC may be found by v1s1tmg the SEC's website at http ://www .sec.gov/info/municipal/nrmsir.htm. As of the date hereof, the Repository recognized by the SEC for such purpose is the MSRB, which currently accepts continuing disclosure submissions through its ("EMMA") web portal at "http://emma.msrb.org."


"State" shall mean the State of Florida.

"2019 Project" shall mean the public improvements and other capital assets acquired and constructed with proceeds of the Bonds.

	Content of Annual Reports.


	The  District's  Annual  Report  shall  contain  or  incorporate  by  reference


Annual Financial Information with respect to the District which includes:

	The amount of Series 2019 Assessments levied for the most recent


Fiscal Year.

	The amount of Series 2019 Assessments collected from property


owners during the most recent Fiscal Year.
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	If available, the amount of Series 2019 Assessment delinquencies


greater than 150 days, and, in the event that delinquencies amount to more than ten percent (10%) of the amounts of Series 2019 Assessments due in any year, a list of delinquent property owners.

	If available, the amount of tax certificates sold for lands within the


District, subject to the Series 2019 Assessments, if any, and the balance, if any, remaining for sale from the most recent Fiscal Year.

	The balances in all funds, accounts and subaccounts for the Bonds.


If requested by the Owners, the District shall provide any Owners and the Dissemination Agent with this information more frequently than annually and within thirty (30) days of the written request of the Owners.

	The total amount of Bonds Outstanding.


	The  amount  of principal  and  interest  due  on  the  Bonds  m  the


current Fiscal Year.

	The most recent Audited Financial Statements of the District.


	Any amendment or waiver of the provisions hereof as described in


Section 11 hereof.

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 reference from other documents, including offering documents of debt issues of the District or related public entities, which have been submitted to each of the Repositories or the SEC. If the document incorporated by reference is a final offering document, it must be available from the MSRB or EMMA. The District shall clearly identify each such other document so incorporated by reference.


	Any Annual Financial Information containing modified operating data or


financial information is required to explain, in narrative form, the reasons for the modification and the impact of the change in the type of operating data or financial information being provided.


	Provision of Annual Reports.


	Subject to  the  following  sentence,  the  Issuer shall  provide  the  Annual


Report to the Dissemination Agent no later than April 1 after the close of the Issuer's Fiscal Year, commencing with the Fiscal Year ended September 30, 2019 in an electronic format as prescribed by a 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 3(a) of this Disclosure Agreement; provided that the Audited Financial Statements of the District may be submitted separately from the balance of the Annual Report, and may be submitted up to, but no later than nine months after the close of the District' s Fiscal
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Year or consistent with Florida law as amended from time to time. If applicable law changes the Issuer's Fiscal Year from the period commencing on October 1 and ending on September 30 of the next succeeding year, the Issuer shall cause the Dissemination Agent to give notice of such change in the same manner as for a Listed Event under Section 7(a). Dissemination Agent shall file the Annual Report and the Audited Financial Statements with each Repository within thirty (30) days of their receipt.


	If on  the  fifteenth  ( l 51h)  day  prior  to  each  Annual  Filing  Date  the


Dissemination Agent has not received a copy of the Annual Report, 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 Issuer of its undertaking to provide the Annual Report pursuant to Section 4(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 in accordance with Section 4(a) above, or (ii) instruct the Dissemination Agent in writing that the Issuer, will not be able to file the Annual Report within the time required under the Disclosure Agreement, state the date by which the Annual Report for such year will be provided and instruct the Dissemination Agent that a Listed Event as described in Section 7(a)(xv) 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 and address of any Repository; and

	promptly upon fulfilling its obligations under subsection (b) above,


file a notice with the Issuer certifying that the Annual Report has been provided pursuant to this Disclosure Agreement, state the date(s) it was provided and listing any Repository to which it was provided.

	Content of Quarterly Reports.


	The  Developer,  until  its  obligations  hereunder  have  been  terminated


pursuant to Section 9 hereof, shall prepare a Quarterly Report no later than thirty (30) days after the end of each calendar quarter commencing, September 30, 2019; provided, however, that so long as Developer is a reporting company, such thirty (30) days shall be extended to the date of filing of its respective lOK or lOQ if later, as the case may be (each, a "Quarterly Receipt Date").

	Each  Quarterly  Report  shall  address  the  following  information  if such


information is not otherwise provided pursuant to subsection (c) of this Section 5:

	Status  of  the  development  described  in  the  Limited  Offering


Memorandum under the heading "THE DEVELOPMENT - Assessment Area".


	The number of single-family homes planned subject to the Series 2019 Assessments.
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	The number of single-family homes under contract with end users subject to the Series 2019 Assessments.


	The number of single-family homes sold to end users subject to the Series 2019 Assessments.


	The estimated date of complete build-out of residential units subject to the Series 2019 Assessments.


	Any bulk sale of the land subject to the Series 2019 Assessments other than as contemplated by the Limited Offering Memorandum.


	The status of development approvals for the infrastructure described in the Limited Offering Memorandum under the heading "THE DEVELOPMENT - Zoning and Permitting".


	Materially adverse changes or determinations to permits/approvals for the Development which necessitate changes to the land-use or other plans for the Development.


	Updated plan of finance (i.e ., status of any credit enhancement, issuance of additional bonds to complete project, mortgage debt, etc.).


	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 ability to undertake the development of the Development as described in the Limited Offering Memorandum.


	Any amendment or waiver of the provisions hereof pursuant to Section 11 hereof.


	Any of the items listed in subsection (b) above may be incorporated by


reference from other documents which have been submitted to each of the Repositories or the SEC. The Developer shall clearly identify each other document so incorporated by reference.

	If the Developer sells, assigns  or otherwise transfers  ownership of real


property in the Development subject to the Series 2019 Assessments to a third party, which will in turn be an Obligated Person for purposes of the Disclosure Agreement as a result thereof (a "Transfer"), the Developer hereby agrees to require such third party to comply with the disclosure obligations of the Developer 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 Developer 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 9 hereof, the term "Developer" shall be deemed to include any third party that becomes an Obligated Person hereunder as a result of a Transfer. In the event that the Developer remains an Obligated Person hereunder following any Transfer, nothing herein shall be construed to relieve the Developer from their obligations hereunder.
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	Provision of Quarterly Reports.


	The  Developer  shall  provide  a  Quarterly  Report  which  contains  the


information in Sections 5(b) and (c) of this Disclosure Agreement to the Dissemination Agent no later than the Quarterly Receipt Date for such Quarterly Report. Within thirty (30) days of the Quarterly Receipt Date, the Dissemination Agent shall file the Quarterly Report provided to it by the Developer with each Repository (the "Quarterly Filing Date").

	If on  the  seventh  (71h)  day  prior  to  each  Quarterly  Receipt  Date  the


Dissemination Agent has not received a copy of the Quarterly Report due on such Quarterly Receipt Date, the Dissemination Agent shall contact the Developer by telephone and in writing (which may be by e-mail) to remind the Developer of its undertaking to provide the Quarterly Report pursuant to Sections 5 and 6. Upon such reminder, the Developer shall either (i) provide the Dissemination Agent with an electronic copy of the Quarterly Report in accordance with Section 6(a) above, or (ii) instruct the Dissemination Agent in writing that the Developer will not be able to file the Quarterly Report within the time required under this Disclosure Agreement and state the date by which such Developer Report will be provided.

	If the  Dissemination  Agent  has  not  received  a  Quarterly  Report  that


contains, at a minimum, the information in Section 5(b) of this Disclosure Agreement by 12:00 noon on the first business day following each Quarterly Receipt Date, a Listed Event described in Section 7(a)(xv) shall have occurred and the District and the Developer hereby direct the Dissemination Agent to send a notice to each 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 thirty (30) days following the applicable Quarterly Receipt Date.

	The Dissemination Agent shall:


	determine prior to each Quarterly Filing Date the name and address of each Repository; and


	promptly upon fulfilling its obligations under subsection (a) above, file a notice with the Developer and the District stating that the Quarterly Report has been provided pursuant to this Disclosure Agreement and stating the date(s) it was provided.


	Reporting of Significant Events.


	Pursuant to the provisions of this Section 7, the Issuer shall give, or cause


to be given, notice of the occurrence of any of the following events with respect to the Bonds to the Dissemination Agent in writing in sufficient time in order to allow the Dissemination Agent to file notice of the occurrence of such Listed Event in a timely manner not in excess of ten (10) Business Days after the occurrence of the event, with the exception of the event described in number (xv) or (xvi) below, which notice shall be given in a timely manner:

	Principal and interest payment delinquencies on the Bonds;


	Non-payment related defaults, if material;
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	Unscheduled draws  on  debt service reserves  reflecting  financial


difficulties;

	Unscheduled  draws  on  credit  enhancements  reflecting  financial


difficulties*;

	Substitution  of credit  or  liquidity  providers,  or  their  failure  to


perform*;

	Adverse  tax  opinions  or  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;

	Modifications to rights of Bond holders, if material;


	Bond calls, if material , and tender offers;


	Defeasances;


	Release, Substitution, or sale of property securing repayment of the


Bonds, if material;

	Any Rating Changes. **


	Bankruptcy,  insolvency,  receivership  or  similar  event  of  any


Obligated Person. For the purposes of event (xii), the event is considered to occur 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 governing body and officials or officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the assets or business of the Obligated Person.

	Appointment of a successor or additional Trustee or the change of


name of the Trustee, if material.  .

	The  consummation  of  a  merger,  consolidation,  or  acquisition


involving an Obligated Person or the sale of all or substantially all of the assets of an 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;


	Note:  There are currently no credit or liquidity providers fo r the Bonds.


	Note: The Bonds are not rated.
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	Failure  to  provide  any  Annual  Report  or  Quarterly  Report  as


required under this Disclosure Agreement that contains, in all material respects, the information required to be included therein under Section 4(a) or Section 5(b) of this Disclosure Agreement, respectively.

	Any amendment to the accounting principles to be followed by the


District in preparing its financial statements.

(xvii) Incurrence of a financial obligation of the Issuer or another Obligation Person, if material, or agreement to covenants, events of default, remedies, priority rights, or other similar terms of a financial obligation of the Issuer or another Obligated Person any of which affect security holders, if material; and

(xviii) Default, event of acceleration, termination event, modification of terms, or other similar events under the terms of the financial obligation of the Issuer or another Obligated Person, any of which reflect financial difficulties.

For the purposes of (xvii) and (xviii) "financial obligation" means a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged as security or a source of payment for, and existing or planned debt obligation; or (iii) guarantee of (i) or (ii). The term financial obligation does nor include municipal securities as to which a final official statement has been provided to the Municipal Securities Rulemaking Board consistent with the Rule.

	Each Obligated Person shall notify the Issuer of the occurrence of a Listed


Event described in Sections 7(a)(x), (xii), (xiv),(xvii) or (xviii) above as to such Obligated Person within five (5) Business Days after the occurrence of the Listed Event so as to enable the Issuer to comply with its obligations under this Section 7.

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 not be limited to:


	the category of information being provided;


	the  period  covered  by  any  annual  financial   information,  financial


statement or other financial information or operation data;

	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);

	the name of any Obligated Person other than the Issuer;


	the name and date of the document being submitted; and


	contact information for the submitter.
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9. Termination of Disclosure Agreement. The Issuer's obligation 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 Issuer, or if the Rule is repealed or no longer in effect. The Developer' s obligations hereunder shall terminate at the earlier of the legal defeasance, prior redemption or payment in full of the Bonds or such time as it is no longer an Obligated Person. If such termination occurs prior to the final maturity of the Bonds, the Developer shall give notice of such termination in the same manner as for a Listed Event under Section 7.


	Dissemination Agent. The Issuer may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under the Disclosure Agreement,


and may discharge any Dissemination Agent, with or without appointing a successor Dissemination Agent. If at any time there is not any other designated Dissemination Agent, the Issuer shall be the Dissemination Agent. The initial Dissemination Agent shall be Fishkind & Associates, Inc. The Dissemination Agent shall not be responsible in any manner for the content of any notice or report prepared by the Issuer pursuant to this Disclosure Agreement.

	Amendment; Waiver. Notwithstanding any other provision of this Disclosure Agreement, the Issuer, the Developer and the Dissemination Agent may amend this Disclosure Agreement or any provision of this Disclosure Agreement may be waived, provided that the following conditions are satisfied:


	If the amendment or waiver relates to the provisions of Section 3(a), 4, 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 Issuer and/or the Developer, or the type of business conducted;

	The undertaking, as amended or taking into account such waiver, would in


the opinion of counsel to the District 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


	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 (ii) does not, in the opinion of nationally recognized bond counsel, materially impair the interest of the holders or Beneficial Owners of the Bonds .

Notwithstanding the foregoing, the Issuer, the Developer 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 Securities and Exchange Commission from time to time.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer and the Developer, as applicable, shall describe such amendment in its next Annual Report or Quarterly Report, as applicable, and shall include, as
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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 Issuer or the Developer, as applicable. In addition, if the amendment relates to the accounting principles to be followed by the District in preparing financial statements, (i) notice of such change shall be given in the same manner as for a Listed Event, and (ii) the Annual Report for the year in which the change is made should present a comparison (in narrative form and also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the new accounting principles and those prepared on the basis of the former accounting principles.


Notwithstanding the above provisions of this Section 11 , the District may amend this Disclosure Agreement in accordance with this Section 11 without the consent of the Developer, provided that no amendment to the provisions of Sections 5 and 6 hereof may be made without the consent of the Developer as long as the Developer is an Obligated Person.


12 . Additional Information. Nothing in this Disclosure Agreement shall be deemed to prevent the Issuer or the Developer 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 potential material event, in addition to that which is required by this Disclosure Agreement. If the Issuer or the Developer 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 the Disclosure Agreement, the Issuer or the Developer shall have no obligation under the 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 Issuer, the Developer, the Disclosure Representative of the District, the Disclosure Representative of the Developer 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 Holders 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 mandamus or specific performance by court order, to cause the Issuer, the Developer, the Disclosure Representative, of the District, the Disclosure Representative of the Developer 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 Issuer, the Developer, the Disclosure Representative of the District, the Disclosure Representative of the Developer or a Dissemination Agent, to comply with the Disclosure Agreement shall be an action to compel performance.

14. Duties of Issuer, Developer and Dissemination Agent. The District and the Developer each represent and warrant that they will supply, in a timely fashion, any
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information reasonably requested by the Dissemination Agent that is necessary in order for the Dissemination Agent to carry out its duties under this Disclosure Agreement. The District and the Developer each acknowledge and agree that the information to be collected and disseminated by the Dissemination Agent will be provided by the District, the Developer, 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 Developer, or others as thereafter disseminated by the Dissemination Agent. The Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure Agreement. Notwithstanding anything to the contrary herein, the District shall have no responsibility for any information provided by the Developer or others in connection with the Quarterly Reports or to cause the Quarterly Reports to be provided by the Developer.

	Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the Issuer, the Developer, the Dissemination Agent, the Participating Underwriter, the Trustee and Beneficial Owners, of the Bonds, and shall create no rights in any other person or entity.



	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.


	Governing Law. This Disclosure Agreement shall be governed by the laws of the State of Florida and Federal law and venue shall be in any State or Federal Court having jurisdiction in Manatee County, Florida.


	Dissemination Agent's Right to Information. The Issuer and the Developer, respectively agree that the Dissemination Agent is a bona fide agent of the Issuer and the Developer and may receive, on a timely basis, any information or reports it requests that the Issuer and the Developer are required to provide hereunder.


	Binding Effect. This Disclosure Agreement shall be binding upon each party and upon each successor and assignee of each party and shall inure to the benefit of and be enforceable by, each party and each successor and assignee of each party.
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SIGNATURE PAGE FOR

CONTINUING DISCLOSURE AGREEMENT

(Lakewood Ranch Stewardship District)

IN WITNESS WHEREOF, the undersigned has executed this Disclosure Agreement as of the date and year set forth above.



LAKEWOOD RANCH STEWARDSHIP


DISTRICT

ATTEST:



Vice Chairman, Board of Supervisors
Secretary

CONSENTED TO AND AGREED TO BY:
KH LAKEWOOD RANCH, LLC, a Florida
PFM GROUP CONSULTING, LLC, as
limited liability company
Disclosure Representative



By:~~~~~~~~~~~~~~

By:~~~~~~~~~~~~
Title:
Title: President



Acknowledged and agreed to for purposes of


Section 13 only:


U.S. BANK NATIONAL ASSOCIATION,


as Trustee





Title: Vice President

PFM GROUP CONSULTING, LLC, as

Dissemination Agent








Title: President
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EXHIBIT A

NOTICE TO REPOSITORIES

OF FAILURE TO FILE [ANNUAL][QUARTERLY] REPORT

Name of Issuer:
Lakewood Ranch Stewardship District
Obligated Person(s):
Lakewood Ranch Stewardship District

KH Lakewood Ranch, LLC ("Developer")
Name of Bond Issue:
$
Lakewood   Ranch   Stewardship   District   Special

Assessment Revenue Bonds, Series 2019 (Cresswind Project)
Date of Issuance:
_____,20 19

NOTICE IS HEREBY GIVEN that the [District][Developer] has not provided an [Annual][Quarterly] Report with respect to the above-named Bonds as required by [Section 4][Section 6] of the Continuing Disclosure Agreement dated , 2019, among the District, the Developer, the Dissemination Agent and the Trustee named therein. The [District][Developer] has advised the undersigned that it anticipates that the [Annual

Report][Quarterly] will be filed by	, 20__.

Dated: _________

_  ______,  as  Dissemination  Agent,  on

behalf of the Issuer






	Issuer


Obligated Person(s)
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RESOLUTION 2019-23

A RESOLUTION OF LAKEWOOD RANCH STEWARDSHIP DISTRICT SUPPLEMENTING ITS RESOLUTION 2005-16 BY AUTHORIZING THE ISSUANCE OF AND AWARDING THE SALE OF NOT EXCEEDING $10,000,000 PRINCIPAL AMOUNT OF LAKEWOOD RANCH STEWARDSHIP DISTRICT SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2019 (LAKE CLUB PHASE 4) FOR THE PURPOSES DESCRIBED HEREIN; DETERMINING THE NEED FOR A NEGOTIATED SALE OF SUCH BONDS AND DELEGATING TO THE CHAIRMAN OR VICE CHAIRMAN OF THE BOARD OF SUPERVISORS OF THE DISTRICT SUBJECT TO COMPLIANCE WITH THE APPLICABLE PROVISIONS HEREOF, THE AUTHORITY TO AWARD THE SALE OF SUCH BONDS TO MBS CAPITAL MARKETS, LLC BY EXECUTING AND DELIVERING TO SUCH UNDERWRITER A BOND PURCHASE CONTRACT; APPROVING THE FORM OF AND AUTHORIZING THE EXECUTION OF THE TWENTY-SECOND SUPPLEMENTAL TRUST INDENTURE AND APPOINTING AND APPROVING U.S. BANK NATIONAL ASSOCIATION, AS THE TRUSTEE, BOND REGISTRAR AND PAYING AGENT THEREUNDER; MAKING CERTAIN FINDINGS; APPROVING THE FORM OF SAID BONDS; APPROVING THE FORM OF AND AUTHORIZING THE DISTRIBUTION OF THE PRELIMINARY LIMITED OFFERING MEMORANDUM; APPROVING THE EXECUTION AND DELIVERY OF A FINAL LIMITED OFFERING MEMORANDUM; APPROVING THE FORM OF AND THE EXECUTION AND DELIVERY OF A BOND PURCHASE CONTRACT; AUTHORIZING CERTAIN OFFICIALS OF LAKEWOOD RANCH STEWARDSHIP DISTRICT AND OTHERS TO TAKE ALL ACTIONS REQUIRED IN CONNECTION WITH THE ISSUANCE, SALE AND DELIVERY OF SAID BONDS INCLUDING THE EXECUTION OF THE CONTINUING DISCLOSURE AGREEMENT; PROVIDING CERTAIN OTHER DETAILS WITH RESPECT TO SAID BONDS; AND PROVIDING AN EFFECTIVE DATE.




WHEREAS, Lakewood Ranch Stewardship District (the "District") is authorized by the Lakewood Ranch Stewardship District Act, Chapter 2005-338, Laws of Florida, as amended by Chapter 2009-263 and Chapter 2018-178, Laws of Florida (collectively the" Act") to issue its bonds for the purpose of acquiring and constructing public improvements and community facilities all as provided in the Act; and

WHEREAS, the District is authorized by the Act to make payments of principal, interest, and premium, if any, with respect to such bonds by levying and collecting special assessments on property located within the District and benefited by the assessable improvements financed with certain proceeds of the Bonds (hereinafter defined); and
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WHEREAS, the District pursuant to its Resolution 2005-16 (the "First Resolution") authorized the issuance of its not exceeding $4,000,000,000 principal amount of its special assessment revenue bonds (the "Bonds") in separate series for the purposes set forth in said First Resolution; and


WHEREAS, the District now desires to authorize the issuance of and award the sale of its Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4) in a principal amount not exceeding $10,000,000 (collectively, the "2019 Bonds"), to approve the Supplemental Indenture (hereinafter defined) and to provide for various other matters relating to the issuance of the 2019 Bonds; and


WHEREAS, this Resolution is supplemental to the First Resolution; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF LAKEWOOD RANCH STEWARDSHIP DISTRICT, as follows:

SECTION 1. Definitions. All words and phrases used herein in capitalized form, unless otherwise defined herein, shall have the meaning ascribed to them in the Indenture (hereinafter defined).


SECTION 2. Authorization. There is hereby authorized to be issued not exceeding $10,000,000 principal amount of 2019 Bonds. The 2019 Bonds shall be issued under and secured by the Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture"), as supplemented by that certain Twenty-Second Supplemental Trust Indenture dated as of May 1, 2019 or such other date as is mutually agreeable to the District and the Underwriter (the "Supplemental Indenture"), both by and between the District and U.S. Bank National Association, as trustee, (the "Trustee" ) (the Master Indenture and the Supplemental Indenture referred to collectively as the "Indenture"). By this reference the Indenture is incorporated in this Resolution as if set forth in full herein. The proceeds of the 2019 Bonds shall be used for the purposes set forth in the Supplemental Indenture and the Bond Purchase Contract (hereinafter defined).


SECTION 3. Approval of Supplemental Indenture and Authorization of Execution and Delivery Thereof. The Supplemental Indenture is hereby approved in substantially the form set forth as part of Exhibit A hereto and the Chairman or the Vice Chairman of the Board is hereby authorized and directed to execute and deliver such Indenture on behalf of and in the name of the District and the Secretary or any Assistant Secretary of the Board is hereby authorized to attest such execution, with such additions and deletions therein as may be made and approved by the Chairman or the Vice Chairman executing the same, such execution to be conclusive evidence of such approval. The Trustee is hereby approved to serve as Trustee, Bond Registrar and Paying Agent under such Indenture.


SECTION 4. Negotiated Sale. The Board hereby determines that a negotiated sale of the 2019 Bonds to the Underwriter is in the best interests of the District because of prevailing market conditions, because delays caused by soliciting competitive bids could adversely affect the
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District's ability to issue and deliver the 2019 Bonds at presently favorable interest rates, and because the nature of the security for the 2019 Bonds and the sources of paym ent of debt service on the 2019 Bonds requires the participation of an underwriter in structuring the 2019 Bond issue.

SECTION 5. Bond Purchase Contract Approved. The Board hereby approves the Bond Purchase Contract (the "Purchase Contract") submitted by the Underwriter in substantially the form attached as Exhibit B hereto. The Chairman or Vice Chairman of the Board is hereby authorized to execute the Purchase Contract and to deliver the Purchase Contract to the Underwriter with such changes, amendments, modifications, omissions and additions as may be approved by the executing Chairman or Vice Chairman; provided, however, that (i) the principal amount of the 2019 Bonds shall not exceed $10,000,000, (ii) the net interest cost shall not exceed the maximum allowable by Florida law, (iii) the 2019 Bonds shall be subject to optional redemption no later than May 1, 2033, shall have a maturity date no later than May 1, 2050, and shall have a redemption price not greater than 100%, and (iv) the underwriter's discount shall not exceed two percent (2.00%) of the principal amount of the 2019 Bonds. Execution by the Chairman or Vice Chairman of the Purchase Contract shall be deemed to be conclusive evidence of approval of such chan ges.


SECTION 6. Preliminary Limited Offering Memorandum and Limited Offering Memorandum. The District hereby approves the form of the Preliminary Limited Offering Memorandum submitted to this meeting and attached hereto as Exhibit C and authorizes its distribution and use in connection with the limited offering for the sale of the 2019 Bonds. If between the date hereof and the mailing of the Preliminary Limited Offering Memorandum it is necessary to make insertions, modifications and changes to the Preliminary Limited Offering Memorandum, the Chairman or Vice Chairman is hereby authorized to approve such insertions, changes and modifications, and, the Chairman or Vice Chairman is hereby authorized to deem the Preliminary Limited Offering Memorandum "final" within the meaning of Rule 15c2-12 of the Securities and Exchange Commission (the "Rule") under the Securities Exchange Act of 1934, in the form as mailed. The preparation of a final Limited Offering Memorandum is hereby approved and the Chairman or Vice Chairman is hereby authorized to execute such final Limited Offering Memorandum to be dated the date of the award of the 2019 Bonds and, upon such award, to deliver the same to the Underwriter for use by it in connection with the sale and distribution of the 2019 Bonds. The Limited Offering Memorandum shall be substantially in the form of the final Preliminary Limited Offering Memorandum, with such changes as shall be approved by the Chairman or Vice Chairman as necessary to conform to the details of the 2019 Bonds and such other insertions, modifications and changes as may be approved by the Chairman or Vice Chairman. The execution and delivery of the Limited Offering Memorandum by the Chairman or Vice Chairman shall constitute evidence of the approval thereof. The District hereby authorizes the use of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and the information contained therein in connection with the offering and sale of the 2019 Bonds.
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SECTION 7. Form of Bonds. The 2019 Bonds shall be in substantially the form as set forth in the exhibit to the Supplemental Indenture, with such additions, deletions and other changes thereto as the officials of the Board executing the 2019 Bonds shall approve, such approval to be conclusively evidenced by the execution of the 2019 Bonds (by manual or facsimile signature) by such officials. The Board hereby authorizes and approves the use of a facsimile of the District seal on the 2019 Bonds.


SECTION 8. Continuing Disclosure Agreement. The form and content of the Continuing Disclosure Agreement (the "Continuing Disclosure Agreement") relating to the 2019 Bonds attached hereto as Exhibit D is hereby approved. The Chairman or Vice Chairman and the Secretary or any Assistant Secretary are hereby authorized to execute on behalf of the District the Continuing Disclosure Agreement in substantially the form attached hereto, with such additions, deletions, and other changes as may be necessitated by applicable law, the Resolution and the Purchase Contract as such officers may approve (such approval to be conclusively evidenced by their execution of the Continuing Disclosure Agreement).

SECTION 9. Application of 2019 Bond Proceeds. Proceeds of the 2019 Bonds, shall be applied as provided in the Supplemental Indenture.

SECTION 10. Open Meetings. It is hereby found and determined that all official acts of this Board concerning and relating to the issuance, sale, and delivery of the 2019 Bonds, including but not limited to adoption of this Resolution, were taken in open meetings of the members of the Board and all deliberations of the members of the Board that resulted in such official acts were in meetings open to the public, in compliance with all legal requirements including, but not limited to, the requirement of Florida Statutes, Section 286.011.

SECTION 11. Other Actions. The Chairman, the Vice Chairman, the Secretary and any Assistant Secretary of the District and Fishkind & Associates, Inc., as the District Manager and Fishkind & Associates, Inc., as District Financial Consultant, and any authorized designee thereof (collectively, the "District Officers"), Bryant Miller Olive P.A., as Bond Counsel, Hopping Green & Sams P.A., as General Counsel to the District, Stantec Consulting Services, Inc., as District Engineer, and Foley/Kolarik, Inc., as Consulting Engineer, are hereby authorized and directed to take all actions necessary or desirable in connection with the issuance and delivery of the 2019 Bonds and the consummation of all transactions in connection therewith. The District Officers are hereby authorized and directed to execute all necessary or desirable certificates, documents, papers, and agreements and the undertaking and fulfillment of all transactions referred to in or contemplated by the Indenture, the Purchase Contract, the Preliminary Limited Offering Memorandum, this Resolution, and the Continuing Disclosure Agreement.


SECTION 12. Approval of Prior Actions. All actions taken to date by the members of the Board and the officers, agents, and employees of the District in furtherance of the issuance of the Bonds are hereby approved, confirmed and ratified.
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SECTION 13. Inconsistent Resolutions and Motions. All prior resolutions of the Board inconsistent with the provisions of this Resolution are hereby modified, supplemented and amended to conform with the provisions herein contained and, except as so modified, supplemented and amended hereby, shall remain in full force and effect.

SECTION 14. Engineer's Report. The Board hereby approves of changes to the District Engineer's Report for the Lake Club Phase 4 previously approved by the Board and also authorizes further revisions and supplements to the Engineer's Report with respect to the marketing and sale of the 2019 Bonds.

SECTION 15. Assessment Methodology Report. The Board authorizes further modifications and supplements to the Master Assessment Methodology Report Lakewood Ranch Stewardship District Lake Club Phase 4 previously approved by the Board to conform such report to the marketing and sale of the 2019 Bonds.

SECTION 16. Severability. If any section, paragraph, clause or prov1s10n of this Resolution shall be held to be invalid or ineffective for any reason, the remainder of this Resolution shall continue in full force and effect, it being expressly hereby found and declared that the remainder of this Resolution would have been adopted despite the invalidity or ineffectiveness of such section, paragraph, clause or provision.





[Remainder of page intentionally left blank]
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SECTION 15. Effective Date. This Resolution shall become effective immediately upon its adoption.

ADOPTED this 5th day of April, 2019.

LAKEWOOD RANCH STEWARDSHIP DISTRICT

[SEAL]

By: _______________

Chairman, Board of Supervisors

ATTEST:




By: ____________

Secretary
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EXHIBIT A

FORM OF TWENTY-SECOND SUPPLEMENTAL INDENTURE
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AGENDA VERSION 03/28/19
















TWENTY-SECOND SUPPLEMENTAL TRUST INDENTURE

BETWEEN

LAKEWOOD RANCH STEWARDSHIP DISTRICT

AND

U.S. BANK NATIONAL ASSOCIATION,

AS TRUSTEE







Dated as of May 1, 2019 secunng $_____

Lakewood Ranch Stewardship District

Special Assessment Revenue Bonds, Series 2019

(Lake Club Phase 4 Project)
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TWENTY-SECOND SUPPLEMENTAL TRUST INDENTURE

THIS TWENTY-SECOND SUPPLEMENTAL TRUST INDENTURE (the "Twenty-Second Supplemental Indenture") dated as of May 1, 2019, between LAKEWOOD RANCH STEWARDSHIP DISTRICT, (the "District") and U.S. BANK NATIONAL ASSOCIATION, trustee (the "Trustee"), a national banking association authorized to accept and execute trusts of the character herein set out within the State of Florida.

WHEREAS, the District has entered into a Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture") (herein together with this Twenty-Second Supplemental Trust Indenture, collectively referred to as the "Indenture") with the Trustee to secure the issuance of its Lakewood Ranch Stewardship District Special Assessment Revenue Bonds (the "Bonds"), issuable in one or more Series from time to time; and

WHEREAS, pursuant to Resolution No. 2005-16 adopted by the Governing Body of the District on August 23, 2005 (the "Bond Resolution"), the District has authorized the issuance of not exceeding $4,000,000,000 of its Bonds and authorized the execution and delivery of the Master Indenture to secure the issuance of the Bonds; and

WHEREAS, the Bonds were validated by the Circuit Court of the Twelfth Judicial Circuit of the State of Florida in and for Manatee and Sarasota Counties in a Final Judgment Validating Bonds rendered on December 20, 2005, and the appeal period from such final judgment has expired with no appeal being taken; and

WHEREAS, the Governing Body of the District has duly adopted resolutions providing for the acquisition, construction and installation of certain public infrastructure improvements within the portion of the District known as Lake Club Phase 4 (Genoa) (such public infrastructure herein referred to as the "Lake Club Phase 4 CIP"), providing estimated costs of the Lake Club Phase 4 CIP, defining assessable property to be benefitted by the Lake Club Phase 4 CIP, defining the portion of the Costs of the Lake Club Phase 4 CIP with respect to which Assessments will be imposed and the manner in which such Assessments shall be levied against such benefited property within the District, stating the intent of the District to issue Bonds secured by such Assessments to finance the Costs of Lake Club Phase 4 CIP and, following a public hearing, the District adopted a resolution to fix and establish the Assessments and benefited property, as supplemented with respect to the 2019 Bonds (as defined below); and




WHEREAS, pursuant to the Bond Resolution, as supplemented by Resolution No. 2019--- adopted by the Governing Body of the District on April 5, 2019, the District has authorized the issuance, sale and delivery of its $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "2019 Bonds") as a Series of Bonds under the Master Indenture and authorized the execution and delivery of this Twenty-Second Supplemental Indenture to secure the issuance of the 2019 Bonds for the
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principal purpose of acquiring and constructing a portion of the Lake Club Phase 4 CIP (the "2019 Project"); and

WHEREAS, the District will apply the proceeds of the 2019 Bonds to: (i) finance the Cost of the acquisition or construction of the 2019 Project; (ii) pay certain costs associated with the issuance of the 2019 Bonds; (iii) pay the interest to become due on the 2019 Bonds on November 1, 2019; and (iv) fund the 2019 Reserve Account; and

WHEREAS, the execution and delivery of the 2019 Bonds and of this Twenty-Second Supplemental Trust Indenture have been duly authorized by the Governing Body of the District and all things necessary to make the 2019 Bonds, when executed by the District and authenticated by the Trustee, valid and binding legal obligations of the District and to make this Twenty-Second Supplemental Indenture a valid and binding agreement and, together with the Master Indenture, a valid and binding lien on the 2019 Trust Estate (as hereinafter defined) have been done.


NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS TWENTY-SECOND SUPPLEMENTAL TRUST INDENTURE WITNESSETH:

That the District, in consideration of the premises, the acceptance by the Trustee of the trusts hereby created, the mutual covenants herein contained, the purchase and acceptance of the 2019 Bonds by the purchaser or purchasers thereof, and other good and valuable consideration, receipt of which is hereby acknowledged, and in order to further secure the payment of the principal and Redemption Price (as defined in the Master Indenture) of, and interest on, all 2019 Bonds Outstanding (as defined in the Master Indenture) from time to time, according to their tenor and effect, and such other payments required to be made under the Master Indenture or hereunder, and to further secure the observance and performance by the District of all the covenants, expressed or implied in the Master Indenture, in this Twenty-Second Supplemental Indenture and in the 2019 Bonds: (a) has executed and delivered this Twenty-Second Supplemental Indenture and (b) does hereby, in confirmation of the Master Indenture, grant, bargain, sell, convey, transfer, assign and pledge unto the Trustee, and unto its successors in interest the trusts under the Master Indenture, and to them and their successors and assigns forever, all right, title and interest of the District, in, to and under, subject to the terms and conditions of the Master Indenture and the provisions of the Master Indenture pertaining to the application thereof for or to the purposes and on the terms set forth in the Master Indenture, the revenues derived by the District from the Series 2019 Assessments levied and imposed pursuant to the Assessment Proceedings as the same may be amended from time to time (the "2019 Pledged Revenues") and the Funds and Accounts (except for the 2019 Rebate Account and the 2019 Costs of Issuance Account) established hereby (the "2019 Pledged Funds") which shall comprise a part of the Trust Estate securing only the 2019 Bonds, (the "2019 Trust Estate");










2
file_271.jpg

TO HAVE AND TO HOLD all the same by the Master Indenture and hereby granted, bargained, sold, conveyed, transferred, assigned and pledged, or agreed or intended so to be, to the Trustee and its successors in trust and to it and its assigns forever;

IN TRUST NEVERTHELESS, except as in each such case may otherwise be provided in the Master Indenture or hereby, for the equal and proportionate benefit, security and protection of all and singular the present and future Owners of the 2019 Bonds issued or to be issued under and secured by this Twenty-Second Supplemental Indenture, without preference, priority or distinction as to lien or otherwise, of any 2019 Bond over any other 2019 Bond by reason of priority in their issue, sale or execution;

PROVIDED HOWEVER, that if the District, its successors or assigns, shall well and duly pay, or cause to be paid, or make due provision for the payment of the principal and Redemption Price of the 2019 Bonds or any 2019 Bond secured and Outstanding under this Twenty-Second Supplemental Indenture and the interest due or to become due thereon, at the times and in the manner mentioned in the 2019 Bonds and this Twenty-Second Supplemental Indenture, according to the true intent and meaning thereof, and shall well and truly keep, perform and observe all the covenants and conditions pursuant to the terms of the Master Indenture and this Twenty-Second Supplemental 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 of the Master Indenture and this Twenty-Second Supplemental Indenture, then upon such final payments, this Twenty-Second Supplemental Indenture and the rights hereby granted shall cease and terminate, with respect to all 2019 Bonds or any 2019 Bond of a particular maturity, otherwise this Twenty-Second Supplemental Indenture shall remain in full force and effect;


THIS TWENTY-SECOND SUPPLEMENTAL INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all 2019 Bonds issued and secured hereunder are to be issued, authenticated and delivered and all of the rights and property pledged to the payment thereof are to be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as in the Master Indenture (except as amended directly or by implication by this Twenty-Second Supplemental Indenture), including this Twenty-Second Supplemental Indenture, expressed, and the District has agreed and covenanted, and does hereby agree and covenant, with the Trustee and with the respective Owners, from time to time, of the 2019 Bonds, as follows:

ARTICLE I

DEFINITIONS

Section 101. Definitions. All terms used herein that are defined in the recitals hereto are used with the same meaning herein unless the context clearly requires otherwise. All terms used herein that are defined in the Master Indenture are used with the same meaning herein (including the use of such terms in the recitals hereto and the granting clauses hereof) unless (i) expressly given a different meaning herein or (ii) the context clearly requires otherwise. In
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addition, unless the context clearly requires otherwise, the following terms used herein shall have the following meanings:

"2019 Investment Obligations" shall mean and include any of the following securities, in addition to Investment Obligations as defined in the Master Indenture:

	Government Obligations;


	obligations of any of the following agencies: Government National Mortgage Association (including participation certificates issued by such Association); Fannie Mae (including participation certificates issued by Fannie Mae); Federal Horne Loan Banks; Federal Farm Credit Banks; Tennessee Valley Authority; Rural Economic Community Development Administration (formerly the Farmers Horne Administration); Student Loan Marketing Association; Federal Home Loan Mortgage Corporation;


	commercial paper rated in the two highest rating categories by both Moody's


and S&P;

	obligations of any state of the United States or political subdivision thereof or constituted authority thereof the interest on which is exempt from federal income taxation under Section 103 of the Code and rated in one of the two highest rating categories by both Moody's and S&P;


	both (A) shares of a diversified open-end management investment company (as defined in the Investment Company Act of 1940) or a regulated investment company (as defined in Section 851(a) of the Code) that is a money market fund that is rated in the highest rating category for such funds by Moody's or S&P, and (B) shares of money market mutual funds that invest only in Government Obligations and repurchase agreements secured by such obligations, which funds are rated in the two highest rating categories for such funds by Moody's or S&P;



	repurchase agreements, which will be collateralized at the onset of the repurchase agreement of at least 103% marked to market weekly by the Holder of the Collateral (as defined below) with collateral with a 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 guaranty insurance company, claims paying ability, of the guarantor is rated at least 11 AA" by S&P and /1 Aa" by Moody's provided that the repurchase agreement shall provide that


if during its term the provider's rating by either S&P or Moody's falls below /1 AA-" or /1 Aa3," respectively, the provider shall immediately notify the District and the Trustee and the provider shall at its option, within ten (10) Business Days of receipt of publication of such downgrade, either (A) maintain Collateral at levels, sufficient to maintain an /1 AA" rated investment from S&P and an 11 Aa" rated investment from Moody's, or (B) repurchase all collateral and terminate the repurchase agreement. Further, if the provider's rating by either S&P or Moody's falls below /1 A-" or "A3," respectively, the provider must immediately notify the District and the Trustee and, at the direction of the District through the Trustee, within ten (10) Business Days,
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either (1) maintain collateral at levels sufficient to maintain an "AA" rated investment from S&P and an "Aa" rated investment from Moody's, or (2) repurchase all collateral and terminate the repurchase agreement without penalty. In the event the provider has not satisfied the above conditions within ten (10) Business Days of the date such conditions apply, then the repurchase agreement shall provide that the Trustee shall be entitled to, and in such event, the Trustee shall withdraw the entire amount invested plus accrued interest within ten (10) Business Days. Any repurchase agreement entered into pursuant to this Twenty-Second Supplemental Indenture shall contain the following additional provisions:


Failure to maintain the requisite collateral percentage will require the District or the Trustee to liquidate the collateral as provided above;

The Holder of the Collateral, as hereinafter defined, shall have possession of the collateral or the collateral shall have been transferred to the Holder of the Collateral, in accordance with applicable state and federal laws (other than by means of entries on the transferor's books);


The repurchase agreement shall state and an op1mon of counsel in form and in substance satisfactory to the District shall be rendered and addressed to the District and the Trustee that the Holder of the Collateral has a perfected first priority security interest in the collateral, any substituted collateral and all proceeds thereof (in the case of bearer securities, this means the Holder of the Collateral is in possession);

The repurchase 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 Enforcement Act of 1989 ("FIRREA") and such bank is subject to FIRREA;

The repurchase transaction shall be in the form of a written agreement, and such agreement shall require the provider to give written notice to the Issuer and the Trustee of any change in its long-term debt rating;

The District or its designee shall represent that it has no knowledge of any fraud involved in the repurchase transaction;

The District and the Trustee shall receive the opinion of counsel (which opinion shall be addressed to the District and the Trustee and shall be in form and substance satisfactory to the District) that such repurchase agreement complies with the terms of this section and is legal, valid, binding and enforceable upon the provider in accordance with its terms;

The term of the repurchase agreement shall be no longer than ten years;

The interest with respect to the repurchase transaction shall be payable no less frequently than quarterly;
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The repurchase agreement shall provide that the Trustee may withdraw funds without penalty at any time, or from time to time, for any purpose permitted or required under this Twenty-Second Supplemental Indenture;

Any repurchase agreement shall provide that a perfected security interest in such investments is created for the benefit of the Beneficial Owners under the Uniform Commercial Code of Florida, or book-entry procedures prescribed at 31 C.F .R. 306.1 et seq. or 31 C.F.R. 350.0 et seq. are created for the benefit of the Beneficial Owners; and

The collateral delivered or transferred to the Trustee, or a third-party acceptable to, and acting solely as agent for, the Trustee (the "Holder of the Collateral") shall be delivered and transferred in 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 claims pursuant to a custodial agreement subject to the prior written approval of the Majority Owners. The custodial agreement shall provide that the Trustee must have disposition or control over the collateral of the repurchase agreement, irrespective of an event of default by the provider of such repurchase agreement.


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

	any other investment approved in writing by the Majority Owners;


	bonds, notes and other debt obligations of any corporation organized under the laws of the United States, any state or organized territory of the United States or the District of Columbia, if such obligations are rated in one of the three highest rating categories by both Moody's and S&P or in one of the two highest categories by either S&P or Moody's; and


	investment agreements with a bank, insurance company or other financial institution, or the subsidiary of a bank, insurance company or other financial institution if the parent guarantees the investment agreement, which bank, insurance company, financial


institution or parent has an unsecured, uninsured and unguaranteed obligation (or claims-paying ability) rated in the highest short-term rating category b y Moody's or S&P (if the term of such agreement does not exceed 365 days), or has an unsecured, uninsured and ungu aranteed obligation (or claims paying ability) rated by Aa2 or better by Moody's and AA or better by S&P or Fitch Ratings, 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 uninsured , unsecured and unguaranteed obligation of the aforesaid ratings, provided:

(1) interest is paid on any date interest is due on the 2019 Bonds (not more frequently than quarterly) at a fixed rate (subject to adjustments for yield restrictions required by the Code) during the entire term of the agreement;
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	moneys invested thereunder may be withdrawn without penalty, premium, or charge upon not more than two (2) Business Days' notice unless otherwise specified in this Twenty-Second Supplemental Indenture;


	the same guaranteed interest rate will be paid on any future d eposits made to restore the account to its required amount;


	the Trustee receives an opinion of counsel that such agreement is an enforceable obligation of such insurance company, bank, financial institution or parent;


	in the event of a suspension, w ithdrawal, or downgrade below Aa3, AA-or AA- by Moody's, S&P or Fitch Ratings, respectively, the provider shall notify the District and the Trustee w ithin five (5) Business Days of such downgrade event and the provider shall at its option, within ten (10) Business Days after notice is given to the Trustee take any one of the following actions:


	collateralize the agreement at levels, sufficient to maintain an "AA" rated investment from S&P and an "Aa2" from Moody's with a m arket to m arket approach, or


	assign the agreement to another provider, as long as the minimum rating criteria of "AA" rated investment from S&P and an "Aa2" from Moody's with a market to market approach; or


	have the agreement guaranteed by a provider which results in a minimum rating criteria of an "AA" rated investment from S&P or Fitch and an "Aa2" from Moody's with a market to market approach; or


	repay all amounts due and owing under the agreement.


	In the event the provider has not satisfied any one of the above conditions within three (3) Business Days of the date such conditions apply, then the agreement shall p rovide that the Trustee shall be entitled to withdraw the entire amount invested plus accrued interest without penalty or premium.


	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 rated at least "AA" by S&P (without regard to gradation) or at least "Aa" by Moody's (without regard to gradation); and


	other investments permitted by Florida law.


Under all circumstances, the Trustee shall be entitled to conclusively rely that any investment directed by an Authorized Officer of the District is permitted under the Indenture and is a legal investment of funds of the District.
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"2019 Project" shall mean that portion of the Lake Club Phase 4 CIP acquired and/or constructed with proceeds of the 2019 Bonds.

"2019 Reserve Account Requirement" shall mean, as calculated from time to time, as of any date of calculation, percent (_%) of the Maximum Annual Debt Service Requirement, which as of the date of issuance of the 2019 Bonds is$______

"Acquisition Agreement" shall mean the Agreement between the Lakewood Ranch Stewardship District and SD TLC Holdings, LLC Regarding the Acquisition of Certain Work Product and Infrastructure, dated [February 1, 2019].

"Assessment Interest" shall mean the interest on Series 2019 Assessments received by the District which is pledged to the 2019 Bonds, other than Delinquent Assessm ent Interest.

"Assessment Methodology" shall mean the Master Assessment Methodology Report Lakewood Ranch Stewardship District Lake Club Phase 4 dated June 8, 2018, as updated from time to time, and as supplemented by the Supplemental Assessment Methodology Report

Lakewood Ranch Stewardship District Lak e Club Phase 4 dated [
_ J  2019].

"Assessment Principal" shall m ean the principal amount of Series 2019 Assessments received by the District which are pledged to the 2019 Bonds, other than Delinquent Assessment Principal and Prepayment Principal.

"Assessment Proceedings" shall m ean the Assessment Resolution and the Assessment Methodology.

"Assessment Resolution" shall m ean, collectively, Resolution Nos. 2018-16, 2018-11, 2018-16 and 2019-_ of the District with respect to the establishment, levy and collection of the Series 2019 Assessments.

"Beneficial Owner" shall mean the owners from time to time of the 2019 Bonds for federal income tax purposes.

"Bond Depository" shall mean the securities depository from time to time under Section 201 hereof, which may be the District.

"Bond Participant" shall mean institutions from time to time for which depository.
 
those broker-dealers, banks and other financial the Bond Depository holds 2019 Bonds as securities

"Collateral Assignment Agreement" shall mean the Collateral Assignment and Assumption of Development and Contract Rights Relating to the Lake Club Phase 4 Project between the District and the Developer dated May___, 2019.
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"Completion Agreement" shall mean the agreement or agreements between the Developer and the District pursuant to which, among other matters, the Developer has agreed to provide funds to pay all Costs of the Lake Club Phase 4 CIP not paid for by the District from proceeds of the 2019 Bonds or future Bonds issued by the District.

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement executed and delivered in connection with the issuance of the 2019 Bonds and as amended from time to time in accordance with the terms thereof.

"Date of Completion" with respect to the 2019 Project shall mean: either (a) the date upon which the 2019 Project and all components thereof have been acquired or constructed and are capable of performing the functions for which they were intended, as evidenced by a certificate of the District Engineer filed with the Trustee and the District; or (b) the date on which the District determines, upon the recommendation of or consultation with the District Engineer, that it cannot complete the 2019 Project in a sound and economical manner within a reasonable period of time as evidenced by a certificate of the District Engineer filed with the Trustee and the District; provided that in each case such certificate of the District Engineer shall set forth the amount of all Costs of such 2019 Project which has theretofore been incurred, but which on the Date of Completion is or will be unpaid or unreimbursed. In the absence of its receipt of such certifications, the Trustee may assume the Date of Completion has not occurred.

"Delinquent Assessment Interest" shall mean the interest on Series 2019 Assessments received by the District which is pledged to the 2019 Bonds and deposited with the Trustee after the date on which such Assessment Interest has become due and payable.

"Delinquent Assessment Principal" shall mean the principal amount of Series 2019 Assessments received by the District which are pledged to the 2019 Bonds and deposited with the Trustee after the date on which such Assessment Principal has become due and payable.

"Developer" shall mean SD TLC Holdings, LLC, a Florida limited liability company, or any successor or assign thereof, as the developer of Lake Club Phase 4.

"District Manager" shall mean PFM Group Consulting, LLC, and its successors and assigns.


"DTC" shall mean The Depository Trust Company, New York, New York, and its successors and assigns.

"Interest Payment Date" shall mean each May 1 and November 1, commencing November 1, 2019 .

"Lake Club Phase 4 CIP" shall mean the capital improvement program identified as the public infrastructure improvements for Lake Club Phase 4 and more particularly described in the Engineer's Report attached hereto as Exhibit "A."
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"Majority Owners" shall mean the Beneficial Owners of more than fifty percent (50%) in Outstanding principal amount of the Outstanding 2019 Bonds.

"Nominee" shall mean the nominee of the Bond Depository, which may be the Bond Depository, as determined from time to time pursuant to this Twenty-Second Supplemental Indenture.

"Participating Underwriter" shall have the meaning ascribed to it in the Continuing Disclosure Agreement.

"Prepayment Principal" shall mean the excess amount (identified by the District as such in writing to the Trustee) of Assessment Principal received by the District over the Assessment Principal then due, but shall not include Delinquent Assessment Principal. Prepayment Principal shall not include the proceeds of any refunding bonds.

"Series 2019 Assessments" shall mean the non-ad valorem special assessments including the interest thereon designated as pledged to secure the 2019 Bonds in the Assessment Proceedings.


"Substantially Absorbed" sh all mean the date on which the principal amount of the Series 2019 Assessments equaling at least ninety percent (90%) of the then Outstanding principal amount of the 2019 Bonds are levied on tax parcels within the District with respect to which a certificate of occupancy has been issued for a structure thereon. Satisfaction of the foregoing definition shall be evidenced by the delivery by the District to the Trustee of a written certificate of the District Manager to such effect and upon which the Trustee may conclusively rely.


"True Up Agreement" shall mean that document or documents pursuant to which the Developer agrees to pay any "debt reduction payments" for the 2019 Bonds required pursuant to the Assessment Proceedings.

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

ARTICLE II

AUTHORIZATION, ISSUANCE AND PROVISIONS OF THE 2019 BONDS

Section 201. Authorization of 2019 Bonds. The 2019 Bonds are hereby authorized to be issued in the aggregate principal amount of $ for the purposes enumerated in the recitals hereto. The 2019 Bonds shall be substantially in the form set forth as Exhibit "B" to this Twenty-Second Supplemental Indenture. Each 2019 Bond shall bear the designation "2019-R" and numbered consecutively from 1 upwards.

The 2019 Bonds shall be initially issued in the form of a separate single certificated fully registered 2019 Bond for each maturity of 2019 Bonds. Upon initial issuance, the ownership of
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such 2019 Bond shall be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of The Depository Trust Company, New York, New York ("DTC"), the initial Bond Depository. Except as provided in this Section 201, all of the Outstanding 2019 Bonds shall be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC.

With respect to 2019 Bonds registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of OTC, the District, the Trustee, the Bond Registrar and the Paying Agent shall have no responsibility or obligation to any such Bond Participant or to any Beneficial Owner. Without limiting the immediately preceding sentence, the District, the Trustee, the Bond Registrar and the Paying Agent shall have no responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any Bond Participant with respect to any ownership interest in the 2019 Bonds, (ii) the delivery to any Bond Participant or any other person other than an Owner, as shown in the registration books kept by the Bond Registrar, of any notice with respect to the 2019 Bonds, including an y notice of redemption, or (iii) the payment to any Bond Participant or any other person, other than an Owner, as shown in the registration books kept by the Bond Registrar, of any amount with respect to principal of, premium, if any, or interest on the 2019 Bonds. The Dis trict, the Trustee, the Bond Registrar and the Paying Agent may treat and consider the person in whose name each 2019 Bond is registered in the registration books kept by the Bond Registrar as the absolute owner of such 2019 Bond for the purpose of payment of principal, premium and interest with respect to such 2019 Bond, for the purpose of giving notices of redemption and other matters with respect to such 2019 Bond, for the purpose of registering transfers with respect to such 2019 Bond, and for all other purposes whatsoever. The Paying Agent shall pay all principal of, premium, if any, and interest on the 2019 Bonds only to or upon the order of the respective Owners, as shown in the registration books kept by the Bond Registrar, or their respective attorneys duly authorized in writing, as provided herein and all such payment shall be valid and effective to fully satisfy and discharge the District's obligations with respect to payment of principal of, premium, if any, and interest on the 2019 Bonds to the extent of the sum or sums so paid. No person other than an Owner, as shown in the registration books kept by the Bond Registrar, shall receive a certificated 2019 Bond evidencing the obligation of the District to make payments of principal, premium, if any, and interest pursuant to the provisions hereof. Upon delivery by DTC to the District of written notice to the effect that OTC has determined to substitute a new Nominee in place of Cede & Co., and subject to the provisions therein with respect to Record Dates, the words "Cede & Co." in this Twenty-Second Supplemental Indenture shall refer to such new Nominee of DTC; and upon receipt of such a notice the District shall promptly deliver a copy of the same to the Trustee, Bond Registrar and the Paying Agent.




Upon receipt by the Trustee or the District of written notice from OTC: (i) confirming that DTC has received written notice from the District to the effect that a continuation of the requirement that all of the Outstanding 2019 Bonds be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, is not in the best interest of the Beneficial Owners of the 2019 Bonds or (ii) to the effect that DTC is unable or unwilling to
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discharge its responsibilities and no substitute Bond Depository willing to undertake the functions of OTC hereunder can be found which is w illing and able to undertake such functions upon reasonable and customary terms, the 2019 Bonds shall no longer be restricted to being registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as nominee of OTC, but may be registered in whatever name or names the Beneficial Owners shall designate, in accordance with the provisions hereof.

Section 202. Terms of 2019 Bonds. The 2019 Bonds shall be issued as __ (_) Term Bonds, which Term Bonds shall bear interest at the fixed interest rate per annum and shall mature in the amounts and on the dates set forth below:

Princi12al Amount
Interest Rate
Maturity



$
%

$
%

$
%

$
%


Section 203. Dating: Interest Accrual. Each 2019 Bond shall be dated the date of delivery thereof. Each 2019 Bond shall also bear its d ate of authentication. Each 2019 Bond shall bear interest from the Interest Payment Date to which interest has been paid next preceding the date of its authentication, unless the date of its authentication: (i) is an Interest Payment Date to which interest on such 2019 Bond has been paid, in which event such 2019 Bond shall bear interest from its date of authentication; or (ii) is prior to the first Interest Payment Date for the 2019 Bonds, in which event su ch 2019 Bond shall bear interest from its date. Interest on the 2019 Bonds shall be due and payable on each May 1 and November 1, commencing November 1, 2019, and shall be computed on the basis of a 360-day year of twelve 30-day months.


Section 204. Denomination. The 2019 Bonds may be issued in Authorized Denominations provided that delivery to the initial Beneficial Owners shall be in initial minimum denominations of $100,000 or integral multiples of $5,000 in excess thereof.

Section 205. Paying Agent. The District appoints the Trustee as Paying Agent for the 2019 Bonds.

Section 206. Bond Registrar. The District appoints the Trustee as Bond Registrar for the 2019 Bonds.

Section 207. Conditions Precedent to Issuance of the 2019 Bonds. In addition to complying w ith the requirements set forth in the Master Indenture in connection with the issuance of the 2019 Bonds, all the 2019 Bonds shall be executed by the District for delivery to the Trustee and thereupon shall be authenticated by the Trustee and delivered by the Trustee to
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the Participating Underwriter upon its order, but only upon the further receipt by the Trustee of:


	Certified copies of the Assessment Proceedings;


	Executed copies of the Master Indenture and this Twenty-Second Supplemental


Indenture;

	A Bond Counsel opinion substantially to the effect that: (i) the Indenture has been duly authorized, executed and delivered by the District and constitutes a valid and binding obligation of the District; (ii) the 2019 Bonds have been duly authorized, executed and d elivered by the District and are valid and binding special obligations of the District, payable solely from the sources provided therefor in the Indenture; and (iii) that the interest on the 2019 Bonds is excludable from gross income for federal income tax purposes;


	An opinion of Counsel to the District substantially to the effect that (i) the District has been duly established and validly exists as a special district under the Act, (ii) based on certificates of the District Engineer and the Developer and an opinion of Developer's Counsel, the District has good right and lawful authority under the Act to undertake the 2019 Project being financed with the proceeds of the 2019 Bonds, subject to obtaining such licenses, orders or other authorizations as are, at the date of such opinion, required to be obtained from any agency or regulatory body having lawful jurisdiction in order to undertake the 2019 Project,


	all proceedings undertaken by the District with respect to the Series 2019 Assessments have been in accordance with Florida law, (iv) the District has taken all action necessary to levy and impose the Series 2019 Assessments, and (v) the Series 2019 Assessments are legal, valid and binding liens upon the property against which such Series 2019 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;


	A certificate of an Authorized Officer to the effect that, upon the authentication and delivery of the 2019 Bonds, the District will not be in default in the performance of the terms and provisions of the Master Indenture or this Twenty-Second Supplemental Indenture;


	An Engineer's Certificate or Engineers' Certificates certifying as to the accuracy of the information set forth in the Engineer's Report attached hereto as Exhibit "A" regarding the Lake Club Phase 4 CIP;


	A certified copy of the final judgment of validation together with a certificate of no appeal, both in respect of the Bonds; and


	Executed copies of the Acquisition Agreement, Completion Agreement, Collateral Assignment Agreement, Declaration of Consent to Jurisdiction and True-Up Agreement.
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The opinions referenced in Sections 207(c) and 207(d) shall either be addressed to the Trustee or have reliance letters to the Trustee that the Trustee is entitled to rely upon such opinions.


Payment of the net proceeds of the 2019 Bonds as set forth in Section 402 hereof shall constitute conclusive evidence that the foregoing conditions have been met to the satisfaction of the District and the Underwriter of the 2019 Bonds.

Section 208. Continuing Disclosure. The District hereby covenants and agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other provisions of the Indenture, failure of the District to comply w ith the Continuing Disclosure Agreement shall not be considered an Event of Default; however, the Trustee shall, at the written request of the Participating Underwriter or the Owners of at least twenty-five percent (25%) aggregate principal amount of Outstanding 2019 Bonds and receipt of indemnity satisfactory to the Trustee, or any such Owner, may take such actions as may be necessary and appropriate, including seeking mandamus or specific performance by court order, to cause the District to comply with its obligations under this Section.

ARTICLE III

REDEMPTION OF 2019 BONDS

Section 301. 2019 Bonds Subject to Redemption and Purchase. The 2019 Bonds are subject to redemption prior to maturity as provided in the form thereof set forth as Exhibit "B" to this Twenty-Second Supplemental Indenture. The 2019 Bonds may be purchased as provided in the Master Indenture.

Notwithstanding any other prov1s10n hereof or of the Master Indenture, notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events as shall be specified in such notice of optional redemption and may also be subject to rescission by the District if expressly set forth in such notice.

ARTICLE IV

DEPOSIT OF 2019 BOND PROCEEDS AND APPLICATION THEREOF;

ESTABLISHMENT OF ACCOUNTS AND OPERATION THEREOF

Section 401.   Establishment of Accounts.

(a) There are hereby established within the Acquisition and Construction Fund held by the Trustee the following accounts:

	a 2019 Acquisition and Construction Account; and


	a 2019 Costs of Issuance Account.
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	There are hereby established within the Debt Service Fund held by the Trustee:


	a 2019 Sinking Fund Account; (ii) a 2019 Interest Account; (iii) a 2019 Capitalized Interest Account; and (iv) a 2019 Redemption Account and therein a 2019 Prepayment Subaccount;


	There is hereby established within the Reserve Fund held by the Trustee a 2019 Reserve Account, which account shall be held for the benefit of all of the 2019 Bonds without dis tinction as to 2019 Bonds and without privilege or priority of one 2019 Bond over another;


	There is hereby established within the Revenue Fund held by the Trustee a 2019 Revenue Account; and


	There is hereby established within the Rebate Fund held by the Trustee a 2019 Rebate Account.


Section 402.
Use of 2019 Bond Proceeds.  The net proceeds of sale of the 2019 Bonds,
$
(which
is  the  face  amount  of  2019  Bonds,  [less  Original  Issue  Discount  of
$
and less Underwriter's Discount of$
]) shall be delivered to the Trustee
by the District and be applied as follows:

(a)
$
of  2019  Bond  proceeds,  representing  the  initial  2019  Reserve
Account Requirement, shall be deposited to the 2019 Reserve Account; and
(b)
$
of  2019  Bond  proceeds,  representing  the  amount  of  interest  to

become due on the 2019 Bonds on November 1, 2019, shall be deposited to the credit of the 2019 Capitalized Interest Account; and

(c)
$
of 2019 Bond proceeds, representing costs of issuance relating to the
2019 Bonds, shall be deposited to the credit of the 2019 Costs of Issuance Account; and
(d)
$
of 2019 Bond proceeds remaining after the deposits above shall be

deposited to the credit of the 2019 Acquisition and Construction Account.

Section 403.   2019 Acquisition and Construction Account.

	Amounts on deposit in the 2019 Acquisition and Construction Account shall be applied to pay the Costs of the 2019 Project upon compliance with the requirements of the requisition provisions set forth in the Master Indenture and/or as otherwise provided herein.


	Any balance remaining in the 2019 Acquisition and Construction Account after the Date of Completion of the 2019 Project and after retaining the amount, if any, of all remaining unpaid Costs of the 2019 Project set forth in the Engineer's Certificate establishing such Date of Completion, shall be transferred to and deposited in the 2019 Prepayment Subaccount of the 2019 Redemption Account and applied to the extraordinary mandatory redemption of the 2019 Bonds in the manner prescribed in the form of 2019 Bond set forth as
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Exhibit "B" hereto. At such time as there are no amounts on deposit in the 2019 Acquisition and Construction Account, such account shall be closed.

Section 404. 2019 Costs of Issuance Account. There shall be deposited in the 2019 Costs of Issuance Account $ which shall, at the w ritten direction of an Authorized Officer of the District, be used to pay the costs of issuance relating to the 2019 Bonds. After August 1, 2019, any amounts deposited in the 2019 Costs of Issuance Account for which there is not pending w ith the Trus tee a requisition shall be transferred to the 2019 Reserve Account if there is any deficiency therein and the remainder to the 2019 Acquisition and Construction Account if the Date of Completion has not yet occurred and if the Date of Completion has already occurred to the 2019 Revenue Account and the 2019 Costs of Issuance Account shall be closed.


Section 405. 2019 Reserve Account. Amounts on deposit in the 2019 Reserve Account, except as provided elsewhere in the Indenture, shall be used only for the purposes set forth in Section 609 hereof and for making payments into the 2019 Interest Account and the 2019 Sinking Fund Account to pay the 2019 Bonds, without distinction as to 2019 Bonds and without privilege or priority of one 2019 Bond over another, when due when the moneys on deposit in such Accounts and available therefor are insufficient.

The Trustee, on or before the forty-fifth (451h) day (or if such day is not a Business Day, on the Business Day next preceding such day) next preceding each Interest Payment Date, after taking into account all payments and transfers m ade as of such date, shall compute the value of the 2019 Reserve Account and shall promptly notify the District of the amount of any deficiency or surplus as of such date in such account. The District shall immediately pay the amount of any deficiency to the Trustee, for deposit in such account, from the first legally available sources of the District. Any excess monies in the 2019 Reserve Account (except excess from investment earnings), shall be deposited in the 2019 Acquisition and Construction Account until the Date of Completion of the 2019 Project and after the Date of Completion of the 2019 Project shall be deposited in the 2019 Prepayment Subaccount. Unless and until the Trustee receives the Engineer's Certificate establishing the Date of Completion has occurred, the Trustee may rely that such condition has not occurred.


All earnings on investments in the 2019 Reserve Account, p rovided no deficiency exists in the 2019 Reserve Account, shall until the Date of Completion be deposited to the 2019 Acquisition and Construction Account and then on and after the Date of Completion, shall be deposited to the 2019 Revenue Account. To the extent a deficiency exists in the 2019 Reserve Account, investment earnings in such account shall remain in that account. Such account shall consist only of cash and 2019 Investment Obligations.

Notwithstanding the foregoing, on the earliest date on which there is on deposit in the 2019 Reserve Account, sufficient monies, taking into account other monies available therefore, to pay and redeem all of the Outstanding 2019 Bonds, together w ith accrued interest, if any, on such 2019 Bonds to the earliest date of redemption, then the Trustee shall use the amount on
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deposit in the 2019 Reserve Account to pay and redeem all of the Outstanding 2019 Bonds on the earliest possible date.

The District may provide that the difference between the amounts on deposit in the 2019 Reserve Account and the 2019 Reserve Account Requirement shall be an amount covered by obtaining bond insurance or a surety bond issued by a municipal bond insurer, rated in one of the two highest categories (at least AA by Fitch, and/or S&P and/or at least Aa by Moody's without reference to gradations) by two nationally recognized rating agencies, (the "Reserve Account Credit Instrument"). At any time after the issuance of the 2019 Bonds, the District may withdraw any or all of the amount of money on deposit in the 2019 Reserve Account and substitute in its place a Reserve Account Credit Instrument as described above in the face amount of such withdrawal and such withdrawn moneys shall, after payment of the premium for such Reserve Account Credit Instrument, be (a) until the Date of Completion, transferred to the Series 2019 Acquisition and Construction Account to be used to pay Costs of the 2019 Project, (b) after the Date of Completion, transferred to the 2019 Prepayment Subaccount and used to redeem 2019 Bonds, or (c) upon receipt of an opinion of Bond Counsel, transferred to the District to be used for any lawful purpose of the District.


Section 406. Application of Prepayment Principal. All Prepayment Principal shall upon receipt by the Trustee be deposited to the 2019 Prepayment Subaccount of the 2019 Redemption Account. At the time the District deposits Prepayment Principal with the Trustee it shall notify the Trustee in writing as to the amount of Prepayment Principal. Amounts on deposit in the 2019 Prepayment Subaccount shall be applied to the redemption of the 2019 Bonds in the manner provided in the Master Indenture and as provided for the extraordinary mandatory redemption in Exhibit "B" hereto.


Section 407. Tax Covenants and Rebate Accounts. The District shall comply with the Tax Regulatory Covenants (including deposits to and payments from the 2019 Rebate Account) included as part of the closing transcript for the 2019 Bonds, as amended and supplemented from time to time in accordance with their terms.

Section 408. Establishment of 2019 Revenue Account in Revenue Fund; Application of Revenues and Investment Earnings.

	The Trustee shall, except as provided below or otherwise provided herein, deposit the 2019 Pledged Revenues to the 2019 Revenue Account and any other amounts or payments specifically designated by the District pursuant to a written direction for said purpose. The 2019 Revenue Account shall be held by the Trustee separate and apart from all other Funds and Accounts held under the Indenture and from all other moneys of the Trustee. Amounts on deposit in the 2019 Revenue Account shall be used as provided in the Master Indenture except as otherwise provided herein.



	Immediately upon receipt the District shall deposit the 2019 Pledged Revenues with the Trustee together with a written accounting setting forth the amounts of such 2019
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Pledged Revenues in the following categories which shall be deposited by the Trustee into the Funds and Accounts established hereunder as follows:

	Assessment  Interest,  which  shall  be  deposited  into  the  2019  Interest


Account;

	Assessment Principal, which shall be deposited into the 2019 Sinking Fund Account;


	Prepayment Principal, which shall be deposited into the 2019 Prepayment Subaccount of the 2019 Redemption Account.


	Delinquent Assessment Principal shall first be applied to restore the amount of any withdrawal from the 2019 Reserve Account to pay the principal of 2019 Bonds to the extent that less than the 2019 Reserve Account Requirement is on deposit in the 2019 Reserve Account, and, the balance, if any, shall be deposited into the 2019 Sinking Fund Account;



	Delinquent Assessment Interest, shall first be applied to restore the amount of any withdrawal from the 2019 Reserve Account to pay the interest on 2019 Bonds to the extent that less than the 2019 Reserve Account Requirement is on deposit in the 2019 Reserve Account, and, the balance, if any, shall be deposited into the 2019 Interest Account; and



	the balance shall remain in the 2019 Revenue Account.


(c) On the forty-fifth (451") day preceding each May 1 and November 1 (or if such forty-fifth (451") day is not a Business Day, on the Business Day next preceding such forty-fifth (451") day), the Trustee shall determine the amount on deposit in the 2019 Prepayment Subaccount of the 2019 Redemption Account, and, if the balance therein is greater than zero, shall transfer, but only after determining that following such transfer sufficient amounts will remain on deposit in the 2019 Revenue Account to make the transfers required by (d) below, from the 2019 Revenue Account for deposit into such 2019 Prepayment Subaccount, an amount sufficient to increase the amount on deposit therein to the next integral multiple of $5,000, and, shall thereupon give notice and cause the extraordinary mandatory redemption of 2019 Bonds on the next succeeding Interest Payment Date in the maximum aggregate principal amount for which moneys are then on deposit in such 2019 Prepayment Subaccount in accordance with the provisions for extraordinary mandatory redemption of 2019 Bonds as set forth in Exhibit "B" hereto, and Article III of the Master Indenture and Section 301 hereof. Interest due in regard to such extraordinary mandatory redemption shall be paid from the 2019 Interest Account.


(d) Unless otherwise provided below, no later than each May 1 and November 1 (or if such May 1 or November 1 is not a Business Day, on the Business Day preceding such date), the Trustee shall transfer from amounts on deposit in the 2019 Revenue Account to the Funds
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and Accounts designated below, the following amounts in the following order of priority and apply such amounts as provided in the Master Indenture and the provisions hereof:

FIRST, to the 2019 Interest Account of the Debt Service Fund, an amount equal to the amount of interest payable on all 2019 Bonds then Outstanding on such May 1 or November 1, less any other amount already on ·deposit in the 2019 Interest Account not previously credited. On November 1, 2019, the Trustee shall transfer from the 2019 Capitalized Interest Account to the 2019 Interest Account an amount equal to the lesser of the amount of interest due on the 2019 Bonds on such date or the amount on deposit in the 2019 Capitalized Interest Account. After November 1, 2019, any amounts in the Capitalized Interest Account shall be transferred to the 2019 Reserve Account if there is any deficiency therein and the remainder to the 2019 Acquisition and Construction Account if the Date of Completion has not yet occurred and if the Date of Completion has already occurred to the 2019 Revenue Account;

SECOND, on each May l , commencing May 1, 2020, to the 2019 Sinking Fund Account, an amount equal to the Amortization Installments or principal of 2019 Bonds due on such May 1, less any amounts already on deposit in such Account not previously credited;

THIRD, to the 2019 Reserve Account, the amount, if any, which is necessary to make the amount on deposit therein equal to the then applicable 2019 Reserve Account Requirement; and

FOURTH, the balance shall be retained in the 2019 Revenue Account.

	On any date required by the Tax Regulatory Covenants, the District shall give the Trustee written direction, and the Trustee shall transfer from the 2019 Revenue Account to the 2019 Rebate Account established for the 2019 Bonds in the Rebate Fund in accordance with the Master Indenture and the Tax Regulatory Covenants, the amount due and owing to the United States, which amount shall be paid, to the United States, when due, in accordance with such Tax Regulatory Covenants. To the extent insufficient moneys are on deposit in the 2019 Revenue Account to make the transfer provided for in the immediately preceding sentence the District shall deposit with the Trustee from available moneys of the District the amount of any such insufficiency.



	On or after each November 2, beginning November 2, 2019, the balance on deposit in the 2019 Revenue Account on such November 2 shall (i) before the Date of Completion, be transferred into the 2019 Acquisition and Construction Account, and (ii) on and after the Date of Completion, shall be paid over to the District at the written direction of an Authorized Officer and used for any lawful purpose of the District; provided, however, that on the date of such proposed transfer the amount on deposit in the 2019 Reserve Account shall be


equal to the 2019 Reserve Account Requirement, and, provided further, that the Trustee shall not have actual knowledge of an Event of Default under the Master Indenture or hereunder relating to the 2019 Bonds, including the payment of Trustee's fees and expenses then due.

(g) Anything herein or in the Master Indenture to the contrary notwithstanding, earnings on investments in all of the Funds and Accounts held as security for the 2019 Bonds
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shall be invested only in 2019 Investment Obligations, and further, earnings on investments in the 2019 Acquisition and Construction Account, 2019 Costs of Issuance Account, 2019 Capitalized Interest Account and 2019 Revenue Account shall be retained as realized, in such Accounts and used for the purpose of such Accounts. Earnings on investments in the 2019 Sinking Fund Account, 2019 Interest Account, and the 2019 Redemption Account, including any subaccounts therein, shall be deposited, as realized, to the credit of the 2019 Revenue Account and used for the purpose of such Account.

Earnings on investments in the 2019 Reserve Account shall be disposed of as provided in Section 405 hereof.

ARTICLE V

COVENANTS AND DESIGNATIONS OF THE DISTRICT

Section 501. Provision Relating to Bankruptcy or Insolvency of Landowner. The provisions of this Section 501 shall be applicable both before and after the commencement, whether voluntary or involuntary, of any case, proceeding or other action by or against any owner of any tax parcel subject to at least three percent (3%) of the then Outstanding Series 2019 Assessments (an "Insolvent Taxpayer") under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, reorganization, assignment for the benefit of creditors, or relief of debtors (a "Proceeding"). For as long as any 2019 Bonds remain Outstanding, in any Proceeding involving the Dis trict, any Insolvent Taxpayer, the Trustee, the 2019 Bonds or the Series 2019 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 2019 Bonds or for as long as any 2019 Bonds remain Outstanding, in any proceeding involving the District, any Insolvent Taxpayer, the 2019 Bonds or the Series 2019 Assessments or the Trustee. The District agrees that it shall not be a defense to a breach of the foregoing covenant that it has acted upon advice of counsel in not complying with this covenant.


The District acknowledges and agrees that, although the 2019 Bonds were issued by the District, the Owners of the 2019 Bonds are categorically the party with the ultimate financial stake in the transaction and, consequently, the party with a vested and pecuniary interest in a Proceeding. In the event of any Proceeding involving an Insolvent Taxpayer: (a) the District hereby agrees that it shall follow the direction of the Trustee in making any election, giving any consent, commencing any action or filing any motion, claim, obligation, notice or application or in taking any other action or position in any Proceeding or in any action related to a Proceeding that affects, either directly or indirectly, the Series 2019 Assessments, the 2019 Bonds or any rights of the Trustee under the Indenture; (b) the District hereby 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 2019 Assessments, the 2019 Bonds or any rights of the Trustee under the Indenture that are inconsistent with any direction from the Trustee; (c) the Trustee shall have the right, but is not obligated to, (i) file and vote in any such Proceeding any and all claims of the District, and seek or oppose any relief in any such
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Proceeding that the District, as claimant with respect to the Series 2019 Assessments, would have the right to pursue, and, if the Trustee chooses to exercise any such rights, the District shall be deemed to have appointed the Trustee as its agent and granted to the Trustee an irrevocable power of attorney coupled w ith 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 and/or defend any claims and proofs of claims, to vote to accept or reject a plan, to seek dismissal of the Proceeding, to seek stay relief to commence or continue foreclosure or pursue any other available remedies as to the Series 2019 Assessments, to seek substantive consolidation, to seek to shorten the Insolvent Taxpayer's exclusivity periods or to oppose any motion to extend such exclusivity periods, to oppose any motion for use of cash collateral or for authority to obtain financing, to oppose any sale procedures motion or any sale motion, to propose a competing plan of reorganization or liquidation, or to make any election under Section llll(b) of the Bankruptcy Code and (d) the District shall not challenge the validity or amount of any claim submitted in good faith in such Proceeding by the Trustee or any valuations of the lands owned by any Insolvent Taxpayer submitted in good faith by the Trustee in such Proceeding or take any other action in such Proceeding, which is adverse to Trustee's enforcement of the District's claim and rights with respect to the Series 2019 Assessments or receipt of adequate protection (as that term is defined in the Bankruptcy Code). Without limiting the generality of the foregoing, the District agrees that the Trustee shall have the right (i) to file a proof of claim with respect to the Series 2019 Assessments, (ii) to deliver to the District a copy thereof, together with evidence of the filing with the appropriate court or other authority, and (iii) to defend any objection filed to said proof of claim.


Notwithstanding the provisions of the immediately preceding paragraphs, nothing in this Section 501 shall preclude the District from becoming a party to a Proceeding in order to enforce a claim for operation and maintenance assessments, and the District shall be free to pursue such a claim in such manner as it shall deem appropriate in its sole and absolute discretion. Any actions taken by the District in pursuance of its claim for operation and maintenance assessments in any Proceeding shall not be considered an action adverse or inconsistent with the Trustee's rights or directions with respect to the Series 2019 Assessments whether such claim is pursued by the District or the Trustee; provided, however, that the District shall not oppose any relief sought by the Trustee under the authority granted to the Trustee in clause (c) of the paragraph above.


Section 502. Collection of Series 2019 Assessments. Anything herein or in the Master Indenture to the contrary notwithstanding, the District shall not be required to collect Series 2019 Assessments using the Uniform Collection Method provided for in Section 197.3631, 197.3632 and 197.3635, Florida Statutes, until such time as the property subject to such Series 2019 Assessments is platted and a distinct ad valorem property tax identification number has been assigned by the Property Appraiser thereto. In addition, the District is not required to use the Uniform Collection Method when the property is owned by a government or includes structures owned by a government.
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All Series 2019 Assessments that are collected directly by the District and not via the Uniform Method shall be due and payable by the landowner no later than thirty (30) days prior to each Interest Payment Date.

In addition, and not in limitation of the covenants contained elsewhere in this Twenty-Second Supplemental Indenture and in the Master Indenture, the District covenants to comply with the terms of the proceedings heretofore adopted with respect to the Series 2019 Assessments and to levy the Series 2019 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 2019 Bonds, when due.

Notwithstanding anything in the Indenture to the contrary, upon the occurrence of an Event of Default, the collection of Series 2019 Assessments shall be in the manner directed by the Majority Owners.

Section 503. No Parity Bonds; Limitation on Additional Bonds. Other than Refunding Bonds issued to refund the Outstanding 2019 Bonds, the District shall not, while any 2019 Bonds are Outstanding, issue or incur any debt payable in whole or in part from the 2019 Trust Estate. The District further covenants and agrees that so long as the 2019 Bonds are Outstanding, it will not impose Assessments for capital projects on any lands subject to the Series 2019 Assessments, without the written consent of the Majority Owners; provided, however, that such consent shall not be required in the event that the Series 2019 Assessments have been Substantially Absorbed, evidence of which shall be provided by the District to the Trustee in a written certificate upon which the Trustee may conclusively rely. In the absence of its receipt of such certificate, the Trustee may conclusively rely that the Series 2019 Assessments have not been Substantially Absorbed. Notwithstanding the foregoing, nothing herein shall preclude the imposition of Assessments (or the issuance of Bonds secured by such Assessments) on property subject to the Series 2019 Assessments which the District certifies are necessar y for h ealth, safety and welfare reasons or to remediate a natural disaster without the consent of the Majority Owners.


Section 504. Covenant With Regard to Enforcement and Collection of Delinquent Assessments. Anything herein or in the Master Indenture to the contrary notwithstanding, the District covenants and agrees that it will take such actions to enforce the remedial provisions of the Indenture, the provisions for the collection of Delinquent Assessments, and the provision for the foreclosure of liens of Delinquent Assessments and will take such other appropriate remedial actions as shall be directed by the Trustee acting at the direction of and on behalf of, the Majority Owners. However, the 2019 Bonds may not be accelerated except to the extent the Series 2019 Assessments have been accelerated.
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ARTICLE VI

MISCELLANEOUS PROVISIONS

Section 601. Additional Events of Default and Remedies. Section 902 of the Master Indenture is hereby amended with respect to the 2019 Bonds by inserting at the conclusion thereof the following paragraphs:

	More than twenty percent (20%) of the operation and maintenance assessments levied by the District are not paid by the date such are due and payable.


	The Trustee is authorized to withdraw funds from the 2019 Reserve Account in an amount greater than twenty-five percent (25%) of the 2019 Reserve Account Requirement to pay debt service on the 2019 Bonds (regardless of whether the Trustee does or does not, per the direction of the Majority Owners, actually withdraw such funds from the 2019 Reserve Account to pay debt service on the 2019 Bonds) and any such amount withdrawn is not replenished within ninety (90) days of the date of such withdrawal.


	Material breach by the District of any material covenant made by it in the Indenture, whether or not notice of such breach has been given.


The District covenants and agrees that it will enforce the remedial provisions of the Indenture, the provisions for the collection of Delinquent Assessments, and the provisions for the foreclosure of liens of Delinquent Assessments. The District acknowledges and agrees that

(i) upon failure of any property owner to pay Series 2019 Assessments collected directly by the District when due, that the entire Series 2019 Assessments on the delinquent property, with interest and penalties thereon, shall immediately become due and payable and the District shall promptly cause to be commenced the necessary legal proceedings for the foreclosure of liens of delinquent Series 2019 Assessments, including interest and penalties and (ii) the foreclosure proceedings shall be prosecuted to a sale and conveyance of the property involved in said proceedings.


Section 602. Foreclosure of Assessment Lien. Notwithstanding any provisions of the Indenture to the contrary, the following provisions shall apply with respect to the Series 2019 Assessments and 2019 Bonds.

If any property shall be offered for sale for the nonpayment of any Series 2019 Assessment and no person or persons shall purchase such property for an amount equal to the full amount due on the Series 2019 Assessments for such property (principal, interest, penalties and costs, plus attorneys' fees, if any), the property may then be purchased by the District for an amount greater than or equal to the balance due on the Series 2019 Assessments for such property (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 2019 Bonds; provided that the Trustee shall have the right, acting at the direction of the Majority Owners, but shall not be obligated, to direct the District with respect to any action taken pursuant to this



23
file_292.jpg


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 2019 Revenue Account. The District, either through its own actions, or actions caused to be taken through the Trustee, agrees that it shall, after being provided assurances satisfactory to it of payment of its fees, costs and expenses for doing so, be required to take the measures provided by law for listing for sale of property acquired by it as trustee for the Owners of the 2019 Bonds within sixty (60) days after the receipt of the request therefore signed by the Trustee or the Majority Owners. The Trustee may, upon direction from the Majority Owners, pay costs associated with any actions taken by District pursuant to this paragraph from any moneys legally available for such purpose held under the Indenture.


Section 603. Interpretation of Twenty-Second Supplemental Indenture. This Twenty-Second Supplemental Indenture am ends and supplements the Master Indenture with respect to the 2019 Bonds, and all of the provisions of the Master Indenture, to the extent not inconsistent herewith, are incorporated in this Twenty-Second Supplemental Indenture by reference. To the maximum extent possible, the Master Indenture and this Twenty-Second Supplemental Indenture shall be read and construed as one document.

Section 604. Amendments. Any amendments to this Twenty-Second Supplemental Indenture shall be made pursuant to the provisions for amendment contained in the Master Indenture.


Section 605. Counterparts. This Twenty-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 instrum ent.

Section 606. Appendices and Exhibits. Any and all schedules, appendices or exhibits referred to in and attached to this Twenty-Second Supplemental Indenture are hereby incorporated herein and made a part of this Twenty-Second Supplemental Indenture for all purposes.


Section 607. Payment Dates. In any case in which an Interest Payment Date or the m aturity date of the 2019 Bonds or the date fixed for the redemption of any 2019 Bonds shall be other than a Business Day, then payment of interest, principal or Redemption Price need not be made on such date but may be made on the next succeeding Business Day, with the sam e force and effect as if m ade 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 608. No Rights Conferred on Others. Nothing herein contained shall confer any right upon any Person other than the parties hereto and the Owners of the 2019 Bonds.

Section 609. Use of 2019 Acquisition and Construction Account Moneys and Other Trust Funds. Upon the occurrence of an Event of Default, moneys in the Series 2019 Acquisition and Construction Account and the 2019 Trust Estate may be used to pay the fees
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and the expenses and costs of litigation and other remedies of the Trustee incurred, to pursue remedies under the Indenture.

Section 610. Bond Year. The Bond Year for the 2019 Bonds shall mean May 1-April 30, except that the first Bond Year is from the date of issuance of the 2019 Bonds through April 30, 2020.


ARTICLE VII

THE TRUSTEE; THE PAYING AGENT AND BOND REGISTRAR

Section 701. Acceptance of Trust. The Trustee accepts and agrees to execute the trusts hereby created and agrees to perform such trusts upon the terms and conditions set forth in the Indenture. The Trustee agrees to act as Paying Agent and Bond Registrar for the 2019 Bonds.

Section 702. Trustee's Duties. The Trustee shall not be responsible in any manner for the due execution of this Twenty-Second Supplemental Indenture by the District or for the recitals contained herein (except for the certificate of authentication on the 2019 Bonds), all of which are made solely by the District. Nothing contained herein shall limit the rights, benefits, privileges, protection and entitlement inuring to the Trustee under the Master Indenture.

Section 703. Brokerage Confirmations. The District acknowledges that to the extent regulations of the Comptroller of the Currency or other applicable regulatory entity grant the District the right to receive individual confirmations of security transactions at no additional cost, as they occur, the District specifically waives receipt of such confirmations to the extent permitted by law. The Trustee will furnish the District periodic cash transaction statements that include detail for all investment transactions made by the Trustee hereunder.

Section 704. Assignment of District's Rights under Collateral Assignment Agreement. The District hereby assigns its rights under the Collateral Assignment Agreement to the Trustee for the benefit of the Owners, from time to time, of the 2019 Bonds. The Trustee shall not be deemed to have accepted or assumed any obligation under the Collateral Assignment Agreement by virtue of such assignment.

Section 705. Patriot Act Requirements of Trustee. To help the government fight the funding of terrorism and money laundering activities, Federal law requires all financial institutions to obtain, verify, and record information that identifies each person who opens an account. For a non-individual person such as a business entity, a charity, a trust, or other legal entity, the Trustee will ask for documentation to verify such non-individual person's formation and existence as a legal entity. The Trustee may also ask to see financial statements, licenses, identification and authorization documents from individuals claiming authority to represent the entity or other relevant documentation.





[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Lakewood Ranch Stewardship District has caused these p resents to be signed in its name and on its behalf by its Chairman, and its official seal to be hereunto affixed and attested by its Secretary, thereunto duly authorized, and to evidence its acceptance of the trus ts hereby created, the Trustee has caused these presents to be signed in its name and on its behalf by its duly authorized officer.

LAKEWOOD RANCH STEWARDSHIP

DISTRICT

[SEAL]

By: _________________

Chairman, Board of Supervisors

ATTEST:




By: ____   ________

Secretary, Board of Supervisors

U.S. BANK NATIONAL ASSOCIATION,

as Trustee



By:.~----------------
Vice Presid ent
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EXHIBIT II A"

Engineer's Report for

the Lake Club Phase IV, dated June 2018
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EXHIBIT "B"



Form of the 2019 Bonds

No. 2019-R-	$[ ___

United States of America

State of Florida

LAKEWOOD RANCH STEWARDSHIP DISTRICT SPECIAL ASSESSMENT REVENUE BOND, SERIES 2019 (LAKE CLUB PHASE 4 PROJECT)

Interest
Maturity
Dated

Rate

Date
Date
CUSIP
___]%



May _____, 2019
51265K [ _ ]
Registered Owner:
Cede & Co.


Principal Amount:



] DOLLARS


LAKEWOOD RANCH STEWARDSHIP DISTRICT, a special district duly created and existing pursuant to Chapter 2005-338, Laws of Florida, as amended by Chapter 2009-263 and Chapter 2018-178, Laws of Florida (the "District"), for value received, hereby promises to pay (but only out of the sources hereinafter mentioned) to the Registered Owner set forth above, or registered assigns, on the maturity date shown hereon, unless this 2019 Bond shall have been called for redemption in whole or in part and payment of the Redemption Price (as defined in the Indenture mentioned hereinafter) shall have been duly made or provided for, the principal amount shown above and to pay (but only out of the sources hereinafter mentioned) interest on the outstanding principal amount hereof from the most recent Interest Payment Date to which interest has been paid or provided for, or if no interest has been paid, from the Dated Date shown above, on May 1 and November 1 of each year (each, an "Interest Payment Date"), commencing on November 1, 2019, payment of said principal sum has been made or provided for, at the rate per annum set forth above. Notwithstanding the foregoing, if any Interest Payment Date is not a Business Day (as defined in the Indenture hereinafter mentioned), then all amounts due on such Interest Payment Date shall be payable on the first Business Day succeeding such Interest Payment Date, but shall be deemed paid on such Interest Payment Date. The interest so payable, and punctually paid or duly provided for, on any Interes t Payment Date will, as provided in the Indenture (as hereinafter defined), be paid to the Registered Owner hereof at the close of business on the regular record date for such interest,

which shall be the fifteenth {151 day of the calendar month next preceding such Interest h)
Payment Date, or if such day is not a Business Day on the Business Day immediately preceding such day; provided, however, that on or after the occurrence and continuance of an Event of
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Default under clause (i) of Section 902 of the Master Indenture (hereinafter defined), the payment of interest and principal or Redemption Price shall be made by the Paying Agent (hereinafter defined) to such person, who, on a special record date which is fixed by the Trustee, which shall be not more than fifteen (15) and not less than ten (10) days prior to the date of such proposed payment, appears on the registration books of the Bond Registrar as the Registered Owner of this 2019 Bond. Except as otherwise applicable to bonds held pursuant to a book entry system, any payment of principal, or Redemption Price shall be made only upon presentation hereof at the designated office of U.S. Bank National Association, located in Fort Lauderdale, Florida, or any alternate or successor paying agent (collectively, the "Paying Agent"). Except as otherwise applicable to bonds held in a book-entry system, payment of interest shall be made by check or draft or by wire transfer to the Registered Owner set forth above if such owner requests payment by wire transfer in writing on or prior to the regular record date for the respective interest payment to such account as shall be specified in such request, but only if the Registered Owner set forth above owns not less than $100,000 in aggregate principal amount of the 2019 Bonds or all of the then Outstanding 2019 Bonds, as defined below. Interest on this 2019 Bond will be computed on the basis of a 360-day year of twelve 30-day months.




This 2019 Bond is one of a duly authorized issue of bonds of the District designated "Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project)" (the "2019 Bonds" ) issuable under and governed by the terms of a Master Trust Indenture, dated as of September 1, 2005 (the "Master Indenture"), between the District and U.S. Bank National Association, as trustee (the "Trustee"), as supplemented by a Twenty-Second Supplemental Trust Indenture, dated as of May 1, 2019 (the "Supplemental Indenture"), between the District and the Trustee (the Master Indenture as supplemented by the Supplemental Indenture is hereafter referred to as the "Indenture"). The 2019 Bonds are secured by the 2019 Pledged Revenues and 2019 Pledged Funds as provided for in the Indenture. The 2019 Bonds are issued in an aggregate principal amount of $ for the purpose of (i) financing the Cost of the acquisition or construction of the 2019 Project; (ii) paying certain costs associated with the issuance of the 2019 Bonds; (iii) paying the interest to become due on the 2019 Bonds on November 1, 2019; and (iv) funding the 2019 Reserve Account.


NEITHER THIS 2019 BOND NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE HEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF FLORIDA. THIS 2019 BOND AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE HEREON AND THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE AUTHORIZING THE ISSUANCE OF THE 2019 BONDS. NO OWNER OR ANY OTHER PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD VALOREM TAXING POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE, OR THE 2019 BONDS. RATHER, DEBT SERVICE AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE, OR
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THE 2019 BONDS, SHALL BE PAYABLE SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE 2019 PLEDGED REVENUES AND THE 2019 PLEDGED FUNDS PLEDGED TO THE 2019 BONDS, ALL AS PROVIDED HEREIN AND IN THE INDENTURE.

All acts, conditions and things required by the Constitution and laws of the State of Florida and the resolutions of the District to happen, exist and be performed precedent to and in the issuance of this 2019 Bond and the execution of the Indenture, have happened, exist and have been performed as so required. This 2019 Bond shall not be valid or become obligatory for any purpose or be entitled to any benefit or security under the Indenture until it shall have been authenticated by the execution by the Trustee of the Certificate of Authentication endorsed hereon.


This 2019 Bond is issued under and pursuant to the Constitution and laws of the State of Florida, particularly Chapter 2005-338, Laws of Florida, as amended by Chapter 2009-263 and Chapter 2018-178, Laws of Florida, and other applicable provisions of law and pursuant to the Indenture, executed counterparts of which Indenture are on file at the designated office of the Trustee. Reference is hereby made to the Indenture for the provisions, among others, with respect to the custody and application of the proceeds of 2019 Bonds, the collection and disposition of revenues and the funds charged with and pledged to the payment of the principal, and Redemption Price of, and the interest on, the 2019 Bonds, the nature and extent of the security thereby created, the covenants of the District with respect to the levy and collection of Series 2019 Assessments (as defined in the Indenture), the terms and conditions under which the 2019 Bonds are or may be issued, the rights, duties, obligations and immunities of the District and the Trustee under the Indenture and the rights of the Registered Owners and Beneficial Owners of the 2019 Bonds, and, by the acceptance of this 2019 Bond, the Registered Owner and Beneficial Owners hereof assent to all of the provisions of the Indenture. Terms not otherwise defined herein shall have the meaning ascribed to them in the Indenture. The 2019 Bonds are equally and ratably secured by the 2019 Trust Estate, without preference or priority of one 2019 Bond over another. Subject to certain exceptions, the District has covenanted in the Indenture not to issue or incur any obligations payable from the 2019 Trust Estate other than Refunding Bonds issued in accordance with the provisions of the Master Indenture. The District or other governmental entities may, however, impose and levy assessments or ad valorem taxes payable on a parity with the Series 2019 Assessments securing the 2019 Bonds.


The 2019 Bonds are issuable only as registered bonds without coupons in current interest form in denominations of $5,000 or any integral multiple thereof (an "Authorized Denomination"); provided however, the 2019 Bonds will initially be delivered in denominations of $100,000 and integral multiples of $5,000 in excess thereof. This 2019 Bond is transferable by the Registered Owner hereof or his duly authorized attorney at the designated corporate trust office of the Trustee in Fort Lauderdale, Florida as Bond Registrar (the "Bond Registrar"), upon surrender of this 2019 Bond, accompanied by a duly executed instrument of transfer in form and with guaranty of signature reasonably satisfactory to the Bond Registrar, subject to such reasonable regulations as the District or the Bond Registrar may prescribe, and upon payment of any taxes or other governmental charges incident to such transfer. Upon any such transfer a new 2019 Bond or 2019 Bonds, in the same aggregate principal amount as the 2019 Bond or 2019
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Bonds transferred, w ill be issued to the transferee. At the corporate trust office of the Bond Registrar in Fort Lauderdale, Florida, in the manner and subject to the limitations and conditions provided in the Indenture and without cost, except for any tax or other governmental charge, 2019 Bonds may be exchanged for an equal aggregate principal amount of 2019 Bonds of the same maturity, in Authorized Denominations and bearing interest at the same rate or rates.


The District has established a book-entry system of registration for the 2019 Bonds. Except as specifically provided otherwise in the Indenture, an agent will hold this 2019 Bond on behalf of the beneficial owner hereof. By acceptance of a confirmation of purchase, delivery or transfer, the beneficial owner of this 2019 Bond shall be deemed to have agreed to such arrangement.


Optional Redemption

The 2019 Bonds are subject to redemption prior to maturity at the option of the District, in whole or in part at any time on or after May 1, 20_ (less than all 2019 Bonds to be selected by lot), at the Red emption Price of the principal amount of the 2019 Bonds or portions thereof to be redeemed, plus accrued interest to the redemption date.

Mandatory Redemption

The 2019 Bonds are subject to mandatory redemption in part by the District by lot prior to their scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, w ithout premium, plus accrued interest to the redemption date, on May 1 of the years and in the principal amounts set forth below:

$____ Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity
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$ ____  Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity

$____ Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity

$.____ Term Bond maturing May 1, 20_

May 1 of	Amortization

the Year	Installment

$




*

*Maturity

Upon redemption or purchase of the 2019 Bonds (other than redemption in accordance w ith scheduled Amortization Installments), the District shall cause to be recalculated and d elivered to the Trustee revised Amortization Installments recalculated so that Debt Service on such 2019 Bonds is amortized in substantially equal annual installments of principal and interest (subject to rounding to Authorized Denominations of principal) over the remaining term of such 2019 Bonds (the annual principal amounts so determined are hereinafter referred to as the "Aggregate Amortization Installments"). The Amortization Installments as so recalculated shall not result in an increase in Aggregate Amortization Installments in any year.
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Extraordinary Mandatory Redemption

The 2019 Bonds are subject to extraordinary mandatory redemption prior to scheduled maturity, in whole on any date or in part on any Interest Payment Date, and if in part on a pro rata basis as calculated by the District determined by the ratio of the Outstanding principal amount of each maturity of the 2019 Bonds treating for such purposes each Amortization Installment as a maturity divided by the aggregate principal amount of Outstanding 2019 Bonds and as otherwise provided in the Indenture, at the Redemption Price of 100% of the principal amount thereof, without premium plus accrued interest to the redemption date, if and to the extent that any one or more of the following shall have occurred:

	On or after the Date of Completion of the 2019 Project, by application of moneys transferred from the 2019 Acquisition and Construction Account to the 2019 Prepayment Subaccount of the 2019 Redemption Account in accordance with the terms of the Indenture; or


	Amounts are deposited into the 2019 Prepayment Subaccount of the 2019 Redemption Account from the prepayment of Series 2019 Assessments and from amounts deposited into the 2019 Prepayment Subaccount from the 2019 Reserve Account; or


	When the amount on deposit in the 2019 Reserve Account, together with other moneys available therefor are sufficient to pay and redeem all 2019 Bonds then Outstanding as provided in the Supplemental Indenture.


Except as otherwise provided in the Indenture, if less than all of the 2019 Bonds subject to redemption shall be called for redemption, the particular maturities of such 2019 Bonds or portions of particular maturities of such 2019 Bonds to be redeemed shall be selected by the Bond Registrar on a pro rata basis as determined by the ratio of the Outstanding principal amount of each maturity of the 2019 Bonds divided by the aggregate principal amount of Outstanding 2019 Bonds and as otherwise provided in the Indenture and then by lot within each maturity, as determined by Cede & Co.

Notice of each redemption of 2019 Bonds is required to be mailed by the Bond Registrar, postage prepaid, not less than thirty (30) nor more than forty-five (45) days prior to the redemption date to each Registered Owner of 2019 Bonds to be redeemed at the address of such Registered Owner recorded on the bond register maintained by the Bond Registrar. Notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events as shall be specified in such notice of optional redemption and may also be subject to rescission by the District if expressly set forth in such notice. On the date designated for redemption, notice having been given and money for the payment of the Redemption Price being held by the Paying Agent, all as provided in the Indenture, the 2019 Bonds or such portions thereof so called for redemption shall become and be due and payable at the Redemption Price provided for the redemption of such 2019 Bonds or such portions thereof on such date, interest on such 2019 Bonds or such portions thereof so called for redemption shall cease to accrue, such 2019 Bonds or such portions thereof so called for redemption shall cease to be entitled to any benefit or security under the Indenture and the Owners thereof shall have no
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rights in respect of such 2019 Bonds or such portions thereof so called for redemption except to receive payments of the Redemption Price thereof so held by the Paying Agent. Further notice of redemption shall be given by the Bond Registrar to certain registered securities depositories and information services as set forth in the Indenture, but no d efect in said further notice nor any failure to give all or any portion of such further notice shall in any manner defeat the effectiveness of a call for redemption if notice thereof is given as above prescribed.

The Owner of this 2019 Bond shall have no right to enforce the provisions of the Indenture or to institute action to enforce the covenants therein, or to take any action with respect to any Event of Default under the Indenture, or to institute, appear in or defend any suit or other proceeding with respect thereto, except as provided in the Indenture.

In certain events, on the conditions, in the manner and with the effect set forth in the Indenture, the principal of all the 2019 Bonds then Outstanding under the Indenture may become and m ay be declared due and payable before the stated maturity thereof, with the interest accrued thereon .

Modifications or alterations of the Indenture or of any indenture supplemental thereto may be made only to the extent and in the circumstances permitted by the Indenture.

If the District deposits or causes to be deposited with the Trustee funds or Federal Securities (as defined in the Indenture) sufficient to pay the principal or Redemption Price of any 2019 Bonds becoming due at maturity or by call for redemption in the manner set forth in the Indenture, together with the interest accrued to the due date, the lien of such 2019 Bonds as to the 2019 Trust Estate shall be discharged, except for the rights of the Owners thereof w ith respect to the funds so deposited as provided in the Indenture.

This 2019 Bond shall have all the qualities and incidents, including negotiability, of investment securities within the meaning and for all the purposes of the Uniform Commercial Code of the State of Florida.

This 2019 Bond is issued with the intent that the laws of the State of Florida shall govern its construction.



[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Lakewood Ranch Stewardship District has caused this 2019 Bond to bear the signature of the Chairman of its Board of Supervisors and the official seal of the District to be impressed or imprinted hereon and attested by the signature of the Secretary to the Board of Supervisors.

LAKEWOOD RANCH STEWARDSHIP

DISTRICT




[SEAL] file_304.jpg

 Chairman, Board of Supervisors


ATTEST:






Secretary, Board of Supervisors
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CERTIFICATE OF AUTHENTICATION

This 2019 Bond is one of the Bonds of the Series designated herein, described in the within-mentioned Indenture.

U.S. BANK NATIONAL ASSOCIATION, as Bond

Registrar




By: __________________

Vice President

Date of Authentication:  May____, 2019
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CERTIFICATE OF VALIDATION

This 2019 Bond is one of a Series of Bonds which were validated by a final judgment rendered by the Circuit Court of the Twelfth Judicial Circuit of the State of Florida in and for Manatee and Sarasota Counties on December 20, 2005.

LAKEWOOD RANCH STEWARDSHIP

DISTRICT





Chairman, Board of Supervisors
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[FORM OF ASSIGNMENT FOR 2019 BONDS]

The following abbreviations, when used in the inscription on the face of the within 2019 Bond, shall be construed as though they were written out in full according to applicable laws or regulations.

TEN COM	as tenants in common

TENENT	as tenant by the entireties

JT TEN as joint tenants with the right of survivorship and not as tenants in common

UNIFORM TRANS MIN ACT -


Custodian

under   Uniform

Transfers to Minors Act ___ (State)




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







For	value  received,   the  undersigned  hereby  sells,  assigns  and   transfers  unto

__________________ the within 2019 Bond and all rights thereunder, and hereby irrevocably constitutes and appoints attorney to transfer the said 2019 Bond on the books of the District, with full power of substitution in the premises.


Dated this_ day of-----~ ___

Social Security Number of Employer: ________

Identification Number of Transferee: ________

Signature guaranteed: _______  _

NOTICE: The assignor's signature to this Assignment must correspond with the name as it appears on the face of the within 2019 Bond in every particular without alteration

or any change whatever.
By: __________

Authorized Signatory
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EXHIBITB

FORM OF BOND PURCHASE CONTRACT
file_309.jpg


$____

LAKEWOOD RANCH STEWARDSIDP DISTRICT

Special Assessment Revenue Bonds, Series 2019

(Lake Club Phase 4 Project)



BOND PURCHASE CONTRACT



_	___,2019



Lakewood Ranch Stewardship District

Sarasota/Manatee Counties, Florida

Ladies and Gentlemen:

MBS Capital Markets, LLC (the "Underwriter") hereby offers to enter into this Bond Purchase Contract (this "Bond Purchase Contract") with Lakewood Ranch Stewardship District (the "District") which, upon your acceptance of this offer, will be binding upon you and the Underwriter. This offer of the Underwriter shall, unless accepted by the District, expire at 7:00 P.M . prevailing time within the jurisdiction of the District on the date hereof, unless previously withdrawn or extended in writing by the Underwriter. Upon execution and delivery of this Bond Purchase Contract, it shall be binding upon the District and the Underwriter. The Underwriter hereby represents that neither it nor any "person" or "affiliate" has been on the "convicted vendor list" during the past 36 months, as all such terms are defined in Section 287 .133, Florida Statutes, as amended. Any capitalized word not defined herein shall have the meaning ascribed thereto in the Preliminary Limited Offering Memorandum (hereinafter defined). In conformance with Section 218.385, Florida Statutes, as amended, the Underwriter hereby delivers to the District the Disclosure and Truth-In-Bonding Statement attached hereto as Exhibit A.

1. Purchase and Sale. Upon the terms and conditions and upon the basis of the respective representations, warranties, agreements and covenants set forth herein, the Underwriter hereby agrees to purchase from the District, and the District hereby agrees to sell to the
Underwriter, (all but not less than all) of its $
Lakewood Ranch Stewardship District
Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "Bonds"). The
aggregate purchase price for the Bonds is $
consisting of$
par amount
of the Bonds, less the Underwriter's discount in the amount of$
and less original
issue discount of$
. The purchase price shall be paid in immediately available federal
funds against the delivery of the Bonds.



2. The Bonds. The Bonds are being issued pursuant to the Constitution and laws of the State of Florida, including Chapter 2005-338 Laws of Florida, as amended (the "Act"); Resolution No. 2005-16 adopted by the Board of Supervisors of the District (the "Board") on August 23, 2005, as supplemented by Resolution 2019-23 adopted by the Board on April 5, 2019
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(collectively, the "Bond Resolution"); and a Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture") between the District and U.S. Bank National Association (the "Trustee"), as supplemented by that certain Twenty-Second Supplemental Trust Indenture between the District and the Trustee dated as of May 1, 20 19 (the "Twenty-Second Supplemental Indenture" and together with the Master Indenture, collectively, the "Indenture"). Pursuant to the Bond Resolution, the District has authorized the execution and delivery of the Indenture and the issuance and delivery of the Bonds thereunder. Capitalized terms not defined herein shall have the meaning ascribed to them in the Indenture. The Series 20 19 Assessments will be levied by the District on lands within the District specially benefited by the 2019 Project (as defined in the Preliminary Limited Offering Memorandum) (hereinafter defined) pursuant to resolutions duly adopted by the Board (collectively, the "Assessment Resolution"). The Bonds shall be as described in, and shall be issued and secured pursuant to, the provisions of the Indenture. The District and SD TLC Holdings, LLC a Florida limited liability company (the "Developer") will enter into or have already entered into the Collateral Assignment Agreement, Completion Agreement, the Acquisition Agreement and True-Up Agreement all as defined in the Twenty-Second Supplemental Indenture. The documents described in the immediately preceding sentence are collectively referred to as the "Ancillary Documents."


	Offering. The Underwriter intends to offer and sell the Bonds only to accredited investors within the meaning of Chapter 517, Florida Statues and the rules promulgated thereunder at prices not in excess of or yields not lower than the public offering prices or yields set forth on the cover page of the Limited Offering Memorandum (hereinafter defined); however, subj ect to the provisions of Section 4 hereof, it may subsequently change such offering prices without any requirement of prior notice. It shall be a condition to the District's obligation to sell and to deliver the Bonds to the Underwriter, and to the Underwriter's obligation to purchase, accept delivery of and pay for the Bonds, that the entire principal amount of the Bonds be issued, sold and delivered by the District and purchased, accepted and paid for by the Underwriter at the Closing (as hereinafter defined) and that the District and the Underwriter receive the opinions, documents and certificates described in Section 9(c) hereof, unless waived in writing by the applicable parties hereto.



	Establishment of Issue Price.


	The Underwriter agrees to assist the District in establishing the issue price


of the Bonds and shall execute and deliver to the District at Closing an "issue price" or similar certificate, together with the supporting pricing wires or equivalent communications, substantially in the form attached hereto as Exhibit "I''hereto with such modifications as may be appropriate or necessary, in the reasonable judgment of the Underwriter, the District and Bond Counsel, to accurately reflect, as applicable, the sales price or prices or the initial offering price or prices to the public of the Bonds.

	Except as otherwise indicated in Exhibit "I", the District will treat the first


price at which 10% of each maturity of the Bonds (the "10% test") is sold to the public as the issue price of that maturity (if different interest rates apply within a maturity, each separate CUSIP number within that maturity will be subject to the 10% test). At or promptly after the execution of this Bond Purchase Contract, the Underwriter shall report to the District the price or prices at which the Underwriter has sold to the public each maturity of Bonds . If at that time the 10% test

2
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has not been satisfied as to any maturity, the Underwriter agrees to promptly report to the District the prices at which the Bonds of that maturity have been sold by the Underwriter to the public. That reporting obligation shall continue, whether or not the Closing Date has occurred, until the 10% test has been satisfied as to the Bonds of that maturity or until all Bonds of that maturity have been sold to the public.

	The  Underwriter  confirms  that  it  has  offered  the  Bonds  to  accredited


investors constituting the public on or before the date of this Bond Purchase Contract at the offering price or prices (the "initial offering price"), or at the corresponding yield or yields, set forth in Schedule A to Exhibit "I" attached hereto, except as otherwise set forth therein. Schedule A to Exhibit "I" also sets forth, as of the date of this Bond Purchase Contract, the maturities, if any, of the Bonds for which the 10% test has not been satisfied and for which the District and the Underwriter agree that the restrictions set forth in the next sentence shall apply, which will allow the District to treat the initial offering price to the public of each such maturity as of the sale date as the issue price of that maturity (the "hold-the-offering-price rule"). So long as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the Underwriter will neither offer nor sell unsold Bonds of that maturity to any person at a price that is higher than the initial offering price to the public during the period starting on the sale date and ending on the earlier of the following:


	the close of the fifth (5th) business day after the sale date; or


	the date on  which the Underwriter has  sold at  least  10% of that


maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public.

The Underwriter shall promptly advise the District when the Underwriter has sold 10% of that maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public, if that occurs prior to the close of the fifth (5th) business day after the sale date.

The District acknowledges that, in maldng the representation set forth in this subsection, the Underwriter will rely on (i) the agreement of each underwriter to comply with the hold-the-offering-price rule, as set forth in any agreement among underwriters and the related pricing wires, (ii) in the event a selling group has been created in connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a member of the selling group to comply with the hold-the-offering-price rule, as set forth in a selling group agreement and the related pricing wires, and (iii) in the event that an underwriter is a party to a retail distribution agreement that was employed in connection with the initial sale of the Bonds to the public, the agreement of each broker-dealer that is a party to such agreement to comply with the hold-the-offering-price rule, as set forth in the retail distribution agreement and the related pricing wires. The District further acknowledges that each underwriter shall be solely liable for its failure to comply with its agreement regarding the hold-the-offering-price rule and that no underwriter shall be liable for the failure of any other underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a party to a retail distribution agreement, to comply with its corresponding agreement regarding the hold-the-offering-price rule as applicable to the Bonds.
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	The Underwriter confirms that:


	any agreement among underwriters, any selling group agreement


and each retail distribution agreement (to which Underwriter is a party) relating to the initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain language obligating each underwriter, each dealer who is a member of the selling group, and each broker-dealer that is a party to such retail distribution agreement, as applicable, to (A) report the prices at which it sells to the public the unsold Bonds of each maturity allotted to it until it is notified by the Underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or all Bonds of that maturity have been sold to the public, and (B) comply with the hold-the-offering price rule, if applicable, in each case if and for so long as directed by the Underwriter and as set forth in the related pricing wires, and


	any agreement among underwriters relating to the initial sale of the


Bonds to the public, together with the related pricing wires, contains or will contain language obligating each underwriter that is a party to a retail distribution agreement to be employed in connection with the initial sale of the Bonds to the public to require each broker-dealer that is a party to such retail distribution agreement to (A) report the prices at which it sells to the public the unsold Bonds of each maturity allotted to it until it is notified by the Underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or all Bonds of that maturity have been sold to the public and (B) comply with the hold-the-offering-price rule, if applicable, in each case if and for so long as directed by the Underwriter and as set forth in the related pricing wires.

	The Underwriter acknowledges that sales of any Bond to any person that is


a related party to an Underwriter shall not constitute sales to the public for purposes of this section. Further, for purposes of this section:

	"public" means any person other than an underwriter or a related


party,

	"underwriter" means (A) any person that agrees pursuant to a written


contract with the District (or with the Underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the public and (B) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (A) to participate in the initial sale of the Bonds to the public (including a member of a selling group or a party to a retail distribution agreement participating in the initial sale of the Bonds to the public,

	a purchaser of any of the Bonds is a "related party" to an underwriter


if the underwriter and the purchaser are subject, directly or indirectly, to (i) at least 50% common ownership of the voting power or the total value of their stock, if both entities are corporations (including direct ownership by one corporation of another), (ii) more than 50% common ownership of their capital interests or profits interest, if both entities are partnerships (including direct ownership by one partnership of another) or (iii) more than 50% common ownership of the value of the outstanding stock of the corporation or the
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capital interests or profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a partnership (including direct ownership of the applicable stock or interest by one entity of the other), and

	"sale  date"  means  the  date  of execution of this  Bond  Purchase


Contract by all parties.

	Use of Documents. The District has caused to be prepared and provided to the Underwriter the Preliminary Limited Offering Memorandum relating to the Bonds dated


____, 2019, including the cover page and all appendices thereto (the "Preliminary Limited Offering Memorandum") that the District has deemed final as of its date, except for certain permitted omissions (the "Permitted Omissions"), as contemplated by Rule 15c2- 12 of the Securities and Exchange Commission ("Rule 15c2-12 ") in connection with the limited public offering of the Bonds. The District has, prior to the date hereof, authorized the Preliminary Limited Offering Memorandum to be circulated and used by the Underwriter in connection with the limited public offering of the Bonds. The District shall deliver or cause to be delivered, at its expense, to the Underwriter within seven (7) business days after the date hereof but not later than the Closing Date (as defined below) and in sufficient time to allow the Underwriter to comply with all requirements of Rule 15c2-12 and all applicable securities laws and the rules of the Municipal Securities Rulemaking Board (the "MSRB "), a final Limited Offering Memorandum dated the date hereof (such Limited Offering Memorandum, including the cover pages and all appendices thereto, and any amendments and supplements thereto that may be authorized by the District for use with respect to the Bonds being herein collectively called the "Limited Offering Memorandum" and, together with the Preliminary Limited Offering Memorandum, the "Limited Offering Memoranda"). The District hereby ratifies the use of the Preliminary Limited Offering Memorandum and approves the execution, circulation and use of the Limited Offering Memorandum by the Underwriter.


	Definitions. For purposes hereof, this Bond Purchase Contract, the Indenture, the DTC Blanket Issuer Letter of Representations (hereinafter defined) the Continuing Disclosure Agreement in substantially the form attached as an appendix to the Preliminary Limited Offering Memorandum (the "Continuing Disclosure Agreement") are referred to herein collectively as the "Financing Documents".



	Representations, Warranties and Agreements. The District hereby represents, warrants and agrees as follows :


	The Board is the governing body of the District and the District is and will


be at the Closing Date duly organized and validly existing as a local unit of independent special-purpose government created pursuant to the Constitution and laws of the State of Florida, including without limitation the Act;

	The District has full legal right, power and authority to: (i) adopt the Bond


Resolution and the Assessment Resolution; (ii) enter into the Financing Documents and the Ancillary Documents to which it is a party; (iii) sell, issue and deliver the Bonds to the Underwriter as provided herein; (iv) apply the proceeds of the sale of the Bonds for the purposes described in the Preliminary Limited Offering Memorandum; (v) authorize the distribution of the Preliminary
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Limited Offering Memorandum and the use and execution of the Limited Offering Memorandum; (vi) carry out and consummate the transactions contemplated by the Bond Resolution, the Assessment Resolution, the Financing Documents and the Limited Offering Memorandum; (vii) acquire and construct the 2019 Project; (viii) issue the Bonds; and (ix) levy and collect the Series 201 9 Assessments as provided in the Indenture and the Assessment Proceedings as defined in the Twenty-Second Supplemental Indenture. The District has complied, and at the Closing will be in compliance in all material respects, with the terms of the Act and with the obligations on its part contained in the Financing Documents, the Ancillary Documents, the Bond Resolution, the Assessment Proceedings and the Bonds;

	At meetings of the Board that were duly called and noticed and at whic h a


quorum was present and acting throughout, the Board duly adopted the Bond Resolution and the Assessment Resolution, and same are in full force and effect and have not been supplemented, amended, modified or repealed. B y all necessary official Board action, the District has duly authorized and approved the execution and delivery of the Financing Documents, the Ancillary Documents, the Bonds and the Limited Offering Memorandum, has duly authorized and approved the performance by the District of the obligations on its part contained in , the Financ ing Documents, the Ancillary Documents, and the Bonds and the consummation by it of all other transactions contemplated by this Bond Purchase Contract to be performed by it in connection with the issuance of the Bonds. Upon execution by the District, and assuming the due authorization, execution and delivery by the other parties thereto, each of the Financing Docume nts and Ancillary Documents will constitute the legal, valid and binding obligations of the District, enforceable in accordance with their terms, subj ect only to applicable bankruptcy, insolvency and similar laws affecting creditors' rights and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law) ;

	The District is not in material breach of or in material default under an y


applicable provision of the Act or any applicable constitutional provision, statute or administrative regulation of the State of Florida (the "State") or the United States of America or any applicable judgment or decree, or any loan agreement, indenture, bond, note, resolution, agreement, or other material instrument to which the District is a party or to which the District or any of its property or assets is otherwise subject, and no event has occurred and is continuing which with the passage of time or the giving of notice, or both, would constitute a material default or material event of default under any such instrument; and the execution and delivery of the Bonds, the Financing Documents, the Ancillary Documents and the Limited Offering Memorandum and the adoption of the Bond Resolution and the Assessment Resolution, and compliance with the provisions on the District's part contained therein, will not conflict with or constitute a material breach of or material default under any applicable constitutional provision, law, administrative regulation, judgment, decree, loan agreement, resolution, bond, note, agreement, or other instrument to which the District is a party or to which the District or any of its property or assets is otherwise subject, nor will an y such execution, delivery, adoption, or compliance result in the creation or imposition of any lien, charge, or other security interest or encumbrance of any nature whatsoever upon any of its property or assets or under the terms of any such law, regulation or instrument, except as provided by the Bonds and the Indenture. No event has occurred which constitutes or which, with the lapse of time or the giving of notice, or both, would constitute, an event of default (as therein defined) under the Bonds, or the Financing Documents;
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	All authorizations, approvals, licenses, permits, consents and orders of any


governmental authority, legislative body, board, agency or commission having jurisdiction of the matters which are required for the due authorization by, or which would constitute a condition precedent to, or the absence of which would materially adversely affect, the due execution and performance by the District of its obligations under the Bonds or the Financing Documents or the Ancillary Documents have been duly obtained, except for such approvals, consents and orders as may be required under the Blue Sky or securities laws of any state in connection with the offering and sale of the Bonds as to which the District makes no representation;

	The  descriptions  of the Bonds, the Financing Documents,  the Ancillary


Documents the Capital Improvement Program, the District and the 2019 Project in the Preliminary Limited Offering Memorandum conform in all material respects to the Bonds, the Financing Documents the Ancillary Documents, the Capital Improvement Program, the District and the 2019 Project;

	The Bonds, when issued, executed and delivered in accordance with the


Bond Resolution and the Indenture and when sold to the Underwriter as provided herein, will be validly issued and outstanding obligations of the District, entitled to the benefits of the Indenture and upon such issuance, execution and delivery of the Bonds, the Indenture will provide, for the benefit of the holders from time to time of the Bonds, a legally valid and binding pledge of and first lien on the 20 19 Trust Estate. At Closing, all conditions precedent to the issuance of the Bonds required of the District set forth in the Indenture and other applicable documents of the District will have been complied with or fulfilled or waived by the Underwriter;

	Except as disclosed in the Limited Offering Memorandum, as of the date


hereof, there is no claim, action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, government agency, public board or body, pending or, to its best knowledge, threatened against the District: (i) contesting the corporate existence or powers of the Board or the titles of the respective officers of the Board to their respective offices; (ii) affecting or seeking to prohibit, restrain or enjoin the sale, issuance or delivery of the Bonds or the application of the proceeds of the sale thereof for the purposes described in the Limited Offering Memorandum or the pledge of and lien on the 2019 Trust Estate pursuant to the Indenture; (iii) contesting or affecting specifically as to the District the validity or enforceability of the Act or any action of the District in any respect relating to authorization for the issuance of the Bonds, the 20 19 construction and/or acquisition of the Capital Improvement Program and the 2019 Project, the issuance of the Bonds, the levy and collection of the Series 2019 Assessments, the authorization of the Bond Resolution, the Assessment Resolution, or the Financing Documents, or the Ancillary Documents or the application of the proceeds of the Bonds for the purposes set forth in the Limited Offering Memorandum; (iv) contesting the validity or federal or state tax status of the interest on the Bonds; (v) contesting the completeness or accuracy of the Preliminary Limited Offering Memorandum or Limited Offering Memorandum or any supplement or amendment thereto; or (vi) where an unfavorable ruling would materially adversely affect the financial position or condition of the District;


	The District will furnish such information, execute such instruments and


take such other action in cooperation with the Underwriter as the Underwriter may reasonably request in order to: (i) qualify the Bonds for offer and sale under the Blue Sky or other securities
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laws and regulations of such states and other jurisdictions of the United States as the Underwriter may designate; and (ii) determine the eligibility of the Bonds for investment under the laws of such states and other jurisdictions, and the District will use its best efforts to continue such qualifications in effect so long as required for the initial offering and distribution of the Bonds; provided, however, that the District shall not be required to execute a general or special consent to service of process or to qualify to do business in connection with any such qualification or determination in any jurisdiction or incur any fees in connection with its compliance with the subsection;

	As  of its  date  and  (unless  an  event  occurs  of the  nature  described  in


paragraph ( 1) of this Section 6) and at all times subsequent thereto, up to and including the Closing Date, the statements and information contained in the Preliminary Limited Offering Memorandum (other than "permitted omissions" as permitted by Rule 15c2-12 as such term is defined below) and in the Limited Offering Memorandum (excluding for purposes hereof the statements and information under the captions or subcaptions "DESCRIPTION OF THE 2019 BONDS - Book-Entry Only System," "FUNDS AND ACCOUNTS ," "BONDHOLDERS' RISKS," "LAKEWOOD RANCH," "THE DEVELOPMENT," "THE DEVELOPER," "TAX MATTERS," "LEGALITY FOR INVESTMENT," "SUITABILITY FOR INVESTMENT," "LITIGATION" (other than as set forth under the subcaption "The District") and "DISCLOSURE OF MULTIPLE ROLES " as to which no view is expressed) are and will be accurate in all material respects for the purposes for which their use is authorized and do not and will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made therein, in the light of the circumstances under which they were made, not misleading;

	If the  Limited  Offering  Memorandum  as  supplemented  or  amended


pursuant to subsection (1) of this Section 6, at the time of each supplement or amendment thereto and (unless subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent thereto up to and including the Closing Date, the Limited Offering Memorandum as so supplemented or amended will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that no representation is given concerning the information in the Limited Offering Memorandum under the captions or subcaptions "DESCRIPTION OF THE 2019 BONDS - Book-Entry Only System," "FUNDS AND ACCOUNTS," "BONDHOLDERS' RISKS" , "LAKEWOOD RANCH," "THE DEVELOPMENT," "THE DEVELOPER," "TAX MATTERS," "LEGALITY FOR INVESTMENT," "SUIT ABILITY FOR INVESTMENT," "LITIGATION" (otherthan as set forth under the subcaption "The District") and "DISCLOSURE OF MULTIPLE ROLES";

	If between  the date of this  Bond Purchase Contract and  the  earlier of:


	ninety (90) days from the end of the "Underwriting Period" as defined in Securities Exchange Commission Rule 15c2-12 ( 17 CFR 240.15c2-12) ("Rule 15c2-12"); or (ii) the time when the Limited Offering Memorandum is available to any person from the MSRB's Electronic Municipal Market Access System (but in no event less than twenty-five (25) days following the end of the Underwriting Period for the Bonds), any event shall occur, of which the District has actual knowledge, which might or would cause the Limited Offering Memorandum, as then supplemented or amended, to contain any untrue statement of a material fact or to omit to state a material fact necessary to make the statements therein, in the light of the circumstances under


which they were made, not misleading, the District shall notify the Underwriter thereof, and, if in
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the opinion of the Underwriter such event requires the preparation and publication of a supplement or amendment to the Limited Offering Memorandum, the District will at its expense supple me nt or amend the Limited Offering Memorandum in a form and in a manner approved by the Underwriter (unless such supplement or amendment is a result of information provided by the Developer or the Underwriter), in which case, the Developer or the Underwriter, as applicable, will at its expense supplement or amend the Limited Offering Memorandum in a form and in a manner approved by the Underwriter. This covenant shall survive the Closing;

	Reserved;


	Except as  disclosed  in  the  Preliminary Limited  Offering Memorandum,


there has been no material adverse change in the financial position, results of operations or condition, financial or otherwise, of the District, the District has not issued, assumed or guaranteed any indebtedness payable from any of the 2019 Trust Estate and the District has not incurred liabilities that would materially adversely affect its ability to discharge its obligations under the Bond Resolution, the Assessment Resolution, the Bonds, the Financing Documents, or the Ancillary Documents direct or contingent, other than as set forth in or contemplated by the Limited Offering Memorandum;

	The District has not and is not now in default in the payment of the principal


of or the interest on any governmental security issued or guaranteed by it after December 31, 1975 which would require the disclosure pursuant to Section 517 .051, Florida Statutes or the applicable rules of the Florida Department of Financial Services;

	The District has not been notified of any listing or the proposed listing of


the District by the Internal Revenue Service as an issuer whose arbitrage certifications may not be relied upon;

	Any certificate signed by any officer of the District and delivered to the


Underwriter will be deemed to be a representation by the District to the Underwriter as to the statements made therein;

	All proceedings undertaken by the District with respect to the Series 20 19


Assessments, including adoption of the Assessment Resolution, were undertaken in accordance with Florida law. The Series 2019 Assessments, as initially levied and as may be reallocated from time to time in accordance with the Assessment Resolution and the Assessment Reports, included as an appendix to the Limited Offering Memorandum (the "Methodology"), constitute legal, valid, binding and enforceable liens upon the property against which such Series 2019 Assessments are assessed, co-equal with the lien of all county, district and municipal ad valorem taxes and non-ad valorem assessments, and superior in dignity to all other liens, titles and claims, until paid. The levy of the Series 2019 Assessments is sufficient to pay the debt service on the Bonds through the final maturity thereof;

	Except as disclosed in the Preliminary Limited Offering Memorandum, the


District has complied and shall continue to comply with all continuing disclosure commitments heretofore undertaken by the District and with its continuing disclosure commitments in connection with the Bonds, all in accordance with Rule 15c2-12;
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	The District acknowledges receipt from the Underwriter of a due diligence


request (the "Issuer Due Diligence Checklist"). The District has provided the information requested in the Issuer Due Diligence Checklist to the Underwriter prior to the date hereof;

	The District acknowledges and agrees that (i) the purchase and sale of the


Bonds pursuant to this Bond Purchase Contract is an arm's-length commercial transaction between the District and the Underwriter, (ii) in connection therewith and with the discussions, undertakings and procedures leading up to the consummation of such transaction, the Underwriter is and has been acting solely as a principal and is not acting as the agent, advisor (including, without limitation, a Municipal Advisor (as such item is defined in Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)) or fiduciary of the District, (iii) the Underwriter is not acting as a municipal advisor, financial advisor or fiduciary to the District and has not assumed an advisory or fiduciary responsibility in favor of the District with respect to the offering contemplated hereby or the discussions, undertakings and procedures leading thereto (irrespective of whether the Underwriter has provided other services or is currently providing other services to the District on other matters) and the Underwriter has no obligation to the District with respect to the offering contemplated hereby except the obligations expressly set forth in this Bond Purchase Contract (iv) the Underwriter has financial and other interests that differ from those of the District and (v) the District has consulted its own legal, financial and other advisors to the extent it has deemed appropriate regarding the matters set forth in the Bond Purchase Contract.

	Closing. At 10:00 a.m. prevailing time on May_, 20 19, or at such earlier or later time as may be mutually agreed upon by the District and the Underwriter (the "Closing Date"), the District will, subject to the terms and conditions hereof, deliver to the Underwriter, the Bonds in definitive form, duly executed and authenticated, together with the other documents hereinafter mentioned, and, subject to the terms and conditions hereof, the Underwriter will accept such delivery and pay the purchase price of the Bonds as set forth in Section 1 hereof, in federal or other immediately available funds to the order of the District. Such delivery of documents and payment of the purchase price of the Bonds is referred to herein as the "Closing." Delivery of the Bonds as aforesaid shall be made to the Trustee through the "FAST" system of registration with The Depository Trust Company, New York, New York, or at such other place as may be mutually agreed upon by the District and the Underwriter. The Bonds shall be typewritten, shall be prepared and delivered as fully registered Bonds in book-entry only form, registered in the name of Cede & Co. and shall be made available to the Underwriter at least one (1) business day before the Closing Date for purposes of inspection and packaging, unless otherwise agreed by the District and the Underwriter.



	Closing Conditions. The Underwriter has entered into this Bond Purchase Contract in reliance upon the representations, warranties, covenants and agreements of the District contained herein, and in reliance upon the representations, warranties, covenants and agreements to be contained in the documents and instruments to be delivered at the Closing and upon the performance by the District of its obligations hereunder, both as of the date hereof and as of the Closing Date. Accordingly, the Underwriter's obligations under this Bond Purchase Contract to purchase, to accept delivery of and to pay for the Bonds are conditioned upon the performance by the District of its obligations to be performed hereunder and under such documents and instruments at or prior to the Closing, and are also subject to the following additional conditions:
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	The representations warranties, covenants and agreements of the District


contained herein shall be true, complete and correct, on the date hereof and on and as of the Closing Date, as if made on the Closing Date and there shall be no material change in the information supplied to the Underwriter pursuant to the Issuer Due Diligence Checklist or otherwise;

	At the time of the Closing, the Act, the Bond Resolution, the Assessment


Resolution, the Bonds, the Financing Documents, and the Ancillary Documents shall each be in full force and effect in accordance with their respective terms and the Bond Resolution, the Assessment Resolution, the Indenture and the Limited Offering Memorandum shall not have been supplemented, amended, modified or repealed, except in any such case as may have been agreed to by the Underwriter;

	At  or prior  to  the  Closing,  the  Underwriter and  the  District shall  have


received executed certified copies of each of the following:

	The Limited Offering Memorandum and each supplement or


amendment, if any, thereto, executed on behalf of the District by the Chairman or Vice Chairman of the Board;

	Copies of the Act, the Bond Resolution and the Assessment


Resolution certified by the Secretary of the Board under seal as having been duly adopted by the Board of the District and as being in full force and effect, with only such supplements or amendments as may have been agreed to by the Underwriter;

	All  information  requested  pursuant  to  the  Issuer  Due


Diligence Checklist that was identified by the Issuer in writing to the Underwriter as not being available as of the date of signing of this Bond Purchase Contract, in form and substance reasonably satisfactory to the Underwriter, together with executed copies of the Financing Documents and the Ancillary Documents;

	The opinion, dated the Closing Date and addressed to the


District, the Trustee and the Underwriter (which may be addressed to such parties in one or more separate opinions) of Bond Counsel to the District, in substantially the form included in the Limited Offering Memorandum as an appendix thereto;

	The supplemental opinion dated the date of the Closing and


addressed to the District, the Trustee and the Underwriter, of Bond Counsel, in the form annexed as Exhibit C hereto;

	The opinion dated  the Closing Date and addressed to  the


District, the Trustee and the Underwriter of counsel to the District, substantially in the form annexed as Exhibit D hereto;

	An  opinion  dated  the  Closing Date and  addressed  to  the


Underwriter of Akerman LLP counsel to the Underwriter in form and substance satisfactory to the Underwriter;
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	An opinion, dated the Closing Date and  addressed  to the


Underwriter, the District and Bond Counsel, of counsel to the Trustee, in form and substance acceptable to the Underwriter and a customary authorization and incumbency certificate, dated the Closing Date, signed by authorized officers of the Trustee;

	A  certificate,  dated  the  Closing  Date,  signed  by  the


Chairman or Vice-Chairman and the Secretary or an Assistant Secretary of the Board, setting forth that: (i) each of the representations of the District contained in Section 7 hereof was true and accurate in all material respects on the date when made, has been true and accurate in all material respects at all times since, and continue to be true and accurate in all material respects on the Closing Date as if made on such date; (ii) the District has performed all obligations to be performed hereunder as of the Closing Date; (iii) the District has never been in default as to principal or interest with respect to any obligation issued or guaranteed by the District (iv) the information and statements contained in the Limited Offering Memorandum were, as of the date of the Limited Offering Memorandum, and are, as of the date hereof, true, correct and complete in all material respects and such information did not and does not include any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading; provided, however, that such certification does not include the information concerning DTC and DTC's book-entry system contained in the Limited Offering Memorandum or under the captions or subcaptions "DESCRIPTION OF THE 2019 BONDS - Book-Entry Only System," "FUNDS AND ACCOUNTS," "BONDHOLDERS' RISKS ," "LAKEWOOD RANCH," "THE DEVELOPMENT," "THE DEVELOPER," "TAX MATTERS," "LEGALITY FOR INVESTMENT," "SUITABILITY FOR INVESTMENT," "LITIGATION" (other than as set forth under the subcaption "The District") and "DISCLOSURE OF MULTIPLE ROLES"; and no event affecting the District has occurred since the date of the Limited Offering Memorandum which should be disclosed in the Limited Offering Memorandum for the purposes for which it is to be used or which is necessary to be disclosed therein in order to make the statements and information therein not misleading in any material respect as of the date hereof and (v) the District acknowledges its agreement to undertake its obligation under the Continuing Disclosure Agreement and is aware of the continuing disclosure requirements set forth in the Continuing Disclosure Agreement and the Rule l 5c2- l 2;


( 10) A customary signature and no litigation certificate, dated the Closing Date, signed on behalf of the District by the Chairman or Vice-Chairman and Secretary or an Assistant Secretary of the Board;

( 11 ) Evidence of compliance with the requirements of Section 189.051 , Florida Statutes;
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	A  copy  of  the  executed  DTC  Blanket  Issuer  Letter  of


Representations entered into between the District and The Depository Trust Company, New York, New York (the "DTC Letter of Representations");

	A certificate of the Developer, in substantially the form of


the certificate included herein as Exhibit F and opinion(s) of counsel to the Developer in substantially the form included herein as Exhibit G (which may be addressed to such parties in one or more separate opinions);

	Executed copies of the District's certification as to arbitrage


and other matters relative to the tax status of the Bonds under Section 148 of the Internal Revenue Code of 1986, as amended;

	A certificate from  Foley/Kolarik, Inc. in substantially the


form attached hereto as Exhibit E dated the Closing Date and addressed to the District and the Underwriter;

	a certificate of an authorized representative of Schroeder-


Manatee Ranch, Inc. ("SMR") stating that the information contained in the Limited Offering Memorandum under the caption "LAKEWOOD RANCH" and the subcaption LITIGATION-Smr" is true and correct in all material respects and does not contain any untrue statement of material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading;

( 17) A Declaration of Consent to Jurisdiction of Lakewood Ranch Stewardship District and to Imposition of Special Assessments (the "Declaration of Consent") executed and delivered by the Developer;

	Evidence that the Assessment Resolution contains language


perrruttrng prepayment of the Series 2019 Assessments consistent with the financing structure, in a manner reasonably satisfactory to the Underwriter and its counsel, and that the Methodology reflects such structure;

( 19)	Evidence of a final, non-appeal able judgment of validation

of the Bonds;

	Such  additional  documents  as  may  be  required  by  the


Indenture to be delivered as a condition precedent to the issuance of the Bonds;

	An executed agreement from any party holding a mortgage


on any property within the boundaries of the Development owned by the Developer, in the form attached as Exhibit H and an agreement from such mortgagee consenting to jurisdiction, imposition of Series 2019 Assessments and subordination of interests;


	Executed copy of Internal Revenue Service Form 8038-G


relating to the Bonds;
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	A certificate of the District Manager in the form attached as


Exhibit J;

	a certificate of PFM Group Consulting, LLC, as the District


Methodology Consultant stating that: (i) the Methodology Consultant consents to the use of the Methodology (the "Report") as an appendix to the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and consents to the references to the firm in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum; (ii) the information contained in the Limited Offering Memorandum under the caption "ASSESSMENT METHODOLOGY" is true and correct in all material respects and does not contain any untrue statement of material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading; (iii) except as disclosed in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum, the firm knows of no material change in the matters described in the Report and is of the opinion that the considerations and assumptions used in compiling the Report are reasonable; (iv) the information contained in the Report did not, and does not, contain any untrue statement of a material fact and did not, and does not, omit to state a material fact necessary to be stated therein in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading; and (v) the Series 20 19 Assessments, as initially levied, and as may be reallocated from time to time as permitted by the resolutions adopted by the District with respect to the Series 2019 Assessments, are sufficient to enable the District to pay the debt service on the Bonds through the final maturity thereof;


	An opinion of legal counsel to SMR in substantially the form


attached as Exhibit K.

	Such additional legal opinions, certificates, instruments and


other documents as the Underwriter may reasonably request to evidence the truth and accuracy, as of the date hereof and as of the Closing Date, of the District's representations and warranties contained herein and of the statements and information contained in the Limited Offering Memorandum and the due performance or satisfaction by the District on or prior to the date of the Closing of all the agreements then to be performed and conditions then to be satisfied by it.

If the District or the Developer shall be unable to satisfy the conditions to the obligations of the Underwriter to purchase, to accept delivery of and to pay for the Bonds contained in this Bond Purchase Contract, unless waived in writing by the Underwriter, or if the obligations of the Underwriter to purchase, to accept delivery of and to pay for the Bonds shall be terminated for any reason permitted by this Bond Purchase Contract, this Bond Purchase Contract shall terminate and neither the Underwriter nor the District shall be under any further obligation hereunder, except that the respective obligations of the District and the Underwriter set forth in Section 11 hereof shall continue in full force and effect.
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10. Termination. The Underwriter shall also have the right to terminate its obligations under this Bond Purchase Contract to purchase, to accept delivery of and to pay for the Bonds by notifying the District of its election to do so if, after the execution hereof and prior to the Closing:

	an event shall occur which makes untrue or incorrect in any material


respect, as of the time of such event, any statement or information contained in the Limited Offering Memorandum or which is not reflected in the Limited Offering Memorandum but should be reflected therein in order to make the statements contained therein not misleading in any material respect and requires an amendment of or supplement to the Limited Offering Memorandum and the effect of which, in the judgment of the Underwriter, would materially adversely affect the market for the Bonds or the sale, at the contemplated offering prices (or yields), by the Underwriter of the Bonds; or

	legislation  shall  be  introduced  in,  enacted  by,  reported  out  of


committee, or recommended for passage by either House of the Congress, or recommended to the Congress or otherwise endorsed for passage (by press release, other form of notice or otherwise) by the President of the United States, the Treasury Department of the United States, the Internal Revenue Service or the Chairman or ranking minority member of the Committee on Finance of the United States Senate or the Committee on Ways and Means of the United States House of Representatives, or a bill to amend the Code (which, if enacted, would be effective as of a date prior to the Closing) shall be filed in either House, or a decision by a court of competent jurisdiction shall be rendered, or a regulation or filing shall be issued by or on behalf of the Department of the Treasury or the Internal Revenue Service of the United States, or other agency of the federal government, or a release or official statement shall be issued by the President, the Department of the Treasury or the Internal Revenue Service of the United States, in any such case with respect to or affecting (directly or indirectly) the taxation of interest received on obligations of the general character of the Bonds which, in the opinion of the Underwriter, materially adversely affects the market for the Bonds or the sale, at the contemplated offering prices (or yields), by the Underwriter of the Bonds; or

	a stop order, ruling, regulation, proposed regulation or statement by


or on behalf of the Securities and Exchange Commission or any other governmental agency having jurisdiction of the subject matter shall be issued or made to the effect that the issuance, offering, sale or distribution of obligations of the general character of the Bonds is in violation or would be in violation of any provisions of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended or the Trust Indenture Act of 1939, as amended; or

	legislation introduced in or enacted (or resolution passed) by the


Congress or an order, decree, or injunction issued by any court of competent jurisdiction, or an order, ruling, regulation (final, temporary, or proposed), press release or other form of notice issued or made by or on behalf of the Securities and Exchange Commission, or any other governmental agency having jurisdiction of the subject matter, to the effect that obligations of the general character of the Bonds, including any or all underlying arrangements, are not exempt from registration under or other requirements of the Securities Act of 1933, as amended (the "Securities Act"), or that the Indenture is not
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exempt from qualification under or other requirements of the Trust Indenture Act of 1939, as amended, or that the issuance, offering, or sale of obligations of the general character of the Bonds, including any or all underlying arrangements, as contemplated hereby or by the Limited Offering Memorandum or otherwise, is or would be in violation of the federal securities law as amended and then in effect;

	there shall have occurred an y outbreak: or escalation of hostilities,


declaration by the United States of a national or international emergency or war or other calamity or crisis the effect of which on financial markets is such as to make it, in the reasonable judgment of the Underwriter, impractical or inadvisable to proceed with the offering of the Bonds as contemplated in the Limited Offering Memorandum; or

	there shall have occurred a general suspension of trading, minimum


or maximum prices for trading shall have been fixed and be in force or maximum ranges or prices for securities shall have been required on the New York Stock Exchange or other national stock exchange whether by virtue of a determination by that exchange or by order of the Securities and Exchange Commission or any other governmental agency having jurisdiction or any national securities exchange shall have: (i) imposed additional material restrictions not in force as of the date hereof with respect to trading in securities generally, or to the Bonds or similar obligations; or (ii) materially increased restrictions now in force with respect to the extension of credit by or the charge to the net capital requirements of Underwriters or broker-dealers such as to make it, in the judgment of the Underwriter, impractical or inadvisable to proceed with the offering of the Bonds as contemplated in the Limited Offering Memorandum; or


	a general banking moratorium shall have been declared by federal ,


Florida, New York or Massachusetts state authorities or a major financial crisis or a material disruption in commercial banking or securities settlement or clearances services shall have occurred such as to make it, in the judgment of the Underwriter, impractical or inadvisable to proceed with the offering of the Bonds as contemplated in the Limited Offering Memorandum.


	The District or Developer has, without the prior written consent of


the Underwriter, offered or issued any bonds, notes or other obligations for borrowed money, or incurred any material liabilities, direct or contingent, related solely and exclusively to the lands subject to the Series 20 19 Assessments or impacting the Series 20 19 Assessments or, there has been an adverse change of a material nature in the financial position, results of operations or condition, financial or otherwise, of the District or Developer other than in the ordinary course of its business.

	Expenses.


	The Underwriter shall be under no obligation to pay, and the District shall


pay, any expense incident to the performance of the District's obligations hereunder including, but not limited to: (i) the cost of preparation, printing and delivery of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum in reasonable quantities (but in no event less than as may be required by Section 4 hereof); (ii) the cost of preparation, printing and delivery
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of any supplements and amendments to the Limited Offering Memorandum; (iii) the cost of preparation and printing of the Bonds; (iv) the fees and disbursements of Bond Counsel and counsel to the District; (v) the fees and disbursements of the District Manager and Methodology Consultant and Municipal Advisor; (vi) the fees and disbursements of any engineers, accountants, and other experts, consultants or advisors retained by the District; (vii) the fees and expenses of the Trustee, Paying Agent and Bond Registrar, and of their respective counsel, if any; (viii) expenses incurred on behalf of the District's employees which are incidental to implementing this Bond Purchase Contract, including without limitation, meals, transportation and lodging and (ix) the cost of recording in the Official Records of the Manatee County any Financing Documents or Ancillary Documents, or other documents or certificates that are required to be recorded pursuant to their terms. The District shall record all documents required to be provided in recordable from hereunder within seven business days after the Closing Date, which obligation shall survive Closing.


	The Underwriter shall pay: (i) the cost of preparation and printing of this


Bond Purchase Contract; and (ii) all other expenses incurred by it in connection with the public offering of the Bonds, including the fees and disbursements of counsel retained by it, not provided for in (a) above.

	Notices. Any notice or other communication to be given to the District under this Bond Purchase Contract may be given by delivering the same in writing to the District Manager at PFM Group Consulting, LLC, 12051 Corporate Blvd., Orlando, Florida 328 17, Attention: Hank Fishkind, with a copy to District Counsel at Hopping Green & Sams, P.A., 119 South Monroe Street, Suite 300, Tallahassee, Florida 32301, Attention: Jonathan Johnson, and any notice or other communication to be given to the Underwriter under this Bond Purchase Contract may be given by delivering the same in writing to MBS Capital Markets, LLC, 152 Lincoln Avenue, Winter Park, FL 32789, Attention: Brett Sealy.



	Parties In Interest; Survival of Representations. This Bond Purchase Contract is made solely for the benefit of the District and the Underwriter (including the successors or assigns of the Underwriter) and no other person shall acquire or have any right hereunder or by virtue hereof. All of the District's representations, warranties and agreements contained in this Bond Purchase Contract shall remain operative and in full force and effect, regardless of: (i) any investigations made by or on behalf of the Underwriter; and (ii) delivery of and payment for the Bonds pursuant to this Bond Purchase Contract.



	Effectiveness. This Bond Purchase Contract shall become effective upon the execution by the appropriate officials of the District and shall be valid and enforceable at the time of such acceptance. To the extent of any conflict between the provisions of this Bond Purchase Contract and any prior contract between the parties hereto, the provisions of this Bond Purchase Contract shall govern.



15. Headings. The headings of the sections of this Bond Purchase Contract are inserted for convenience only and shall not be deemed to be a part hereof.
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	Amendment. No modification, alteration or amendment to this Bond Purchase Contract shall be binding upon any party until such modification, alteration or amendment is reduced to writing and executed by all parties hereto.


	Governing Law. The laws of the State of Florida shall govern this Bond Purchase


Contract.

	Counterparts. This Bond Purchase Contract may be signed in any number of counterparts with the same effect as if the signatures thereto and hereto were signatories upon the same instrument. Facsimile and pdf signatures shall be deemed originals.


	Severability. If any provision of this Bond Purchase Contract is, or is held to be invalid or unenforceable as applied in any particular case in any jurisdiction because it conflicts with any provision(s) of any constitution, rule or public policy, statute or any other reason, such circumstances shall not make the provision in question invalid or unenforceable in any other case or circumstance, or make any other provision (s) or this Bond Purchase Contract invalid or unenforceable.



	General. This Bond Purchase Contract shall constitute the entire agreement, and supersedes any and all prior agreements and understandings , both written and oral, between the parties with respect to the subject matter hereof.
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SIGNATURE PAGE FOR
BOND PURCHASE CONTRACT
Lakewood Ranch Stewardship District
Special Assessment Revenue Bonds, Series 2019
(Lake Club Phase 4 Project)


Accepted and agreed to as of the date first above written:

Very truly yours,

MBS CAPITAL MARKETS, LLC




By:~~~~~~~~~~~~~~~~-
Managing Member

Accepted and agreed to as of the date first above written:


LAKEWOOD RANCH
STEWARDSHIP DISTRICT




Chair, Board of Supervisors
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EXHIBIT A

DISCLOSURE AND TRUTH-IN-BONDING STATEMENT


The undersigned, as Underwriter, proposes to negotiate with the Lakewood Ranch Stewardship District (the "District") for the purchase of its Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) in the original aggregate principal amount of $____

(the "Bonds"). Arrangements for the purchase of the Bonds by the Underwriter from the District and the sale of the Bonds by the District to the Underwriter will include a Bond Purchase Contract between the District and the Underwriter that will embody the negotiations in respect thereof.

The purpose of this certificate is to furnish, pursuant to the provisions of Section 2 18.385(2), (3) and (6), Florida Statutes, as amended, certain information in respect of the arrangements contemplated for the purchase and sale of the Bonds. Prior to the award of the Bonds to the Underwriter, the following information is hereby furni shed to the District:

	The nature and estimated amounts of expenses to be incurred by the Underwriter in connection with the issuance of the Bonds are set forth in Schedule I attached hereto.


	Based upon the knowledge of the Underwriter, there are no "finders", as defined in


Section 2 18.386, Florida Statutes, as amended, connected with the issuance of the Bonds.

	The amount of underwriting spread expected to be realized is:


$/1,000

Amount




Average Takedown:
$
Management Fee
$
Expenses:

i
Total
$

	There is no fee, bonus or other compensation to be paid by the Underwriter in connection with the issuance of the Bonds to any person not regularly employed or retained by the Underwriter, except as specifically enumerated as expenses referred to in paragraph (1) above to be incurred by the Underwriter as set forth in Schedule I attached hereto.


	For purposes of subsections (2) and (3) of Section 2 18.385, Florida Statutes, as amended, the following Truth-in-Bonding Statement is made with respect to the Bonds:


The District is proposing to issue $ of the Bonds for the purpose of providing moneys to: (i) finance the cost of acquiring, constructing and equipping the assessable improvements comprising the 201 9 Project, (ii) pay certain costs associated with the issuance of the Bonds, (iii) fund the 201 9 Reserve Account and (iv) capitalize interest on the Bonds through November 1, 201 9. The Bonds are expected to be repaid over a period of approximately __ years. At the interest rates set out in Exhibit B to the Purchase Contract, total interest paid over the life of the Bonds will be approximately$___ _ _
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The source of repayment for the Bonds is the revenues derived by the District from the Series 2019 Assessments imposed, levied and collected upon real property located within the District specially benefited by the 2019 Project (as defined in the Preliminary Limited Offering Memorandum). Issuing the Bonds will result in $ (representing the average annual debt service payments due on the Bonds) of such special assessment revenues of the District not being available to the District on an annual basis to finance other services of the District; provided however, that in the event that the Bonds were not issued, the District would not be entitled to impose and collect the Series 2019 Assessments in the amount of the principal of and interest to be paid such Bonds.


	The name and address of the Underwriter is:


MBS Capital Markets, LLC

152 Lincoln A venue

Winter Park, FL  32789

IN WITNESS WHEREOF, the undersigned has executed this Disclosure and Truth-in-

Bonding Statement on behalf of the Underwriter this __ day of
, 2019 .


MBS CAPITAL MARKETS , LLC




By:~~~~~~~~~~~~~~~~

Managing Member
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SCHEDULE I
Underwriter's Expenses


Amount
Underwriter's Counsel Fee
$
Travel Expenses
$
Communication
$
Day Loan
$
Clearance & Settlement Charges
$
CUSIP/DTC
$
Contingency


i
Total:
$
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EXHIBITB

TERMS OF BONDS

	Par Amount: $-----


	Amounts, interest rates, maturity dates and prices:


$
%
Term Bonds Due May 1, __
Price:
$
%
Term Bonds Due May 1, __
Price:
$
%
Term Bonds Due May 1, __
Price:
$
%
Term Bonds Due May 1, __
Price:






3.	Redemption Provisions:

Optional Redemption.

The Bonds are subject to redemption at the option of the District prior to maturity in whole or in part at any time on or after May 1, __ (less than all Bonds to be selected by lot), at the Redemption Price of the principal amount of the Bonds or portions thereof to be redeemed together with accrued interest to the redemption date.

Mandatory Sinking Fund Redemption.

The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Twenty-Second Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:

Mayl	Amortization

of the Year	Installment

$





*


* Maturity

The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Twenty-Second Supplemental Indenture in satisfaction of applicable
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Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:

May 1
Amortization
of the Year
Installment

$




*

*Maturity

The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Twenty-Second Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:

May 1

Amortization
of the Year

Installment

$











*



* Maturity



The Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Twenty-Second Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:
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Mayl	Amortization

of the Year	Installment

$









*



*Maturity

Upon redemption or purchase of the Bonds (other than redemption in accordance with scheduled Amortization Installments), the District shall cause to be recalculated and delivered to the Trustee revised Amortization Installments recalculated so that Debt Service on such Bonds is amortized in substantially equal annual installments of principal and interest (subject to rounding to Authorized Denominations of principal) over the remaining term of such Bonds (the annual principal amounts so determined referred to as the "Aggregate Amortization Installments"). The Amortization Installments as so recalculated shall not result in an increase in Aggregate Amortization Installments in any year.

Extraordinary Mandatory Redemption.

The Bonds are subject to extraordinary mandatory redemption prior to scheduled maturity, in whole on any date or in part on any Interest Payment Date, and if in part on a pro rata basis as calculated by the District determined by the ratio of the Outstanding principal amount of each maturity of the Bonds treating for such purposes each Amortization Installment as a maturity divided by the aggregate principal amount of Outstanding Bonds, and as otherwise provided in the Indenture, at the Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption, if and to the extent that any one or more of the following shall have occurred:

	On or after the Date of Completion of the 20 19 Project (as defined in the Twenty-Second Supplemental Indenture), by application of moneys transferred from the 2019 Acquisition and Construction Account to the 2019 Prepayment Subaccount of the 2019 Redemption Account in accordance with the terms of the Indenture; or


	Amounts are deposited into the 2019 Prepayment Subaccount of the 20 19 Redemption Account from the prepayment of Series 2019 Assessments and from amounts deposited into the 2019 Prepayment Subaccount from the 20 19 Reserve Account; or
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(iii) When the amount on deposit in the 2019 Reserve Account, together with other moneys available therefor are sufficient to pay and redeem all Bonds then Outstanding as otherwise provided in the Twenty-Second Supplemental Indenture.
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EXHIBIT C

BOND COUNSEL'S SUPPLEMENTAL OPINION

---~2019

Board of Supervisors

Lakewood Ranch Stewardship District Manatee County, Florida



MBS Capital Markets, LLC

Winter Park, Florida



$____

LAKEWOOD RANCH STEWARDSHIP DISTRICT

Special Assessment Revenue Bonds, Series 2019

(Lake Club Phase 4 Project)

Ladies and Gentlemen:

We have served as Bond Counsel to the Lakewood Ranch Stewardship District (the "Issuer") in connection with the issuance by the Issuer of its $ Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4) (the "Series 2019 Bonds"). The Series 2019 Bonds are being issued pursuant to Resolution No. 2005-16 adopted by the Board of Supervisors of the Issuer (the "Board") on August 23, 2005, as supplemented and amended by Resolution 2019-23 duly adopted by the Board on April 5, 2019 (collectively, the "Resolution"). The Series 2019 Bonds are being further issued under and are secured by a Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture"), as supplemented with respect to the Series 20 19 Bonds by a Twenty-Second Supplemental Trust Indenture dated as of May 1, 20 19 (the "Twenty-Second Supplement" and, together with the Master Indenture, the "Indenture"), each by and between the Issuer and U.S. Bank National Association, as trustee.

All terms used herein in capitalized form and not otherwise defined herein shall have the same meanings as ascribed to them in the Indenture.

The opinions expressed herein are supplemental to and are subject to all qualifications, assumptions, limitations, caveats and reliances contained in our bond counsel opinion rendered to the Issuer as of the date hereof pertaining to the Series 2019 Bonds (the "Bond Counsel Opinion"). MBS Capital Markets, LLC may rely on the Bond Counsel Opinion as though the Bond Counsel Opinion were addressed to MBS Capital Markets, LLC.

(1) We have reviewed the statements contained in the Limited Offering Memorandum under the sections "DESCRIPTION OF THE 2019 BONDS", "SECURITY FOR AND SOURCE OF PAYMENT OF THE 2019 BONDS", "COLLECTION OF SERIES 2019 ASSESSMENTS," and "FUNDS AND ACCOUNTS" and believe that insofar as such statements purport to
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summarize certain provisions of the Indenture and the Series 2019 Bonds, such statements are accurate summaries of the provisions purported to be summarized. We have also reviewed the information contained in the Limited Offering Memorandum under the section captioned "TAX MATIERS" and believe that such information is accurate.

Other than as set forth above, we express no opinion with respect to the accuracy, completeness, fairness or sufficiency of the Limited Offering Memorandum, the statistical or financial data contained therein, or any exhibit or attachments thereto or with respect to OTC and its book-entry system.

(2) The Bonds are exempt from registration under the Securities Act of 1933, as amended, and the Indenture is exempt from qualification under the Trust Indenture Act of 1939, as amended.


This opinion letter may be relied upon by you only and only in connection with the transaction to which reference is made above and may not be used or relied upon by any other person for any purposes whatsoever without our prior written consent. The delivery of this letter to a non-client does not create an attorney-client relationship.

The opinions expressed herein are predicated upon present law, facts and circumstances, and we assume no affirmative obligation to update the opinions expressed herein if such laws, facts or circumstances change after the date hereof.

Respectfully submitted,



BRYANT MILLER OLIVE P.A.
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EXHIBITD

ISSUER'S COUNSEL'S OPINION

____,2019




May_,2019

Lakewood Ranch Stewardship District

Manatee and Sarasota Counties, Florida

MBS Capital Markets, LLC

Winter Park, Florida

U.S. Bank National Association as Trustee

Fort Lauderdale, Florida

Re: $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project)

Ladies and Gentlemen:

We serve as counsel to the Lakewood Ranch Stewardship District ("District"), a local unit of special-purpose government established pursuant to the laws of the State of Florida, in connection with the sale by the District of its $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) ("Bonds") . This letter is delivered to you pursuant to Section 207 of the Master Indenture (defined below), Section 207 of the Supplemental Trust Indenture (defined below), and Section 9 of the Bond Purchase Contract (referenced below), and is effective as of the date first written above. Each capitalized term not otherwise defined herein has the meaning given it to it in the Indenture (defined herein).


A. DOCUMENTSEXAMINED

In rendering the opinions set forth below, we have examined and/or relied upon the following documents and have made such examination of law as we have deemed necessary or appropriate:


	Chapter 2005-338, Laws of Florida, effective as of June 17, 2005 , as amended by Chapter 2009-263, Laws of Florida , effective as of June 16, 2009, and Chapter 2018-178, Laws of Florida, effective as of March 23, 2018, each of which were enacted by


the Florida Legislature;

2 . the Master Trust Indenture, dated as of September 1, 2005 ("Master Indenture"), as supplemented by the Twenty-Second Supplemental Trust Indenture, dated as of May 1, 2019 ("Supplemental Trust Indenture," and together with the Master Indenture, "Indenture"), each by and between the District and U.S. Bank National Association, as successor trustee and trustee, respectively ("Trustee");
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	Resolutions Nos. 2005-16 and 2019-_ adopted by the District on August 23, 2005 and April 5, 2019, respectively (collectively, "Bond Resolution");


4.
The Engineer's Report dated
and the Supplemental Engineer's Report)

dated
("Engineer's Report") , which describes among other things, the

"Project;"





5.
the Master Assessment Methodology Report for Cresswood dated

, and

the   Supplemental   Assessment   Methodology   Report   for   Cresswood,   dated

_______, 2019 (collectively, "Assessment Methodology");


6.
Resolution
Nos. ____and
adopted   by
the
District
on

_________,  Resolution  No.
adopted
by  the
District
on

______, and Resolution No. _
adopted by the District on
_ ,

2019 (collectively, "Assessment Resolution"), establishing the debt service special

assessments ("Debt Assessments") securing the Bonds;




	the Final Judgment issued on December 20, 2005 by the Circuit Court for the Twelfth Judicial Circuit in and for Manatee and Sarasota Counties, Florida in Case No. 2005-


CA-005205, and Certificate of No Appeal issued on January 30, 2006;


8.  the  Preliminary  Limited  Offering  Memorandum  dated  _______   ,
2019
("PLOM")  and  Limited  Offering  Memorandum  dated
,
2019
("LOM");



	certain certifications by MBS Capital Markets, LLC ("Underwriter"), as underwriter to the sale of the Bonds;


	certain certifications of Morris Engineering & Consulting, LLC. as Project's Engineer;


	. certain certifications of SD TLC Holdings, LLC as Developer;


	certain certifications of PFM Group Consulting, LLC, as District Manager and Assessment Consultant;


	. general and closing certificate of the District;


	an opinion of Bryant Miller Olive P.A. ("Bond Counsel") issued to the District in connection with the sale and issuance of the Bonds;


	an opinion of Holland & Knight LLP ("Trustee Counsel") issued to the District and Underwriter in connection with the sale and issuance of the Bonds;


	an opinion of Coleman Yovanovich Koester, issued to the District and the Underwriter in connection with the sale and issuance of the Bonds ("Developer's Counsel");
	the following agreements ("Bond Agreements"):


	the Acquisition Agreement between the District and the Landowner, and dated


_______,2019;

	the Bond Purchase Contract between the Underwriter and the District, and dated


____, 2019 ("BPC");

	the Collateral Assignment and Assumption Agreement between the District and


the Landowner, and dated
_ , 2019;

d.	the Completion Agreement between the District and the Developer, and dated

------- · 2019;
e.	the Continuing Disclosure Agreement between the District, the Developer, and

a dissemination agent, and dated
_ , 2019;
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	the True-Up Agreement between the District and the Landowner, and dated


______, 2019; and

	a Declaration of Consent to Jurisdiction and to Imposition of Special Assessments (the


2019 Project) executed by the Developer and dated	_ , 2019; and

	such other documents as we have deemed necessary or appropriate in rendering the opinions set forth below.


We have also attended various meetings of the District and have participated in conferences from time to time with representatives of the District, the District Engineer, the Landowner's Engineer, the District Manager and Assessment Consultant, Bond Counsel, the Underwriter, counsel to the Underwriter, the Landowner, Landowner's Counsel, and others relative to the Limited Offering Memorandum and the related documents described herein.

B.  RELIANCE

This opinion is solely for the benefit of the (i) District; (ii) the Underwriter; and (iii) the Trustee. This opinion may not be relied on by any other party or for any other purpose without our prior written consent.

C.  OPINIONS

Based on the foregoing, and subject to the qualifications and assumptions set forth herein, we are of the opinion that:

1. Authority - Under the Florida Constitution and laws of the State, the District has been duly established and validly exists as a local unit of special purpose government and a special district under Chapter 2005-338, Laws of Florida, as amended, and Chapter 189, Florida Statutes (collectively, the "Act"), with such powers as set forth in the Act, and with good, right and lawful authority: (a) to enter into and to consummate the transactions contemplated by the Bond Resolution, the Assessment Resolution, the Indenture, the Bonds and the Bond Agreements; (b) to issue the Bonds for the purposes for which they are issued; (c) to impose, levy, collect and enforce the Debt Assessments and pledge the Pledged Revenues to secure the Bonds as provided in the Indenture; (d) to adopt the Bond Resolution and the Assessment Resolution; and (e) to perform its obligations under the terms and conditions of the Bond Resolution, the Assessment Resolution, the Bond Agreements, the Bonds and the Indenture.


2. Assessments - The proceedings by the District with respect to the Debt Assessments have been in accordance with Florida law. The District has taken all action necessary to levy and impose the Debt Assessments as set forth in the Assessment Resolution, Assessment Methodology, and/or other applicable documents. The Debt Assessments constitute legal, valid, binding and enforceable first liens upon the property against which such Debt Assessments are assessed, co-
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equal with the lien of all state, county, district and municipal taxes and assessments, and superior in dignity to all other liens, titles and claims, until paid.

	Agreements-The (a) Bond Resolution, (b) Assessment Resolution,


	Bonds, (d) Indenture, and (e) Bond Agreements (assuming due authorization, execution and delivery of documents (c) - (e) listed herein by any parties thereto other than the District) have been duly and validly authorized, executed and delivered by the District, have been duly approved and adopted and/or issued by the District, are in full force and effect, constitute legal, valid and binding obligations of the District, and are enforceable against the District in accordance with their respective terms. All conditions prescribed in the Indenture as precedent to the issuance of the Bonds have been fulfilled.


	Validation - The Bonds have been validated by a final judgment of the Circuit Court in and for Manatee and Sarasota Counties, Florida, of which no timely appeal was filed.


	Governmental Approvals - As of the date hereof, all necessary consents, approvals, waivers or other actions by or filings with any governmental authority or other entity that are required for: (a) the adoption of the Bond Resolution and the Assessment Resolution; (b) the issuance, sale, execution and delivery of the Bonds upon the terms set forth in the BPC, PLOM, and LOM; (c) the execution and delivery of the Indenture and Bond Agreements; and (d) the performance by the District of the transactions required hereby, have been duly obtained or made and are in full force and effect.


	PLOM and LOM - The District has duly authorized the execution, delivery and distribution by the Underwriter of the PLOM and LOM. To our knowledge, and based upon our review of the PLOM and LOM and without having undertaken to determine independently the accuracy, completeness or fairness of the statements contained in the PLOM and LOM, and as of the date of their respective issuances, and with respect to the PLOM, the date of the BPC, and with respect to the LOM, the date hereof, nothing has come to our attention which would lead us to believe that the PLOM and LOM contain an untrue statement of a material fact or omit to state a material fact necessary to make the statements contained therein, in light of the circumstances under which they were made, not misleading, provided however that the opinions stated herein extend only to the following provisions of the PLOM and LOM: " INTRODUCTION," "SUITABILITY FOR INVESTMENT," "ENFORCEMENT OF ASSESSMENT COLLECTIONS," "THE DISTRICT" (excluding the subcaption "The District Manager"), "ASSESSMENT METHODOLOGY," "AGREEMENT BY THE STATE," "LEGALITY FOR INVESTMENT," "CONTINUING DISCLOSURE" (as it relates to the District only), "LITIGATION" (as it relates to the District only), and
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"VALIDATION," and further provided however that the opinions stated herein do not extend to any statements that constitute descriptions of the B onds or the Indenture. No information or opinion is offered as to any remaining provisions of the PLOM or LOM.


7. Litigation -Based on inquiry of the District's Registered Agent for service of process and the fact that we have not been served with notice, there is no litigation pending or, to the best of our knowledge, threatened against the District:

(a) seeking to restrain or enjoin the issuance or delivery of the Bonds or the application of the proceeds thereof, or the imposition, levy or collection of the Debt Assessments or the Pledged Revenues pledged for the payment of the debt service on the Bonds; (b) contesting or affecting the authority for the authority for the Debt Assessments, the authority for the issuance of the Bonds or the validity or e nforceability of the Bonds, the Indenture, the Bond Agreements or the transactions contemplated thereunder; (c) contesting or affecting the establishment or existence of the District or any of its Supervisors, officers or employees, its assets, property or condition, financial or otherwise, or contesting or affecting any of the powers of the District, including its power to enter into the Indenture or the Bond Agreements, or its power to determine, assess, levy, collect and pledge the Debt Assessments for the payment of the debt service on the Bonds; or (d) specifically contesting the exclusion from federal gross income of interest on the Bonds.


	Compliance with Laws - T o the best of our knowledge, the District is not, in any manner material to the issuance of the Bonds or the Debt Assessments, in breach of or default under any applicable provision of the Act or constitutional provision, statute, or administrative regulation of the State of Florida, or any applicable judgment or decree, any loan agreement, indenture, bond, note, resolution, agreement (including the Bond Agreements and Indenture), or any other material instrument to which the District is a party or to which the District or any of its property or assets is otherwise subj ect, and to the best of our knowledge, no event has occurred and is continuing which with the passage of time or the giving of notice, or both, would constitute a material default or event of default by the District under any such instrument; provided, however, that no opinion is expressed as to compliance with any state or federal tax or securities laws.



	Authority to Undertake the Project - Based on certificates of the Project Engineer and the Developer and an opinion of Developer's Counsel, the District has good right and lawful authority under the Act to undertake the Project being financed with the proceeds of the Bonds, subject to obtaining such licenses, orders or other authorizations as are, at the date of hereof, required to be obtained from any agency or regulatory body having lawful jurisdiction in order to undertake the Project.
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D.  CERTAIN ASSUMPTIONS

In rendering the foregoing opinions, we have assumed the following: ( 1) that all public records, certifications, agreements and other documents examined by us that have been executed or certified by public officials acting within the scope of their official capacities are authentic, truthful and accurate; (2) that copies of such public records, certifications, agreements, and other documents furnished to us are authentic and conform to the originals; (3) that all signatures on executed public records, certifications, agreements and other documents are genuine; and (4) that all public records, certifications, agreements and other documents have been properly authorized and are binding on each of the other parties thereto. Such assumptions do not apply to District documents.


E.  CERTAIN QUALIFICATIONS

The foregoing opinions are subject to the following qualifications:

	The opinions or statements expressed above are based solely on the laws of Florida in effect at the time of issuance of the Bonds. Accordingly, we express no opinion nor make any statement regarding the effect or application of the laws of the federal government (including but not limited to the Internal Revenue Code or any proposed changes thereto) , or any other state or other jurisdiction.


	Our opinion as to enforceability of any document is subject to limitations imposed by bankruptcy, insolvency, reorganization, moratorium, liquidation, readjustment of debt, or similar laws, relating to or affecting creditors' rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law), and to the exercise of judicial discretion in appropriate cases, including the fact that specific performance and other equitable remedies are granted only in the discretion of a court.


	Nothing herein shall be construed as an opinion regarding the possible applicability of state securities or "blue sky" laws or federal securities laws, as to which no opinion is expressed.


	We further express no opinion as to the necessity for an interest rate waiver under Florida law, or the applicability of any provision or section of the Internal Revenue Code.


	We express no opinion and make no representations with regard to financial information or statistical data. We express no opinion as to compliance with any state or federal tax laws.


	We have not reviewed, and therefore express no opinion, regarding any land use, real property or other related items , including but not limited to whether any entity is able
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to convey good and marketable title to any particular real property or interest therein and related to the Project.

	With respect to any of the opinions set forth in this letter which are based on or qualified by the phrase "to our knowledge," the words "to our knowledge" signify that, in the course of our representation of the District, no facts have come to our attention that would give us actual knowledge that any such opinions or other matters are not accurate. Except to the extent expressly set forth herein, we have not undertaken any independent investigation to determine the existence or absence of any such facts, and no inference as to our knowledge of the existence of such facts should be drawn from the fact of our representation of District.




	The opinions set forth herein are based on factual representations made to us as of the date hereof. We assume no duty to update or supplement our opinions to reflect any facts or circumstances that may thereafter come to our attention, or to reflect any changes in law that may thereafter occur or become effective. Moreover, our opinions are not a guarantee of a particular result, and are not binding on the courts or any other entity; rather, our opinions represent our professional judgment based on our review of existing law, and


in reliance on the representations and covenants that we deem relevant to such opinions. Very truly yours,

HOPPING GREEN & SAMS, P.A.





For the Firm
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EXHIBITE

CERTIFICATE OF MORRIS ENGINEERING & CONSULTING, LLC

___,20 19



Lakewood Ranch Stewardship District

Manatee County, Florida

MBS Capital Markets, LLC

Winter Park, Florida

U.S. Bank National Association

Orlando, Florida

Re: $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 20 19 (Lake Club Phase 4 Project) (the "Bonds")

Ladies and Gentlemen:

Morris Engineering & Consulting, LLC has prepared the report entitled "Master Engineer's Report" dated June, 2018 (the "Report") included as an Appendix to the Limited Offering Memorandum as defined below. This Certificate is furnished pursuant to Section 9 of the Bond Purchase Contract dated , 2019 between the Issuer and MBS Capital Markets, LLC relating to the sale of the above-captioned Bonds (the "Bonds"). Terms used herein in capitalized form and not otherwise defined herein shall have the meaning ascribed thereto in said Bond

Purchase Contract or in the Limited Offering Memorandum dated
, 2019 relating to the
Bonds (the "Limited Offering Memorandum").

1.
All  governmental  permits  and  approvals  required  to
commence  and  complete

construction, acquisition and installation of the 2019 Project and the Development have been obtained or can reasonably be obtained in the ordinary course. The 20 19 Project is expected to be
completed by
_ , 20_.

	The  information  contained  in  the  Preliminary Limited  Offering  Memorandum


dated , 20 19 and the Limited Offering Memorandum under the caption "THE CAPITAL IMPROVEMENT PROGRAM" the subcaption "THE DEVELOPMENT - Permitting" and in the Report, included as appendix to the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum did not, and does not, to the best of our knowledge, contain any untrue statement of a material fact and did not, and does not, omit to state a material fact necessary to be stated therein in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading. The Report was prepared in accordance with generally accepted engineering practices. We consent to the inclusion of the Report in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and to the references to our firm therein.
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	The plans and specifications for the 2019 Project have been approved by all regulatory bodies required to approve them (such regulatory bodies consisting of those referred to in Report) or such approval can reasonably be expected to be obtained.


	All water and sewer utilities necessary to serve the lands specially benefited by the 2019 Project as described in the Limited Offering Memorandum, are, or will be, available as and when needed.



	The portion of the 2019 Project heretofore constructed has been constructed in a sound workmanlike manner and in accordance with industry standards and the plans and specifications therefor.



	The purchase price to be paid by the Issuer for any portion of the 2019 Project being acquired by the Issuer is no more than the lesser of: (i) the fair market value of such improvements and (ii) the actual cost of construction of such improvements.


FOLEY/KOLARIK, INC.






Title:
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EXHIBITF

CERTIFICATE OF DEVELOPER

___,2019



Lakewood Ranch Stewardship District

c/o PPM Group Consulting, LLC, as District Manager Orlando, Florida

MBS Capital Markets, LLC

Winter Park, Florida

U.S. Bank National Association

Fort Lauderdale, Florida

Re: $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "Bonds")

The undersigned, a duly authorized representative of SD TLC HOLDINGS, LLC a Florida limited liability company (the "Developer") hereby certifies that:

	This Certificate is furnished pursuant to Section 9 of the Bond Purchase Contract


(the "Bond Purchase Contract") dated , 2019, between the Lakewood Ranch Stewardship District (the "District") and MBS Capital Markets, LLC relating to the sale of the above referenced Bonds. Terms used herein in capitalized from and not otherwise defined herein shall have the meaning ascribed thereto in said Bond Purchase Contract.

	The Developer is a Florida limited liability company organized, existing and in good standing under the laws of the State of Florida and has the power to conduct its business including development of the Development as described in the Limited Offering Memorandum.


	The  information  contained  in  the  Preliminary  Limited  Offering  Memorandum


dated , 2019 and the Limited Offering Memorandum dated , 2019, each relating to the Bonds, under the captions or subcaptions "INTRODUCTION" (to the extent it describes the Developer or the Development), "BONDHOLDERS' RISKS " (to the extent it describes the Developer or "The Development"), "THE DEVELOPMENT," "THE DEVELOPER" - "LITIGATION" (to the extent it describes the Developer or Development) and "CONTINUING DISCLOSURE" (as it relates to the Developer) is true and correct in all material respects and does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading. The Developer agrees that if between the date hereof and the earlier of: (i) ninety (90) days from the end of the "Underwriting Period" as defined in Securities Exchange Commission Rule l 5c2-12 (17 CPR 240.15c2-12) ("Rule 15c2-12"); or (ii) the time when the Limited Offering Memorandum is available to any person from a nationally recognized municipal securities information repository (but in no event less than twenty-five (25) days following the end of the Underwriting Period), any
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event shall occur of which the Developer shall have actual knowledge, which might or would cause the Limited Offering Memorandum, as then supplemented or amended, to contain any untrue statement of a material fact relating to the Developer or the Development, or to omit to state a material fact relating to the Developer or the Development necessary to make the statements therein, in the circumstances under which were made, not misleading, the Developer shall notify the Underwriter thereof, and, if in the opinion of the Underwriter such event requires the preparation and publication of a supplement or amendment to the Limited Offering Memorandum, the Developer will, at its expense, supplement or amend the Limited Offering Memorandum in a form and in a manner approved by the Underwriter.

	Each of the Ancillary Documents to which the Developer is a party of and the Declaration of Consent and the Continuing Disclosure Agreement (collectively, the "Developer Documents"), is a valid and binding obligation of the Developer, enforceable against the Developer in accordance with its terms, subject to the effect of bankruptcy and similar laws and general equitable principles that may limit enforcement. To the knowledge of the undersigned, the execution and delivery by the Developer of the Developer Documents does not violate the Developer organizational documents or any judgment, order, writ, injunction or decree binding on Developer or any indenture, agreement, or other instrument to which the Developer is a party. The Developer has reviewed and approved the Developer Documents.


	All information provided by the Developer to the Underwriter and/or Underwriter's counsel in response to the Underwriter's due diligence request in connection with the Bonds or provided to the Underwriter for distribution to potential purchasers of the Bonds or provided directly to such potential purchasers by the Developer is true and correct in all material respects and does not contain any untrue statement of material fact or omit to state a material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading. There is no litigation threatened or pending against the Developer which may result in any material adverse change in the business, properties, assets or financial condition of the Developer.


	As of the date hereof, there has been no material adverse change in the business, properties, assets or financial condition of the Developer that would have a material and adverse impact on the value of the Development or the ability of Developer to develop such lands which has not been disclosed to the Underwriter.


	The Developer consents to the levy of the Series 2019 Assessments on the lands in the District owned by Developer. The levy of the Series 2019 Assessments on the lands in the District owned by Developer will not conflict with or constitute a breach of or default under any agreement, mortgage, lien or other instrument to which the Developer is a party or to which its property or assets are subject.


	There is no litigation pending or, to our knowledge, threatened which would prevent or prohibit the development of the Development and the 2019 Project in accordance with the description thereof in the Limited Offering Memorandum and the Engineers' Report annexed thereto . The Developer is proceeding in its normal course of business to develop the Development. Except as otherwise disclosed in the Limited Offering Memorandum, there is no action, suit or proceedings at law or in equity by or before any court or public board or body pending or, solely to the best of our knowledge, threatened against the Developer (or any basis therefor) (a) seeking
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to restrain or enjoin the execution or delivery of Developer Documents, (b) contesting or affecting the validity or enforceability of the Developer Documents, or any and all such other agreements or documents as may be required to be executed, or the transactions contemplated thereunder,

(c) contesting or affecting the establishment or existence, of the Developer, or of the Developer's business, assets, property or conditions, financial or otherwise, or contesting or affecting any of the powers of the Developer or the Development as described in the Limited Offering Memorandum.


9. The Developer has not made an assignment for the benefit of creditors, filed a petition in bankruptcy, petitioned or applied to any tribunal for the appointment of a custodian, receiver or any trustee or commenced any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction. The Developer has not indicated its consent to, or approval of, or failed to object timely to, any petition in bankruptcy, application or proceeding or order for relief or the appointment of a custodian, receiver or any trustee. The Developer is not insolvent.

l 0. There are no mortgages or similar liens on the real property owned or to be owned by the Developer within the area subject to the Series 2019 Assessments as of the date hereof other than as disclosed in the Limited Offering Memorandum.

11 . All 2018 and prior years taxes relating to the lands in the District owned by the Developer have been paid and there are no real estate taxes currently due with respect to such lands which are unpaid.

	Nothing has occurred which would lead the Developer to believe that all water and sewer utilities necessary to serve the Development, as such is described in the Limited Offering Memorandum, are, or will be, available as and when needed. The lands in the Development have the appropriate land use, zoning and other governmental approvals and development agreements to permit the development thereof as contemplated by the Limited Offering Memorandum and the Engineer's Report attached thereto. Except as otherwise disclosed in the Limited Offering Memorandum, all material conditions of the governmental development approvals and agreements applicable to the land in the Development have been complied with as of the date hereof or will be complied with in due course and there are no conditions therein that must be complied with in the future that would limit the development of the Development (including infrastructure improvements needed for the Development not included in the 2019 Project) as described in the Limited Offering Memorandum.


	The Developer acknowledges that it will have no rights under Chapter 170, Florida Statutes, as amended, to prepay, without interest, the Series 2019 Assessments imposed on lands in the District owned by it within thirty (30) days following completion of the 2019 Project and acceptance thereof by the District.


	The Developer acknowledges that the Bonds have the debt service requirements set forth under the heading "DEBT SERVICE REQUIREMENTS FOR 2019 BONDS" in the Limited Offering Memorandum and that the Series 2019 Assessments will be levied by the District at times, and in amounts sufficient, to enable the District to pay debt service on the Bonds when due.
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15. The Developer has complied as described in the Limited Offering Memorandum with all continuing disclosure commitments undertaken by it pursuant to Rule l 5c2- l 2 prior to the date hereof.

	All contracts for sale entered into by Developer for real property to be encumbered by Series 2019 Assessments have contained the disclosure language required by Chapter 2005-338 (6)(28) Laws of Florida.


	The consummation of the transactions described in the Limited Offering Memorandum, including the execution and delivery of the Developer Documents and the performance thereof, does not on the date hereof and will not at the time of such consummation, conflict with or constitute on the part of the Developer a breach or violation of the terms and provisions of, or constitute a default under any existing agreement or indenture, mortgage, lease, deed of trust, note or other instrument, to which the Developer is subject or by which it or its properties are or may be bound. The consummation of the transactions described in the Limited Offering Memorandum, applicable to the Developer does not, on the date hereof, and will not at the time of such consummation, to the Developer's knowledge, conflict with or constitute on the part of the Developer a breach or violation of the terms and provisions of, or constitute a default under any existing constitution, laws, court or administrative rule or regulations, to which it is subject, or any decree, order or judgment to which it is a party or by which it is bound in force and effect on the date hereof.


	The Developer is not in material default under the Developer Documents or any resolution, agreement or indenture, mortgage, lease, deed of trust, note or other instrument to which the Developer is subject, or by which its properties are or may be bound, which would have a material adverse effect on the Development.


	The Developer is complying in all material respects with all provlSlons of applicable law in all material matters relating to the Development and its undertaking as described in the Limited Offering Memorandum, including applying for all remaining necessary permits and approvals and modifications thereof as contemplated by the Limited Offering Memorandum and the Engineer's Report attached thereto. The Developer hereby certifies that: (a) the lands in the Development have the appropriate governmental approvals to permit the development of the Development; (b) the Developer has not taken any action that would cause it to be in default of and has no knowledge of any default under, any zoning condition, permit or development agreement which would adversely affect the District's ability to complete development of the capital improvement program as described in the Limited Offering Memorandum and all appendices thereto or the Developer 's ability to complete the Development as described in the Limited Offering Memorandum and all appendices thereto; and (c) assuming compliance with the material conditions of the governmental orders, permits and approvals applicable to the Development, all of which conditions are within the control of the Developer, the Development will be able to be developed as described in the Limited Offering Memorandum.


	As of the date hereof, there has been no material adverse change in the business, properties, assets or financial condition of the Developer which has not been disclosed to the Underwriter.
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	Pursuant to the terms of that certain Completion Agreement between the District and the Developer, the Developer agrees to fund all of the District Capital Improvement Program described in the Limited Offering Memorandum not financed by the District.


	The Developer is not aware of any condition related to the 2019 Project or the Development which currently requires, or is reasonably expected to require in the foreseeable future, investigation or remediation under any applicable federal, state or local governmental laws or regulations relating to the environment.


	The Developer is not in default of any obligations to pay special assessments.


	There has been no action taken by or omitted by the Developer that impairs the contemplated transactions by the District with respect to the Bonds, including: (a) the issuance and sale of the Bonds upon the terms set forth in the Bond Purchase Contract; (b) the approval of the Limited Offering Memorandum and the signing of the Limited Offering Memorandum by a duly authorized officer of the District; (c) the acquisition and construction of the 2019 Project (as described in the Limited Offering Memorandum); and (d) the execution, delivery and receipt of the Bond Purchase Contract, the Bonds, the Master Trust Indenture dated as of September 1, 2005 (the "Master Indenture"), and the Twenty-Second Supplemental Trust Indenture, dated as of May 1, 2019 and together with the Master Indenture, the "Indenture") , the Continuing Disclosure Agreement, any of the Ancillary Documents and any and all such other agreements or documents as may be required to be executed, delivered and received by the District in order to carry out, give effect to, and consummate the transactions contemplated by the Limited Offering Memorandum and the Indenture. The Developer acknowledges and consents to those provisions of the Bond Purchase Contract which reference it.


25. The Developer recognizes that the certifications, representations and warranties provided by the Developer in this certificate and by its agents pursuant to the Bond Purchase Contract (collectively, the "Certifications") serve as a material inducement for the District to issue the Bonds which will provide infrastructure, services and facilities benefiting the property within the District's boundaries, including property within the Development, and for the Underwriter to underwrite and purchase the Bonds. The Developer hereby holds the District and the Underwriter harmless from and against any and all proceedings, judgments, obligations, losses, damages, deficiencies, settlements, assessments, charges, costs and expenses (including without limitation reasonable attorneys' fees, paralegals' fees, investigation expenses, court costs, interest and penalties through all negotiations, trial and appellate levels) arising out of or in connection with, or caused directly or indirectly by, any breach or failure of any of the Certifications or any of such Certifications being incorrect or misleading in any material respect or having omitted any information necessary to make such Certifications not misleading.
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Capitalized terms not defined herein have the meaning ascribed to them in the Bond Purchase Contract for the Bonds.

Dated: ___, 2019.

SD TLC HOLDINGS, LLC

a Florida limited liability company



By: _______________
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EXHIBIT G

[Form of Opinion of Counsel to the Developer]



_____,2019




MBS Capital Markets, LLC

152 Lincoln A venue

Winter Park, FL 32789

Re: $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "Bonds")

Ladies and Gentlemen:

We have served as counsel to SD TLC Holdings, LLC a Florida limited liability company (the "Developer") in connection with the issuance by Lakewood Ranch Stewardship District (the "District" ) of the above-referenced Bonds as described in the District's Preliminary Limited

Offering
Memorandum,
dated
,   2019   (the
"Preliminary   Limited   Offering
Memorandum") and the Limited Offering Memorandum dated
, 2019 (the "Limited
Offering
Memorandum").
Unless  otherwise expressly defined  herein, capitalized terms  used

herein have the respective meanings assigned to them in the Limited Offering Memorandum or in the Bond Purchase Contract for the Bonds (the "Contract of Purchase").

In our capacity as counsel to the Developer, we have examined such documents and have made such examination of laws as we have deemed necessary or appropriate in rendering the opinions set forth below.

[Standard Qualification]

Based on the foregoing, we are of the opinion that:

	The Developer is a Florida limited liability company, duly organized and lawfully existing and duly qualified to do business in the State of Florida. The Developer has all requisite power and authority to conduct its business as described in the Limited Offering Memorandum including the development of the Development.


	The Developer has lawful authority to undertake the development of the Development as described in the Limited Offering Memorandum and we are not aware of any action taken or omitted by the Developer that impairs the completion of the Development as described in the Limited Offering Memorandum.


	To our knowledge, there has been no action taken by or omitted by the Developer that prevents any of the following transactions of the District; (a) the issuance and sale of the Bonds upon the terms set forth in the Contract of Purchase and in the Preliminary Limited Offering
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Memorandum and the Limited Offering Memorandum; (b) the approval of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum by a duly authorized officer of the District; (c) the acquisition and construction of the 2019 Project (as described in the Limited Offering Memorandum); and (d) the execution, delivery and receipt of the Financing Documents and the Ancillary Documents to which it is a party.

	The consummation of the transactions described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum do not on the date hereof and will not at the time of such consummation, conflict with or constitute on the part of the Developer a breach or violation of the terms and provisions of, or constitute a default under any existing agreement, indenture, mortgage, lease, deed of trust, not or other instrument to which the Developer is subject or by which it or its properties are or may be bound. To our knowledge, the consummation by the Developer of the transactions described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum applicable to the Developer do not on the date hereof and will not at the time of such consummation, conflict with or constitute a default under its organizational documents or under any existing constitution, laws, court or administrative rule or regulation, to which the Developer is subject, or any decree, order or judgment to which it is party or by which it is bound in force an effect on the date hereof.


	To our knowledge, the Developer is not in default under any other resolution, agreement, development agreement, zoning condition, permit, indenture, mortgage, lease, deed of trust, note or other instrument to which the Developer is subject or by which it or its properties are or may be bound.


	To our knowledge and based upon inquiry with the Clerk of the Courts for Manatee County through __, 2019, there was at that time no action, suit or proceedings at law or in equity by or before any such courts, public board or body pending or threatened against the Developer (a) seeking to restrain or enjoin the issuance or delivery of the Bonds or the application of the proceeds thereof, or the levy or collection of the Series 2019 Assessments, (b) contesting or affecting the authority for the issuance of the Bonds or the validity or enforceability of the Bonds, the Financing Documents, the Developer Documents or the transactions contemplated thereunder,


	contesting or affecting the establishment or existence, of the Developer or any of its officers or employees, its assets, property or conditions, financial or otherwise, or contesting or affecting any of the powers of the Developer, including its power to develop the Development and its ownership interest in Development which could if determined adversely to the Developer have a material adverse effect upon the District or the construction of the Development by the Developer, or (d) which, if determined adversely to the Developer, would have a material adverse impact on the ability of the Developer to sell lands in the Development as contemplated by the Limited Offering Memorandum.


	The Developer has complied with all provisions of applicable law applicable to the Developer in all matters relating to the Development and its undertaking as described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and the Indenture including receiving all permits, consents or licenses and making all notices to or filings with governmental authorities required as of this date, except as set forth in the Limited Offing Memorandum. We have no reason to believe that any permits, consent and licenses required to complete the Development as described in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and the Indenture will not be obtained as required.
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	To our knowledge, the information contained in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum under the headings "THE DEVELOPMENT", "THE DEVELOPER," "LITIGATION -(as it relates to the Developer or the Development)," and "CONTINUING DISCLOSURE," (as it relates to the Developer") accurately and fairly present the information purported to be shown and contains no untrue statement of material fact or omits to state any material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading as of their respective dates and as of the date hereof.



	In reliance upon the Ownership and Encumbrance Report No. __ dated __


prepared by , at that time, all of the properties that are owned by the Developer were free and clear of any liens or encumbrances (without regard to priority of lien, as to which no opinion is expressed) that would impede the construction of the Development as contemplated in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum, and all appendices. The levy of the Series 2019 Assessments on the property in the District subject thereto and owned by the Developer will not conflict with constitute a breach of or default under any indenture or other mortgage instrument relative to the property in the District which the Developer is a party. There are not mortgages on the property subject to the Series 2019 Assessments owned by the Developer, other than as described in the Limited Offering Memorandum.


J. Assuming due authorization and execution by the other parties thereto, the Developer Documents constitute legal, valid and binding obligations of the Developer, enforceable in accordance with their respective terms (except to the extent that such enforceability may be limited by bankruptcy, insolvency, reorganization and similar law affecting creditors, rights generally and general principles of equity).

This opinion is solely for the benefit of the addressees and this opinion may not be relied upon in any manner, nor used, by any other person or entities. This opinion is as of the date set forth above and we assume no duty to subsequently update the opinion.

Whereas herein we have issued an opinion as to enforceability of a document, such opinion is subject to limitations imposed by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditor's rights generally and general principles of equity (regardless of whether such enforceability is considered in proceeding in equity or a law) and to the exercise of judicial discretion in appropriate cases.

The opinion or statements expressed above are solely on the laws of Florida and of the United States of America. Accordingly, we express no opinion nor make any statements regarding the effect or application of the laws of any other state or jurisdiction.

Very truly yours,
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EXHIBITH

MORTGAGEE SPECIAL ASSESSMENT ACKNOWLEDGMENT

Prepared by a nd after recording re turn to:





MORTGAGEE SPECIAL ASSESSMENT ACKNOWLEDGMENT

This MORTGAGEE SPECIAL ASSESSMENT ACKNOWLEDGMENT is  made as of

this __ day of
, 2019, by
(the "Mortgagee").
A .
The Mortgagee is the owner and holder of[_   ) mortgages in the principal amount
of $
and
,  respectively,  and  related  security  interests  (collectively,  the

"Mortgage") with respect to the lands legally described on Exhibit A (the "Mortgaged Property") within the boundaries of the Lakewood Ranch Stewardship District owned by SD TLC HOLDINGS , LLC (the "M ortgagor").

B . The Mortgagee is the owner and holder of certain Promissory Note(s) executed by the Mortgagor and secured by the Mortgage (collectively, the "Note ").

C. The Mortgage encumbers the real and personal property described therein , located in Manatee County, Florida (the "Mortgaged Property").

D . The Mortgaged Property is included within a special independent district known as Lakewood Ranch Stewardship District (the "District").

	T he District to intends to issue its Special Assessment Revenue Bonds, Series 201 9


(Lake Club Phase 4) (the "Bonds") to fi nance certain infrastructure improvements and facilities for the benefit of all or a portion of the Mortgaged Property and the District has imposed and levied, or will impose and levy, non-ad valorem special assessments on all or a portion of the Mortgaged Property in accordance with Florida law in an amount sufficient to pay the principal of and interest on the Bonds when due (the "Series 201 9 Assessments").

F. In order to induce the District to impose and levy the Series 201 9 Assessments and issue the B onds for the benefit of the Mortgaged Property, the District has required and the Mortgagor has requested that the Mortgagee provide such acknowledgments and agreements as set forth herein .


NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Mortgagee agrees as follows:

1. Recitals . The above Recitals are true and correct and are incorporated herein by reference as if set forth in full herein.
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	Covenants by the Mortgagee. The Mortgagee makes the following acknowledgments and agreements to and for the benefit of the District, its successors and assigns, and the current and future holders of the Bonds:


	The Mortgagee acknowledges that the Series 20 19 Assessments will impose a statutory first lien on all or a portion of the Mortgaged Property, superior to the lien of the Mortgage.


	The Mortgagee agrees that it will not assert against the District, the Trustee for the Bonds or the holders of the Bonds that the lien of the Series 2019 Assessments, or the payment of the Series 2019 Assessments, does or will violate any provision of the Mortgage, the Note or any other agreement made by the Mortgagor with or for the benefit of Mortgagee, in connection with the Mortgage or the Note.


	The Mortgagee agrees that it will not in any way contest the legality or the validity of the Series 2019 Assessments or contest or challenge the levy, imposition and/or collection of the Series 2019 Assessments or any of the proceedings heretofore or to be conducted in connection therewith.


	The Mortgagee agrees that if the Mortgagee becomes the fee simple owner of the Mortgaged Property, whether by judicial foreclosure, private foreclosure, deed-in-lieu of foreclosure or otherwise, its title to the Mortgaged Property is subject to all unpaid Series 2019 Assessments.


	Mortgage Not Affected. This Mortgagee Special Assessment Acknowledgment is made by Mortgagee solely for the benefit of the District and the current and future holders of the Bonds. Nothing herein shall in any way affect the Mortgage or limit Mortgagee's rights or Mortgagor's obligations under the Mortgage. Without limiting the generality of the foregoing, nothing herein shall limit Mortgagee's ability to declare a default under the Mortgage in the event of a violation of the terms of the Mortgage.


	Mortgagee Waivers. By execution of this Mortgagee Special Assessment Acknowledgment, the Mortgagee hereby waives any default under the Note or the Mortgage arising solely from the issuance of the Bonds and the levy, imposition and/or collection of the Series 2019 Assessments. No other waiver is given or implied.


[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Mortgagee has caused this instrument to be executed the day and year first above written.

[MORTGAGEE]

WITNESSES:
















STATE OF _____



COUNTY OF ____



The foregoing instrument was acknowledged before me this __ day of
, 2019,
by _____ as
of [
]. Such person is personally known to me or has
produced
as identification, and did/did not take an oath or affirmation.




Printed/Typed Name: ___________

Notary Public-State of ___________
Commission Number:-----------
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EXHIBIT I

UNDERWRITERS CERTIFICATE

The undersigned, acting on behalf of MBS Capital Markets , LLC, (the "Underwriter") as the "Underwriters"), for the $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "Series 2019 Bonds"), hereby certifies to the sale and issuance of the Series 2019 Bonds:

	Sale of Bonds. As of the date of this certificate, for each maturity of the Series 20 19 Bonds, the first price at which at least 10% of such Maturity of the Bonds was sold to the Public on the Sale Date is the respective price listed in Schedule A.


	Defined Terms.


	Issuer means Lakewood Ranch Stewardship District.


	Maturity means Series 2019 Bonds with the same credit and payment terms.


Series 2019 Bonds with different maturity dates, or Series 2019 Bonds with the same maturity date but different stated interest rates, are treated as separate maturities.

	Public means any person (including an individual, trust, estate, partnership,


association, company, or corporation) other than an Underwriter or a related party to an Underwriter. The term "related party" for purposes of this certificate generally means any two or more persons who have greater than 50 percent common ownership, directly or indirectly.

	Underwriter means (i) any person that agrees pursuant to a written contract


with the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Series 2019 Bonds to the Public (including a member of a selling group or a party to a retail distribution agreement participating in the initial sale of the Bonds to the Public).

	Sale Date means ____, 2019.


The Issuer may rely on the statements made herein in connection with making the representations set forth in the Federal Tax Certificate to which this Certificate is attached and in its efforts to comply with the conditions imposed by the Internal Revenue Code of 1986, as amended (the "Code"). Bond Counsel may also rely on this Certificate for purposes of its opinion regarding the treatment of interest on the Series 2019 Bonds is excludable from gross income for federal income tax purposes. Except as expressly set forth above, the certifications set forth therein may not be relied upon or used by any third party or for any other purpose. Notwithstanding anything set forth herein, the Underwriter is not engaged in the practice of law. Accordingly, the Underwriter makes no representation as to the legal sufficiency of the factual matters set forth herein. The Underwriter does not warrant the validity of the representations set forth above for purposes of Section 103 and 141 through 150 of the Code or make any representation as to the legal sufficiency of the factual matters set forth herein .
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Dated: ___, 2019.	MBS CAPITAL MARKETS, LLC




By:~~~~~~~~~~~~~~~
Title:  Managing Member
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EXHIBIT J


CERTIFICATE OF DISTRICT MANAGER


We have acted as district manager to Lakewood Ranch Stewardship District (the "District") in connection with the sale and issuance by the District of its $ aggregate principal amount of Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "Series 2019 Bonds") and have participated in the preparation of the Preliminary Limited Offering Memorandum dated , 2019 and the final Limited Offering Memorandum dated ___

2019, related to the Series 2019 Bonds (collectively, the Limited Offering Memoranda").

As District Manager, nothing has come to our attention that would lead us to believe that the Limited Offering Memoranda, as it relates to the District, contained or contains any untrue statement of a material fact or omitted or omits to state a material fact necessary to be stated therein in order to make the statements made therein, in light of the circumstances under which they were made, not misleading.

	The information set forth in the Limited Offering Memoranda under the captions or subcaptions "the DISTRICT", ASSESSMENT METHODOLOGY," "FINANCIAL STATEMENTS," "LITIGATION (as it relates to the District)," "DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS," "CONTINUING DISCLOSURE," (as it relates to the District), "MUNICIPAL ADVISOR" "DISCLOSURE OF MULTIPLE ROLES" and CONTINGENT FEES," did not as of the respective dates of the Limited Offering Memoranda and does not as of the date hereof contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.

	As District Manager and registered agent for the District, we are not aware of any litigation pending, or to the best of our knowledge, threatened against the District restraining or enjoining the issuance, sale, execution or delivery of the Series 2019 Bonds, or in any way contesting or affecting the validity of the Bonds or any proceedings of the District taken with respect to the issuance or sale thereof, or the pledge or application of any moneys or security provided for the payment of the Series 2019 Bonds, or the existence or powers of the District.



Dated:	___,2019.	PFM GROUP CONSULTING, LLC
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EXHIBITK




14400 Covenant Way

Lakewood Ranch, FL  34202

March _  , 2019

MBS Capital Markets, LLC

152 Lincoln Avenue

Winter Park, FL  32789

Re:	Lakewood Ranch Stewardship District Special Assessment

Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "Bonds")

Ladies and Gentlemen:

I am counsel to Schroeder - Manatee Ranch, Inc., a Delaware corporation ("SMR"). I have served as counsel to SMR in connection with the issuance by Lakewood Ranch Stewardship District (the "District") of the above-referenced Bonds as described in the District's Preliminary

Limited Offering Memorandum, dated
, 20 19 (the "Preliminary Limited Offering
Memorandum") and the Limited Offering Memorandum dated
, 2019 (the "Limited

Offering Memorandum"). Unless otherwise expressly defined herein, capitalized terms used herein have the respective meanings assigned to them in the Limited Offering Memorandum or in the Bond Purchase Contract for the Bonds (the "Contract of Purchase") .

In my capacity as counsel to SMR, I have examined such documents and have made such examination of laws as I have deemed necessary or appropriate in rendering the opinions set forth below .

Based on the foregoing, I am of the opinion that:

A. SMR is a Delaware Corporation, duly organized and lawfully existing and duly qualified to do business in the State of Florida. SMR has all requisite power and authority to conduct its business as described in the Limited Offering Memorandum.

B. To my knowledge, the information contained in the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum under the heading, "LAKEWOOD RANCH", and "LITIGATION", as it relates to "SMR" accurately and fairly present the information purported to be shown and contains no untrue statement of material fact or omits to state any material fact necessary to make the statements, in light of the circumstances under which they were made, not misleading as of their respective dates and as of the date hereof.

This opinion is solely for the benefit of the addressee and this opinion may not be relied upon in any manner, nor used, by any other person or entities. This opinion is as of the date set forth above and I assume no duty to subsequently update the opinion.
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Whereas herein I have issued an opinion as to enforceability of a document, such opinion is subject to limitations imposed by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditor's rights generally and general principles of equity (regardless of whether such enforceability is considered in proceeding in equity or a law) and to the exercise of judicial discretion in appropriate cases.

The opinion or statements expressed above are solely on the laws of Florida and of the United States of America. Accordingly, I express no opinion nor make any statements regarding the effect or application of the laws of any other state or jurisdiction.

Very truly yours,


Daniel J. Perka

General Counsel
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EXHIBIT C

FORM OF PRELIMINARY LIMITED OFFERING MEMORANDUM
file_364.jpg

PRELLM!NARY LIMITED OFFERING MEMORANDUM DATED ---· 20 19

NEW ISSUE • BOOK-ENTRY ONLY
NOT RATED
LIMITED OFFERING


In the opinion of Baud Counsel, assuming compliance by the District with certai11 cauenants, under existing statutes, regulations, and judicial decisio11s, the interest on the 2019 Bo11ds will be excluded from gross income fo r federal i11come lax purposes of the holders thereof and will not be an item of tax preference for purposes of the federal alternative mi11im11m tax. See "TAX MAITERS" herein for a description of other tax conseque11ces to holders of
the 2019 Bonds.

$	*

LAKEWOOD RANCH STEWARDSHIP DISTRICT Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project)

Dated:  Date of Delive ry	Due:  May I, as set forth below

The Lakewood Ranc h Stewardship District (the "District") is issuing its Special Assessment Reve nue Bonds, Series 20 19 (Lake Club Phase 4 Project) (the "20 19 Bonds") in fully registered form, without coupons, in denominations of $5,000 o r a ny integral multiple thereof; provided that the 2019 Bonds will be deliverable to the initial purchasers in denominations of$100,000 or any integral multiple of$5,000 in excess thereof. The 2019 Bonds, whe n issued, will be registered in the name of Cede & Co., as nominee of The Depos itory Trust Company ("OTC"), New York, New York. Purchases of beneficial interests in the 2019 Bonds will be made in book entry form and purchasers of beneficial interests in the 2019 Bonds will not receive physical 2019 Bond cenificates. For so long as the book e ntry system is maintained, the principal of, pre mium, if any, and interest on the 2019 Bonds will be paid from the sources described herein by U.S. Bank Natio nal Association, as trustee (the "Trustee"), to OTC as the registered owner thereof. Disbursement of suc h payments to the OTC Participants is the responsibility of OTC and disbursement of s uch payments to the beneficial owners is the responsibility of the Direct Panicipants and Indirect Participants, as more fully described herein. Any purc haser, as a beneficial owner of a 2019 Bond, must maintain an account with a broker or dealer who is, or acts through, a Direct Panicipant in order to receive payment of the principal of, premium, if any, and interest on such 2019 Bond. Interest on the 2019 Bonds calculated on the basis of a 360 day year comprised of twelve thiny day months is payable on each May I and November I commencing November I, 2019. See "DESCRIPTION OF THE 2019 BONDS" herein.

Proceeds of the 2019 Bonds will be used to (i) finance the acquisition, construction. installation and equipping of the 2019 Project, (ii) fu nd the 2019 Reserve Account in an amount equal to the initial 20 19 Reserve Account Requirement, (iii) pay interest on the 20 19 Bonds through Nove mber I, 2019 and (iv) pay costs of issuance of the 2019 Bonds. See "ESTIMATED SOURCES AND USES OF PROCEEDS" herei n.

The District is a local unit of special purpose government and an independe nt special district of the State of Florida, created pursuant to Chapter 2005-338, Laws of Florida, as amended (the "Act"). The 2019 Bonds are being issued purs uant to the Act and a Master Trust Inde nture dated as of September I, 2005 (the "Master Indenture") by and between the District and the Trustee as supplemented by a Twe nty-Second Supplemental Trust Indentu re dated as of May I, 2019 between the District and the Trustee (the "Supplemental Indenture" together with the Master Indenture, the "Indenture"). Capitalized terms not otherwise defined herein shall have the meanings assigned to them in the Indenture. The principal of and interest on the 2019 Bonds shall be payable solely from, and shall be secured solely by the revenues deri ved by the District from the Series 2019 Assessments (the "2019 Pledged Revenues") and the Funds and Accounts (except for the 20 19 Rebate Account and the 2019 Cost of Issuance Account) established by the Supplemental Indenture (the "2019 Pledged Funds"). The 201 9 Pledged Revenues and 2019 Pledged Funds collectively comprise the "2019 Trust Estate."

The 20 19 Bonds are subject to optio nal, mandatory and extraordinary mandatory redemption at the times, in the amounts, and at the redemption price more fully described he rein under the caption "DESCRIPTION OF THE 20 19 BONDS - Redemption Provisions."

NEITHER THE 20 19 BONDS NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF THE STAT E OF FLORIDA. THE 2019 BONDS AND THE INTEREST PAYABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A U EN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE. NO OWNER OR ANY OTHER PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD VALOREM TAXING POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE OR THE 2019 BONDS. RATHER, DEBT SERVICE AND ANY OTHER AMOUNTS REQU IRED TO BE PAID PURSUANT TO THE INDENTURE OR THE 2019 BONDS SHALL BE PAYABLE SOLELY FROM , AND SHALL BE SECURED SOLELY BY, THE 2019 PLEDGED REVENUES AND THE 2019 PLEDGED FUNDS PLEDGED TO THE 2019 BONDS, ALL AS PROVIDED HEREIN AND IN THE INDENTURE.

Investment in the 2019 Bonds poses certain risks and the 2019 Bonds are not a suitable investment for all potential investors. See " INTRODUCTION", " BONDHOLDERS' RISKS" and "SUITABILITY FOR INVESTMENT" herein. The Underwriter is limiting this offering of the 2019 Bonds to acc redited investors within the meaning of the rules of the Florida Department of Financial Services; the limitation of the initial offering of2019 Bonds to Accredited Investors does not denote restrictions on transfer in any secondary market for the 2019 Bonds. The 2019 Bonds are not credit enhanced, are not rated and no ap plication has been made for a r ating or c redit enhancement wit h respect to the 2019 Bonds, nor is there any reason to believe that the District would have been successruI in obtaining either credit enhancement for the 2019 Bonds or a rating for t he 2019 Bonds had application been made. Potential investors are solely responsible for evaluating the merits and risks of an investment in the 2019 Bonds.

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

MATURITY SCHEDULE

$___ - _% Term Bond due May 1, __; Price: __, CUSIP ____** $___ - _ % Term Bond due May 1, __; Price: __, CUSIP ____** $ ___ - _ % Term Bond due May 1, __; Price: __, CUSIP ____** $___ - _% Term Bond due May 1, __; Price: __, CUSIP ____**

The 20 19 Bonds are offered for delivery when, as and if issued by the District and accepted by the Underwriter, subject to the receipt of the opinion of Bryant Miller Olive P.A., Tampa, Florida, Bond Counsel, as to the validity of the 2019 Bonds a nd the excludability of interest thereon from gross income for federal income tax purposes. Cenain legal matte rs will be passed upo n for the Underwriter by its counsel, Akerman LLP, Orlando, Florida, for the District by its counsel, Hopping Green & Sams, P.A., Tallahassee, Florida, for the Developer (hereinafter defined) by Coleman Yovanovich Koester, Naples, Florida, for SMR (hereinafter defined) by its in-house counsel and for the Trustee by Holland & Knight, LLP, Miami, Florida. PFM Group Consulting, LLC is serving as the District's lndependent Registered Municipal Advisor in connection with the issuance of the 2019 Bonds. It is expected that the 2019 Bonds will be delivered in book entry form through the facilities of OTC on or about May _, 2019.

MBS Capital Markets, LLC

Dated: ___  _ . 2019


Preliminary, subject to c hange.

	The District is not responsible for the use of the CUSIP numbers, nor is any representation made as to their correctness. They are included solely for the conve nie nce of the readers of this Limited Offering Me morandum.
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LAKEWOOD RANCH STEWARDSHIP DISTRICT



BOARD OF SUPERVISORS

Rex Jensen, Chair

Tony Chiofalo, Vice Chair/ Assistant Secretary

Scott Almand, Treasurer

Jim Schier, Assistant Secretary


There is currently one vacancy on the Board

DISTRICT MANAGER

PFM Group Consulting, LLC

Orlando, Florida


COUNSEL TO THE DISTRICT

Hopping Green & Sams, P.A.

Tallahassee, Florida


DISTRICT ENGINEER

Stantec Consulting Services Inc.

Sarasota, Florida


BOND COUNSEL

Bryant Miller Olive P.A.

Tampa, Florida


METHODOLOGY CONSULTANT AND MUNICIPAL ADVISOR

PFM Group Consulting, LLC

Orlando, Florida
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY THE DISTRICT TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENT ATIO NS, 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 HA YING BEEN AUTHORIZED BY THE DISTRICT. THIS LIMITED OFFERING MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY OF THE 2019 BONDS AND THERE SHALL BE NO OFFER, SOLICITATION, OR SALE OF THE 2019 BONDS BY ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION OR SALE.

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE DEVELOPER AND SMR (AS HEREINAFfER DEFINED), THE DISTRICT, THE DEPOSITORY TRUST COMPANY, PUBLIC DOCUMENTS, RECORDS AND OTHER SOURCES, WHICH SOURCES ARE BELIEVED TO BE RELIABLE BUT WHICH INFORMATION IS NOT GUARANTEED AS TO ACCURACY OR COMPLETENESS BY, AND IS NOT TO BE CONSTRUED AS A REPRESENTATION OF OR THE DISTRICT WITH RESPECT TO INFORMATION PROVIDED BY OTHERS OR THE UNDERWRITER NAMED ON THE COVER PAGE OF THIS LIMITED OFFERING MEMORANDUM . THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS LIMITED OFFERING MEMORANDUM IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION. THE INFORMATION AND EXPRESSIONS OF OPINION HEREIN CONTAINED ARE SUBJECT TO CHANGE WITHOUT NOTICE AND NEITHER THE DELIVERY OF THIS LIMITED OFFERING MEMORANDUM, NOR ANY SALE MADE HEREUNDER, SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE DISTRICT OR THE DEVELOPER OR SMR OR IN THE STATUS OF THE DEVELOPMENT OR THE ISLES CIP (AS SUCH TERMS ARE HEREINAFfER DEFINED) SINCE THE DATE HEREOF. THE TRUSTEE HAS NOT PARTICIPATED IN THE PREPARATION OF THIS LIMITED OFFERING MEMORANDUM AND MAKES NO REPRESENTATION WITH RESPECT TO THE ACCURACY OR COMPLETENESS OF ANY OF THE MATERIAL CONTAINED IN THIS LIMITED OFFERING MEMORANDUM . THE TRUSTEE HAS NO DUTY OR OBLIGATION TO PAY THE 2019 BONDS FROM ITS OWN FUNDS, ASSETS OR CORPORATE CAPITAL OR TO MAKE INQUIRY REGARDING, OR INVESTIGATE THE USE OF, AMOUNTS DISBURSED FROM THE TRUST.


THE 2019 BONDS HA VE 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 2019 BONDS IN ACCORDANCE WITH THE APPLICABLE SECURITIES LAW PROVISIONS OF ANY JURISDICTIONS WHEREIN THESE SECURITIES HA VE BEEN OR WILL BE REGISTERED, QUALIFIED OR EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER THE DISTRICT, MANATEE COUNTY, THE STATE OF FLORIDA, NOR ANY OTHER POLITICAL SUBDIVISIONS THEREOF HA VE GUARANTEED OR PASSED UPON THE MERITS OF THE 2019 BONDS , UPON THE PROBABILITY OF ANY EARNINGS THEREON OR UPON THE ACCURACY OR ADEQUACY OF THIS LIMITED OFFERING MEMORANDUM .

"FORWARD-LOOKING STATEMENTS" ARE USED IN THIS DOCUMENT BY USING FORWARD LOOKING WORDS SUCH AS "MAY," "WILL," "SHOULD," "INTENDS," "EXPECTS," "BELIEVES," "ANTICIPATES," "ESTIMATES," OR OTHERS. THE READER IS CAUTIONED THAT FORWARD-LOOKING STATEMENTS ARE SUBJECT TO A VARIETY OF UNCERTAINTIES THAT COULD CAUSE ACTUAL RESULTS TO DIFFER FROM THE PROJECTED RESULTS. THOSE RISKS AND UNCERTAINTIES INCLUDE GENERAL ECONOMIC AND BUSINESS CONDITIONS, CONDITIONS IN THE FINANCIAL MARKETS AND REAL ESTATE MARKET, THE DISTRICT'S COLLECTION OF THE SERIES 2019 ASSESSMENTS, AND VARIOUS OTHER FACTORS WHICH MAY BE BEYOND THE DISTRICT'S, THE DEVELOPER'S AND SMR'S CONTROL. BECAUSE THE DISTRICT, THE DEVELOPER AND SMR CANNOT PREDICT ALL FACTORS THAT MAY AFFECT FUTURE DECISIONS, ACTIONS, EVENTS, OR FINANCIAL CIRCUMSTANCES, WHAT ACTUALLY HAPPENS MAY BE DIFFERENT FROM WHAT IS INCLUDED IN FORWARD-LOOKING STA TEMENTS.
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THE ACHIEVEMENT OF CERTAIN RES ULTS OR OTHER EXPECTA TIO NS 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 RES ULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS. THE DISTRICT, THE DEVELOPER AND SMR DO NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR WHEN ANY OF ITS EXPECTATIONS OR EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STA TEMENTS ARE BASED OCCUR, OTHER THAN AS DESCRIBED UNDER "CONTINUING DISCLOSURE" HEREIN.

THIS LIMITED OFFERING MEMORANDUM IS BEING PROVIDED TO PROSPECTIVE PURCHASERS EITHER IN BOUND PRINTED FORM ("ORIGINAL BOUND FORMAT") OR IN ELECTRONIC FORMAT ON THE FOLLOWING WEBSITES: WWW.MUNIOS .COM AND WWW .EMMA.MSRB.ORG. THIS LIMITED OFFERING MEMORANDUM MAY BE RELIED UPON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR AS PRINTED IN ITS ENTIRELY DIRECTLY FROM SUCH WEBSITE.

REFERENCES TO WEBSITE ADDRESSES PRESENTED HEREIN, INCLUDING THE DISTRICT'S WEBSITE, ARE FOR INFORMATIONAL PURPOSES ONLY AND MAY BE IN THE FORM OF A HYPERLINK SOLELY FOR THE READER'S CONVENIENCE. UNLESS SPECIFIED OTHERWISE, SUCH WEBSITES AND THE INFORMATION OR LINKS CONTAINED THEREIN ARE NOT INCORPORATED INTO, AND ARE NOT PART OF, THIS LIMITED OFFERING MEMORANDUM FOR ANY PURPOSE INCLUDING FOR PURPOSES OF RULE 15C2-12 PROMULGATED BY THE SECURITIES AND EXCHANGE COMMISSION.

THE LIMITED OFFERING MEMORANDUM DOES NOT CONSTITUTE A CONTRACT BETWEEN THE DISTRICT OR MBS CAPITAL MARKETS, LLC AND ANY ONE OR MORE OF THE OWNERS OF THE 2019 BONDS .

THE PRELIMINARY LIMITED OFFERING MEMORANDUM IS IN A FORM DEEMED FINAL BY THE DISTRICT FOR PURPOSES OF RULE 15C2-12 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, EXCEPT FOR CERTAIN INFORMATION PERMITTED TO BE OMITTED PURSUANT TO RULE 15C2-1 2(B)(I).
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SUMMARY STATEMENT

This Summary Statement is part of this Limited Offering Memorandum, and is subject in all respects to the more complete information and definitions contained in or incorporated in this Limited Offering Memorandum. This Summary Statement should not be considered to be a complete statement of the facts material to making an investment decision . The offer by the Lakewood Ranch Stewardship District (the "District") of its Special Assessment Revenue Bonds, Series 20 19 (Lake Club Phase IV Project) (the "2019 Bonds") is made only by means of this entire Limited Offering Memorandum. No person is authorized to detach this Summary Statement from this Limited Offering Memorandum or to otherwise use it without the entire Limited Offering Memorandum. Unless otherwise defined, all capitalized terms in this Summary Statement shall be as defined herein, in the Indenture (herein defined) or in the text of this Limited Offering Memorandum.

Bond Owners' Risks; Limited Offering

NO APPLICATION HAS BEEN MADE FOR A RATING WITH RESPECT TO THE 2019 BONDS. INVESTMENT IN THE 2019 BONDS POSES CERTAIN RISKS AND THE 20 19 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL POTENTIAL INVESTORS. SEE "INTRODUCTION", "BONDHOLDERS' RISKS" AND "SUITABILITY FOR INVESTMENT" HEREIN . POTENTIAL INVESTORS ARE SOLELY RESPONSIBLE FOR EV ALU ATING THE MERITS AND RISKS OF AN INVESTMENT IN THE 20 19 BONDS.

The District

The District is a local unit of special-purpose government of the State of Florida (the "State") created pursuant to the Lakewood Ranch Stewardship District Act, Chapter 2005-338, Laws of Florida as amended (the "Act"). The District consists of approximatel y 23,255 acres located within both Manatee and Sarasota Counties. For more complete information about the District, see "THE DISTRICT" herein.

The 2019 Bonds

The 20 19 Bonds are being issued pursuant to the Act and a Master Trust Indenture dated as of September I, 2005 by and between the District and U.S. Bank National Association as successor to Wachovia Bank, National Association (the "Master Indenture") as trustee (the "Trustee") as supplemented by a Twenty-Second Supplemental Trust Indenture dated as of May I, 2019 between the District and the Trustee (the "Supplemental Indenture" together with the Master Indenture, the "Indenture"). The Master Indenture and form of Supplemental Indenture is reproduced hereto as APPENDIX B. Capitalized terms not otherwise defined herein shall have the meaning assigned to them in the Indenture. The 20 19 Bonds wi ll be issued in full y registered form in denominations of $5,000 or any integral multiple thereof; provided that the 20 19 Bonds will be deliverable to the initial purchasers in denominations of $ 100,000 or integral multiples of $5,000 in excess of $ 100,000. The 2019 Bonds will bear interest at the fixed rates set forth on the cover page, calculated on the basis of a 360-day year comprised of twelve thirty-day months, payable on each May I and November I commencing on November I, 20 19. The 20 19 Bonds are subj ect to extraordinary mandatory, optional a nd mandatory redemption prior to the stated dates of maturity, as provided herein . See "DESCRIPTION OF THE 2019 BONDS" herein.


Purpose of the 2019 Bonds

The 20 19 Bonds are being issued in order to provide funds to (i) construct, acquire, equip and install the 2019 Project, (ii) fund the 2019 Reserve Account in an amount equal to the initial 201 9 Reserve Account Requirement, (iii) pay costs of issuance of the 201 9 Bonds , and (iv) pay interest on the 2019 Bonds through November I , 2019. See "ESTIMATED SOURCES AND USES OF PROCEEDS" herein.

The Development

Genoa at The Lake Club (the "Development") encompasses approximately 406 acres located in the southeastern portio n of the District.

The Development will be an upscale residential community and is currently planned to include 3 12 single-family residential units. See "THE DEVELOPMENT" herein.



v
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Pursuant to the Assessment Methodology as parcels of land in the Development are sold by SD TLC Holdings, LLC (the "Developer") or platted, the Series 2019 Assessments will be allocated based upon the amount of development entitlements transferred or units platted. See "ASSESSMENT METHODOLOGY herein and Appendix E hereto.


Security for the 2019 Bonds

The principal of and interest on the 2019 Bonds shall be payable solely from, and shall be secured solely by the revenues derived by the District from the Series 2019 Assess ments (the "2019 Pledged Revenues") and the Funds and Accounts (except for the 2019 Rebate Account and 2019 Cost of Issuance Account) established by the Supplemental Indenture (the "20 19 Pledged Funds"). The 2019 Pledged Revenues and the 2019 Pledged Funds collecti vely comprise the "2019 Trust Estate".







[END OF SUMMARY STATEMENT]













































VI
file_372.jpg

$	*
LAKEWOOD RANCH STEWARDSHIP DISTRICT Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project)

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page, summary statement and appendices hereto, is to provide certain information in connection with the issuance and sale by Lakewood Ranch Stewardship District (the "District") of its $ * Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "2019 Bonds").

No person has been authorized by the District or the Underwriter (as defined herei n) to give any information or to make any representations, other than those contai ned 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 foregoi ng.


The District is a local unit of special purpose government of the State of Florida, created pursuant to Chapter 2005 -338, Laws of Florida as amended (the "Act"). Among the purposes for which the District was established are financing the acq uisition and construction of and the maintenance and operation of the infrastructure and other public facilities necessary for development of the lands within the District. The Act authorizes the District to issue bonds for purposes, among others, of financing the cost of acquisition and construction of assessable improvements including water management a nd control, water supply, wastewater management, reclamation and reuse, roadway improvements, landscaping, street lights, parks and other basic infrastructure projects withi n and, in accordance with the provisions of the Act, without the boundaries of the District. For more complete information about the District, its Board of Supervisors and the District Manager, see "THE DISTRICT" herein .

The boundaries of the District encompass approximately 23,255 acres of land located in Manatee and Sarasota Counties. The portion of the District being developed with certain proceeds of the 20 19 Bonds is Genoa at The Lake Club (the "Development"), an area of approximately 406 gross acres located in Manatee County, (the "County") in the southeastern portion of the District. See "THE DEVELOPMENT" herein.

The current sole landowner of the acreage constituting the Development is SD TLC Holdings, LLC, (the "Developer"), a Florida limited liability company. See "THE DEVELOPER" herein.

The 2019 Bonds are being issued pursuant to the Act and a Master Trust Indenture dated as of September I, 2005 by and between the District and U.S. Bank National Association as successor to Wachovia Bank, National Association (the "Master Indenture") as trustee (the "Trustee") as supplemented by an Twenty-Second Supplemental Trust Indenture dated as of May 1, 2019 between the District and the Trustee (the "Supplemental Indenture" together with the Master Indenture, the "Indenture"). Capitali zed terms not otherwise defined herein shall have the meanings assigned to them in the Indenture. The principal of and interest on the 2019 Bonds shall be payable solely from, and shall be secured sole ly by the revenues derived by the District from the Series 2019 Assessments (the "2019 Pledged Revenues") and the Funds and Accounts (except for the 2019 Rebate Account and 2019 Cost of Issuance Account) established by the Supplemental Indenture (the "2019 Pledged Funds"). The 20 19 Pledged Revenues and the 2019 Pledged Funds collectively comprise the "2019 Trust Estate".

NEITHER THE 2019 BONDS NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF THE STA TE OF FLORIDA. THE 20 19 BONDS AND THE INTEREST PAYABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE. NO OWNER OR ANY OTHER PERSON SHALL EVER HA VE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD V ALO REM TAXING POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE OR THE 2019 BONDS. RATHER, DEBT SERVICE AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE OR THE 2019 BONDS SHALL BE PAYABLE SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE 2019 PLEDGED REVENUES AND THE 20 19 PLEDGED FUNDS PLEDGED TO THE 2019 BONDS, ALL AS PROVIDED HEREIN AND IN THE INDENTURE.


*  Preliminary, subject to change.
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Proceeds of the 2019 Bonds will be used to (i) acquire, construct, install and equip the 2019 Project, (ii) fund the 2019 Reserve Account in an amount equal to the initial 2019 Reserve Account Requirement, (iii) pay costs of issuance of the 2019 Bonds, and (iv) pay interest on the 20 19 Bonds through November I, 2019. See "ESTIMATED SOURCES AND USES OF PROCEEDS" here in .

INVESTMENT IN THE 20 19 BONDS POSES CERTAIN RISKS AND THE 2019 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL POTENTIAL INVESTORS. SEE "BONDHOLDERS' RISKS" AND "SUITABILITY FOR INVESTMENT" HEREIN.

THE 2019 BONDS ARE NOT CREDIT ENHANCED AND ARE NOT RATED. PROSPECTIVE INVESTORS IN THE 2019 BONDS ARE INVITED TO VISIT THE DISTRICT AND TO REQUEST FROM THE DISTRICT DOCUMENTS, INSTRUMENTS AND INFORMATION WHICH MAY NOT NECESSARILY BE REFERRED TO, SUMMARIZED OR DESCRIBED HEREIN. THEREFORE, PROSPECTIVE INVESTORS SHOULD RELY UPON THE INFORMATION APPEARING IN THIS LIMITED OFFERING MEMORANDUM WITHIN THE CONTEXT OF THE AVAILABILITY OF SUCH ADDITIONAL INFORMATION AND THE SOURCES THEREOF. PROSPECTIVE INVESTORS MAY REQUEST SUCH ADDITIONAL INFORMATION AND ARRANGE TO VISIT THE DISTRICT AS DESCRIBED HERE IN UNDER THE CAPTION "SUITABILITY FOR INVESTMENT."


There follows in this Limited Offering Memorandum a brief description of the District, the CIP, the 2019 Project, Lakewood Ranch, the Development, a description of the terms of the 20 19 Bonds and summaries of certain terms of the Indenture and certain provisions of the Act and other sections of Florida Statutes. All references herein to the Indenture and the Act are qualified in thei r entirety by reference to such documents and statute, and all references to the 20 19 Bonds are qualified by reference to the form thereof and the information with respect thereto contained in the Indenture. A copy of the Master Indenture a nd the proposed form of the Supplemental Inde nture appear in APPENDIX B hereto.


This Limited Offering Memorandum speaks only as of its date and the information contained herein is subject to change.

SUITABILITY FOR INVESTMENT

While the 2019 Bonds are not subj ect to registration under the Securities Act of 1933, as amended (the "Securities Act"), MBS Capital Markets, LLC (the "Underwriter" ) wi ll , as required by Chapter 189, Florida Statutes, offer the 2019 Bonds only to "accredited investors," within the meaning of Chapter 517, Florida Statutes, and the rules promulgated there under. However, the limitation of the initial offe ring to Accredited Investors does not de note restrictions on transfers in any secondary market for the 2019 Bonds. Prospecti ve investors in the 2019 Bonds should have such knowledge and experie nce in fina nc ial and business matters to be capable of evaluating the merits and risks of an investment in the 2019 Bonds and should have the ability to bear the economic risks of such prospecti ve investme nt, including a complete loss of such investment.

In vestment in the 2019 Bonds poses certain economic risks. No dealer, broker, salesman or other person has been authorized by the Distric t or the Underwriter to give any information or make a ny representations, other than those contai ned in this Limited Offering Me morandum. Additional information will be made available to each prospective investor, including the bene fit of a site visit to the District, and the opportunity to ask questions o f the District, as such prospective investor deems necessary in order to make an informed decision with respect to the purchase of the 2019 Bonds. Prospective investors are encouraged to request such additional information, visit the District and ask such questions. Such requests should be directed to:

Brett Sealy

MBS Capital Markets, LLC

152 Lincoln Avenue

Winter Park, Florida 32789

Ph:  (407) 622-0130 ext. 303 (o ffice)
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DESCRIPTION OF THE 2019 BONDS

General

The 20 19 Bonds are issuable only in full y-registered form, in denominations of $5,000 o r any integral multiple thereof; provided that the 20 19 Bonds will be deliverable to the initial purchasers in denominations of $100,000 or integral multiples of $5,000 in excess thereof. The 20 19 Bonds will be dated as of the date of delivery thereof, will bear interest from that date at the rates per annum and, subject to the redemption provisions set forth below, wi ll mature on the dates set forth on the cover page of thi s Limited Offering Memorandum. Each 20 19 Bond shall bear interest from the Interest Payment Date to which interest has been paid next preceding the date of its authentication, unless the date of its authentication : (i) is a n Interest Payment Date to which interest on such 20 19 Bond has been paid, in whic h event such 2019 Bond shall bear interest from its date of authentication; or (ii ) is prio r to the first Interest Payment Date for the 2019 Bonds, in which event such 2019 Bond shall bear interest fr om its date. Interest on the 2019 Bo nds wi ll be computed on the basis of a 360-day year based on twelve 30-day months and will be payable o n each May I and November I, commencing November I, 2019.


The 2019 Bonds shall be initia lly issued in the form of a separate single certificated fully registered 20 19 Bond for each maturity thereof. Upon initial issuance, the ownership of each s uch 20 19 Bond shall be registered in the registratio n books kept by the Bond Registrar in the name of Cede & Co. , as nominee of The Depository Trust Company, New York, New York ("DTC"), the initial Bond Depository. Except as provided in the Indenture, all of the Outstanding 2019 Bonds shall be registered in the registratio n books kept by the Bond Registrar in the name of Cede & Co., as nominee of DTC. See "DESCRIPTION OF THE 2019 BONDS - Book-Entry Only System" herein.

Redemption Provisions

Optional Redemption. The 2019 Bonds are subject to redemption at the option of the District prior to maturity in whole or in part at any time on or after May 1, _(less than all 20 19 Bo nds to be selected by lot), at the Redemption Price of the principal amount of the 20 19 Bo nds or portions thereof to be redeemed together with accrued interest to the redemption date.


Mandatory Sinking Fund Redemption. The 20 19 Bond maturing on May 1, __ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 20 19 Sinking Fund Account established under the Supplemental Inde nture in satisfaction of applicable Amorti zation Installme nts at a Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption on May I of the years and in the principal amounts set fo rth below:

May 1

Amortization
of the Year

Installment

$


*

* Maturity

The 20 19 Bond maturing on May 1, _ _ is subject to mandatory redemption in part by the District by lo t prior to its scheduled maturity fro m mo neys in the 20 19 Sinking Fund Account established under the Supplemental Inde nture in satisfaction of applicable Amortization Installments at a Rede mptio n Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption o n May I of the years and in the principal amounts set forth below:


May 1

Amortization
of the Year

Installment


$



*

* Maturity
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The 20 19 Bond maturing on May 1, _ is subj ect to mandatory redemptio n in part by the District by lot prior to its scheduled maturity from moneys in the 2019 Sinking Fund Account established under the Supplemental Indenture in satisfaction of applicable Amortization Installments at a Redemption Price of 100% of the principal amou nt thereof, without premium, plus accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below:

May 1

Amortization
of the Year

Installment


$









*


* Maturity



The 20 19 Bond maturing on May 1, _ _ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the 20 19 Sinking Fund Account established under the Supplemental Indenture in satisfaction of appl icable Amortization Installme nts at a Redemption Price of I 00% of the principal a mount thereof, without premium, plus accrued interest to the date of redemption on May I of the years and in the principal amounts set forth below:

May 1

Amortization
of the Year

Installment

$









*


* Maturity

Upon redemptio n or purchase of the 20 19 Bonds (other than redemption in accordance with scheduled Amorti zation Installme nts), the District shall cause to be recalculated and delivered to the Trustee revised Amorti zation Installments recalculated so that Debt Service on such 2019 Bonds is amortized in substantially equal a nnua l installments of principal and interest (subject to rounding to Authorized Denominations of principal) over the remaining term of such 2019 Bonds (the annual principal amounts so determined referred to as the "Aggregate Amortization Installments") . The Amortization Installments as so recalculated shall not result in an increase in Aggregate Amortization Install ments in any year.

Extraordinary Mandatory Redemption. The 2019 Bonds are subject to extraordinary mandatory redemption prior to scheduled maturity, in whole on any date or in part on any Interest Payment Date, and if in part on a pro rata basis as calculated by the District determined by the ratio of the O utstanding principal amount of each maturity of the 2019 Bonds treating for such purposes each Amortization Installment as a maturity divided by the aggregate principal amount of Outstanding 2019 Bonds and as otherwise provided in the Indenture, at the Redemption Price of 100% of the principal amount thereof, without premium, plus accrued interest to the date of redemption, if and to the extent that any one or more of the following shall have occurred:
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	On or after the Date of Completion of the 201 9 Project (as described in the Suppleme nta l


Indenture), by applicatio n of mo neys transferred fro m the 20 19 Acquisition and Constructio n Account to the 2019 Prepayme nt Subaccount of the 20 19 Redemption Account in accordance with the terms of the Indenture; or


	A mounts are deposited  into  the 2019 Prepayme nt Subaccount of the 20 19  Redemptio n


Account fro m the prepayme nt of Series 201 9 Asse ssments and fro m amounts deposited into the 20 19 Prepayment Subaccount fro m the 20 19 Reserve Account; o r

	When the amount on deposit in the 201 9 Reser ve Account, together  with other moneys


avai lable therefor are sufficient to pay and redeem all 201 9 Bonds the n O utstanding as provided in the Supplemental Indenture .

Except as otherwise provided in the Inde nture, if less than all of the 20 19 Bonds s ubject to redemptio n shall be called fo r redemption, the particular maturities of s uc h 20 19 Bonds or portio ns of particular maturities of s uc h 20 19 Bonds to be redeemed sha ll be selected by the Bo nd Reg istrar o n a pro rata basis as determined by the ratio of the O utstanding principal a mo unt of each maturity of the 20 19 Bonds di vided by the aggregate principal amount o f Outstanding 201 9 Bonds and as o therwise provided in the Indenture a nd the n by lot with in each maturity, as determined by Cede & Co.


Notice and Effect of Redemption

Notice of each rede mption o f 20 19 Bonds is required to be mailed by the Bond Reg istrar, postage prepaid, not less than thirty (30) nor more than forty-fi ve ( 45) days prior to the redemptio n date to each Registered Owne r of 201 9 Bo nds to be redeemed at the address of such Registered Owner recorded on the bond register maintained by the Bond Registrar. Notice of optional redemptio n may be conditio ned upo n the occurrence or no n-occurrence of s uc h event or events as shall be specified in such notice of o ptio nal redemptio n a nd may also be subject to rescission by the District if expressly set forth in such notice. O n the date desig nated for redemptio n, notice having been given and money for the payment of the Redemption Price being held by the Paying Agent, all as provided in the Indenture , the 20 19 Bo nds or such portio ns thereof so called for redemption shall become and be due and payable at the Rede mption Price provided for the redemptio n of such 20 19 B onds or such portio ns thereof on s uc h date, interest on such 201 9 Bonds or such portions thereof so called for redemption s hall cease to accrue, s uch 20 19 Bonds or portions thereof so called for redemptio n shall cease to be e ntitled to any benefit or security under the Indenture and the Owners thereof shall have no rights in respect of s uc h 201 9 Bonds or such portio ns thereof so called for redemptio n except to receive payments of the Rede mption Price thereof so held by the Paying Agent. Further notice of rede mption shall be given by the Bond Registrar to certain registered securities depositories and in fo rmatio n services as set forth in the Indenture , but no defect in said further notice or a ny failure to give all or any portion of such further no tice shall in any manne r defeat the e ffectiveness of a call for redemptio n if notice thereof is g iven as above prescribed .


Book-Entry Only System

T he informatio n in this section concerning DTC a nd DTC's book-entry system has been obtained fro m DTC and ne ither the District nor the U nderwriter make any representation o r warranty or take any responsibility for the accuracy or completeness of s uch information.

The Depository Trust Company ("DTC") will act as securities depository for the 2019 Bo nds. The 201 9 Bonds will be issued as full y registered securities registered in the na me of Cede & Co. (DTC's partnership nominee) or suc h other name as may be requested by an authorized representative of DTC. One fully registered 201 9 Bond certificate will be issued for each maturity of the 20 19 Bo nds, each in the aggregate principa l amount of such maturity, and will be deposited with DTC.


DTC, the world's largest depository, is a limited-purpose trust compa ny organi zed under the New York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a me mber of the Federal Reserve Syste m, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered purs uant to the provisions of Sectio n 17 A of the Securities Exchange Act of 1934. DT C holds a nd provides asset servicing for over 3.5 million U .S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instrume nts from over I 00 countries that DTC's participants ("Direct Participants") deposit with DTC. DTC also faci litates the post-trade settlement amo ng Direct Participants of sales a nd other securities transactions in deposited securities, through e lectronic c omputeri zed book-entry transfers and pledges between Direct Participants' accounts. This e liminates the need for physical movement o f securities certificates. D irect Participants include both U.S. and non-U .S. sec urities brokers and dealers, banks, trust companies, c learing corporations, and
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certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (" DTCC"). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated s ubsidiaries . 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, e ithe r directly or indirectly (" Indirect Participants"). The Direct Participants and the Indirect Partic ipants are collectively referred to herein as the "DTC Participants" . DTC has a Standard & Poo r's rating of AA+. The DTC rules applicable to its DTC Partic ipants are on file with the Securities and Exchange Commission (the "SEC"). More information about DTC can be found at www.dtcc.com.


Purc hases of 20 19 Bonds under the DTC syste m must be made by or through Direct Participants, which will receive a c redit for the 2019 B onds o n DTC's records. The ownership inte rest of each actual purchaser of each 20 19 Bo nd (each a "Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not receive writte n confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive writte n confirmatio ns providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Partic ipa nt through which the Be neficial Owner e ntered into the transaction. Transfers of owners hip interests in the 20 19 Bonds are to be accomplished by entries made o n the books of Direct and Indirect Participants acting on behalf o f Be neficial Owners. Bene ficial Owners will not receive certificates representing the ir ownership interests in the 20 19 Bo nds, except in the event that use of the book-entry system for the 20 19 Bonds is di scontinued.


To faci litate subseque nt transfers, all 2019 Bonds deposited by Direct Participants with DTC are registered in the name of DTC's partners hip nominee, Cede & Co. , or such other name as may be requested by an authorized representati ve of DTC. The deposit of the 2019 Bonds with DTC and the ir registration in the name of Cede & Co. or such other DTC nominee do no t affect a ny change in beneficial owners hip . DTC has no knowledge of the actual Beneficial Owners of the 2019 Bonds; DTC's records reflect o nly the ide ntity of the Direct Partic ipants to whose accounts such 2019 Bonds are credited, which may or may not be the Be neficial Owners. The Direct and Indirect Participants will re main responsible for keeping account o f the ir holdings o n behalf of their customers.

Conveyance of notices and o ther communications by DTC to Direct Participants, by Direct Partic ipants to Indirect Partic ipants, and by Direct Partic ipants and Indirect Participants to Be neficial Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in e ffect from time to time. Benefic ial Owners of 2019 Bonds may wish to take certain steps to augment the transmissio n to the m of notices of significant events with respect to the 2019 Bonds, such as rede mptio ns, tenders, defaults, and proposed amendments to the 2019 Bond documents. For example, Benefic ial Owners of 20 19 Bonds may wish to ascertain that the no minee hold ing the 20 19 Bonds for their benefit has agreed to o btain a nd trans mit notices to Beneficial Owners. In the alternative, Be neficial Owners may wish to provide their names and addresses to the Registrar and request that copies of notices be provided directly to the m.


Redemption notices shall be sent to DTC. If less than all of the 20 19 Bonds within a maturity are being redeemed, DTC's practice is to determine by lot the a mo unt of the interest of each Direct Participa nt in s uc h maturity to be redeemed .


Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respec t to the 20 19 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 2019 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Princ ipal and interest payme nts on the 2019 Bo nds 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 fro m the District or the Payi ng Agent on a payment date in accordance with their respective holdings shown on DTC's records. Payments by DTC Partic ipants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities he ld for the accounts of custo mers in bearer form or registered in "street name" , and will be the responsibility of such DTC Partic ipant and not of DTC no r its no minee, the Trustee, or the District, subject to any statutory or regulatory require ments as may be in effect fro m time to time . Payme nt of principal and interest o n the 2019 Bo nds, as applicable, to Cede & Co. (or such other nominee as may be requested by an a uthorized representative of DTC) is the responsibility of the District and/or the Paying Agent, disbursement of s uch payme nts to Direct Participants will be the responsibility of DTC, and disburseme nt of such payments to the Be neficial O wners will be the responsibility of Direct and Indirect Participants.
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OTC may discontinue providing its services as deposi tory with respect to the 201 9 Bonds at any time by giving reasonable notice to the Distric t or the Trustee. Under such circumstances, in the event that a succe ssor depository is not obtained, 201 9 Bond certificates are required to be printed and delivered .

The District may decide to discontinue use of the syste m of book-e ntry transfers through OTC upon compli ance with any applicable OTC rules and procedures. In that event, 2019 Bo nd certificates will be printed and deli vered at the expense of the District.

So lo ng as Cede & Co. is the registered owner of the 2019 Bonds, as nominee o f OTC, refere nce herein to the Bondholders or Registered Owners of the 201 9 Bonds will mean Cede & Co., as aforesaid, and will not mean the Bene ficial Owners of the 2019 Bonds.

NEITHER THE DISTRICT NOR THE TRUSTEE WILL HA VE ANY RESPONSIBILITY OR OBLIGATION TO THE OTC PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS NOMINEE WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF NOTICE FOR THE OTC PARTICIPANTS OR THE BENEFICIAL OWNERS OF THE 201 9 BONDS. THE DISTRICT CANNOT AND DOES NOT GIVE ANY ASSURANCES THAT OTC, THE OTC PARTICIPANTS OR OTHERS WILL DISTRIBUTE PAYMENTS OF PRINCIPAL OF OR INTEREST ON THE 201 9 BONDS PAID TO OTC 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 OTC WILL ACT IN THE MANNER DESCRIB ED IN THIS LIMITED OFFERING MEMORANDUM .


ESTIMATED SOURCES AND USES OF PROCEEDS

Proceeds fro m the issuance and deli very of the 2019 Bonds are expec ted to be applied as follows:

SOURCES
Par Amount of 2019 Bonds
$
Less Original Issue Discount




TOTAL SOURCES :
$




USES
De posit to 201 9
Acquisition and Constructio n Account
$
De posit to 2019
Reserve Account

Deposit to 20 19
Costs of Issuance Account (including Underwrite r's Discount)

De posit to 20 19
Capitalized Interest Account*



TOTAL USES:
$






*Interest is being capitalized on the 2019 Bonds through Novembe r 1, 2019



[Remainder o f page intentionally left blank]
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DEBT SERVICE REQUIREMENTS FOR 2019 BONDS




Year Ending










November 1


Principal

Interest


Total

2019
$

$


$



2020










202 1










2022










2023










2024










2025










2026










2027










2028










2029










2030










2031










2032










2033










2034










2035










2036










2037










2038










2039










2040










2041










2042










2043










2044










2045










2046










2047










2048










2049*













$


$



TOTALS

$









*Final Maturity May 1, __

SECURITY FOR AND SOURCE OF PAYMENT OF THE 2019 BONDS

General

The primary source of payment for the 20 19 Bo nds are the revenues derived by the District from the Series 2019 Assessments imposed, pursuant to the Assessment Proceedings, as provided in the Assessment Reports (as defined herein) attached hereto as APPENDIX E. The principal of, premium, if any, and interest on the 2019 Bonds are equally and ratably secured under the Indenture by a first lien upon and pledge of revenues derived by the District from the Series 2019 Assessments collected by or on behalf of the District (the "Series 2019 Assessments" or the "20 19 Pledged Revenues"). Please refer to "ASSESSMENT METHODOLOGY" herein .

The Indenture provides that the pledge of the revenues derived by the District from the Series 20 19 Assess ments shall be valid and binding from and after the date of delivery of the 2019 Bonds, and the proceeds of the 20 19 Bonds and Series 2019 Assessments, respecti vely, shall immediately be subject to the lien of the pledge without
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any physical delivery thereof or further act, and the lien against the 2019 Trust Estate (as defined in the Indenture) shall be valid and binding as against all parties having claims of any kind in tort, contract or otherwise against the District irrespective of whether such parties have notice thereof.

Delinquent Series 2019 Assessments consist of any installment of any Series 2019 Assessment which is deposited with the Trustee after the d ate on which such installment is due and payable. The Series 2019 Assessments will be levied upon land within the District specially benefited by the 2019 Project. See "ASSESSMENT METHODOLOGY" , and "THE DEVELOPMENT" herein, "APPENDIX A - ENGINEER'S REPORT" and "APPENDIX E - ASSESSMENT METHODOLOGY REPORTS" attached hereto for a brief summary of such improvements.


Non-ad valorem assessments are not based on millage and can become a lien against the homestead as permitted in Section 4, Article X of the Florida State Constitution. Series 2019 Assessments also consist of amounts received from any foreclosure or other court proceeding for the enforcement of collection of the Series 2019 Assessments or from the issuance and sale of tax certificates with respect to such Series 2019 Assessments, less the fees and costs of collection thereof payable to the Tax Collector or other collection agent and less certain administrative costs payable to the Property Appraiser. The Indenture provides that the District shall not be required to collect Series 2019 Assessments using the Uniform Collection Method provided for in Sections 197.363 1, 197.3632 and 197.3635, Florida Statutes, as amended (the "Uniform Method") until such time as the property subject to such Series 2019 Assessments has been platted and assigned a distinct ad valorem property tax identification number by the Property Appraiser. In addition, the District is not required to use the Uniform Collection Method when the property is owned by a government or includes structures owned by a government. Pursuant to the Indenture, all Series 2019 Assessments that are collected directly by the District and not via the Uniform Method shall be due and payable by the landowner no later than thirty (30) days prior to each Interest Payment Date. Pursuant to the Indenture, upon the occurrence of an Event of Default, the collection of Series 2019 Assessments shall be in the manner directed by the Majority Owners. See also "COLLECTION OF SERIES 2019 ASSESSMENTS" herein .

The District has covenanted in the Indenture that if the owner of any lot or parcel of land shall be delinquent in the payment of any Series 2019 Assessment, then such Series 2019 Assessment shall be enforced in accordance with Section 6 of the Act or collected pursuant to the provisions of Chapters 170 and 197, Florida Statutes including but not limited to the sale of tax certificates and tax deeds as regards such Delinquent Assessment. If the provisions of Chapter 197, Florida Statutes, are inapplicable, then upon the delinquency of any Series 2019 Assessment, the District either on its own behalf, or through the actions of the Trustee, may, but is not obligated to, declare the entire unpaid balance of such Assessment to be in default, at its own expense and cause such delinquent property to be foreclosed 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, Section 6 of the Act and Chapter 170, Florida Statutes, or otherwise as provided by law.


The District has additionally covenanted that it will take such actions to enforce the remedial provisions of the Indenture, the provisions for the collection of Delinquent Assessments, and the provision for the foreclosure of liens of Delinquent Assessments and will take such other appropriate remedial actions as shall be directed by the Trustee acting at the direction of and on behalf of, the Majority Owners. However, the 2019 Bonds may not be accelerated except to the extent the Series 20 19 Assessments have been accelerated.

In the Supplemental Indenture, the District has covenanted that if any property shall be offered for sale for the nonpayment of any Series 2019 Assessment and no person or persons shall purchase such property for an amount equal to the full amount due on the Series 2019 Assessments (principal , interest, penalties and costs, plus attorneys' fees, if any), the property may then be purchased by the District for an amount greater than or equal to the balance due on the Series 2019 Assessments for such property (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 2019 Bonds; provided that the Trustee shall have the right, acting at the direction of the Majority Holders, but shall not be obligated, to direct the District with respect to any action to be so take n. 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 2019 Revenue Account. The District, either through its own actions, or actions caused to be taken through the Trustee, agrees that it shall, after being provided assurances satisfactory to it of payment of its fees, costs and expenses for doing so, be required to take the measures provided by law for listing for sale of property acquired by it as trustee for the Owners of the 2019 Bonds within sixty (60) days after the receipt of the request therefor signed by the Trustee or the Majority Owners. The Trustee may, upon direction from the Majority Owners, pay costs associated with any such actions taken by the District from any moneys legally available for such purpose held under the Indenture.
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If any Series 2019 Assessment shall be either in whole or in part annulled , vacated or set aside by the judgment of any court, or the District shall be satisfied that any such Series 2019 Assessment is so irregular or defective that it cannot be enforced or collected, or if the District shall have omitted to make such Series 2019 Assessment when it might have done so, the District has covenanted to either: (i) take all necessary steps to cause a new Assessment to be made for the whole or any part of such improvement or against any property be nefited by such improvement; or (ii) in its sole discretion, make up the amount of such Assessme nt from legally available moneys, which moneys shall be deposited into the 2019 Revenue Account. In case any such subsequent Assessment shall also be annulled, the District shall obtain and make other Assessments until a valid Assessment shall be made.

The 2019 Bonds are limited obligations of the District issued under the provisions of the Act and the Indenture and do not constitute an inde btedness of the State, or any political subdivision thereof and are payable solely from proceeds of the 2019 Pledged Revenues and the 2019 Pledged Funds, and the District is not obligated to pay the 2019 Bonds except from such funds. The issuance of the 2019 Bonds shall not directly, indirectly or contingently obligate the Distric t to levy or pledge any other funds whatsoever therefor or to make any appropriation for its payme nt except from such funds. The 2019 Bonds are not obligations or indebtedness of the State or any agency, authority, di strict or political subdivision of the State, other than the District.

Developer Prepayment Waiver

Pursuant to the terms of the Act and the Assessment Proceedings, the owner of property subj ect to Series 2019 Assess ments may pay the entire balance of the Series 2019 Assessments, used to finance the improveme nts, remaining due within thirty (30) days after the improvements have been completed and the Board has adopted a resolution accepting the improvements as provided by Section 170.09, Florida Statutes, as amended, without interest. The Developer will waive this right in writing prior to closing which wai ver will run with the land.

Indenture Provisions Relating to Bankruptcy or Insolvency of Developer

The Supplemental Indenture contains the followi ng provisions which, pursuant to the terms of the Supplemental Inde nture, shall be applicable both before and after the commencement, whether voluntary or in voluntary, of any case, proceeding or other action by or against any owner of any tax parcel subject to at least three percent (3 %) of the the n Outstanding Series 20 19 Assessments (an "Insolvent Taxpayer") under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, reorganization, assignment for the benefit of creditors, or relief of debtors (a "Proceeding"). For as long as any 2019 Bonds remain Outstanding, in any Proceeding involving the District, any Insolvent Taxpayer, the Trustee, the 2019 Bonds or the Series 2019 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 2019 Bonds or for as long as any of the 2019 Bonds remain Outstanding, in any proceeding involving the District, any Insolve nt Taxpayer, the 2019 Bonds or the Series 2019 Assessments or the Trustee. The District agrees that it shall not be a defense to a breach of the foregoing covenant that it has acted upon advice of counsel in not complying with this covenant.


The District acknowledges and agrees that, although the 2019 Bonds were issued by the District, the Owners of the 2019 Bonds are categorically the party with the ultimate financial stake in the transaction and, consequently, the party with a vested and pecuniary interest in a Proceeding. In the event of any Proceeding invol ving any Insolvent Taxpayer: (a) the District agrees that it shall follow the direction of the Trustee in making any election, giving any consent, commencing any action or filing any motion, claim, obligation, notice or application or in taking any other action or position in any Proceeding or in any action related to a Proceeding that affects, either directly or indirectly, the Series 2019 Assessments, the 2019 Bonds or any rights of the Trustee under the Indenture; (b) the District agrees that it shall not make any electi on, 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 directl y or indirectly, the Series 2019 Assessments, the 2019 Bonds or any rights of the Trustee under the Indenture that are inconsistent with any direction from the Trustee; (c) the Trustee shall have the right, but is not obligated to, (i) file and vote in any such Proceeding any and all claims of the Distric t, and seek or oppose any relief in any such Proceeding that the District, as claimant with respect to the Series 2019 Assessments, would have the right to pursue, a nd, if the Trustee chooses to e xercise any such rights, the District shall be deemed to have appointed the Trustee as its agent and granted to the Trustee an irrevocable power of attorney coupled with an interest, and its proxy, for the purpose of exercising any and all rights and taking any and all actions available to the District in connection with any Proceeding of any Insolvent Taxpayer, including without limitation, the right to file and/or prosecute and/or defend any claims and proofs of claims, to vote to accept or reject a plan, to seek dismissal of the Proceeding, to seek stay relief to commence or continue foreclosure or pursue any other available remedies as to the Series 2019 Assessments, to seek substantive consolidation, to seek to shorten the Insolvent Taxpayer's exclusivity periods or to oppose any motion to extend such exclusivity periods, to oppose any motion for use of cash collateral or for authority
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to obtain financing, to oppose any sale procedures motion or any sale motion, to propose a competing plan of reorganization or liquidation, or to make any electi on under Section 1111 (b) of the Bankruptcy Code and (d) the District shall not challenge the validity or amount of any claim submitted in good faith in suc h Proceeding by the Trustee or any valuations of the la nds owned by any Insolvent Taxpayer submitted in good fa ith by the Trustee in such Proceed ing or take any other action in such Proceeding, which is adverse to Trustee's e nforcement of the District's claim and rights with respect to the Series 20 19 Assessments or receipt of adequate protection (as that term is defined in the Ba nkruptcy Code). Without limiting the generality of the foregoing, the District agrees that the Trustee shall have the right (i) to file a proo f of claim with respect to the Series 2019 Assessme nts, (ii) to deli ver to the District a copy thereof, together with evidence of the filing with the appropriate court or other authority, and (ii i) to defend a ny objection filed to said proof of c laim.


Notwithstanding the provisions of the immediately preceding paragraphs, the Supplemental Indenture does not preclude the District from becoming a party to a Proceeding in order to enforce a claim for operation and maintenance assess ments, and the District shall be free to pursue such a claim in suc h ma nner as it shall deem appropriate in its sole and absolute discretion. Any actions taken by the District in pursuance of its claim for operation and maintenance assessments in any Proceeding shall not be considered an action adverse or inconsiste nt with the Trustee's rights or directions with respect to the Series 20 19 Assessments whether such claim is pursued by the District or the Trustee; provided, however, that the Distric t shall not oppose any relief sought by the Trustee under the a uthority granted to the Trustee in clause ( c) of the paragraph above.

No Parity Bonds; Limitation on Additional Bonds

Other than Refunding Bonds issued to refund the Outstanding 20 19 Bonds, the District shall not, while any 20 19 Bonds are Outstanding, issue or incur any debt payable in whole or in part from the 2019 Trust Estate. The District further covenants and agrees that so long as the 20 19 Bonds are Outstanding, it will not impose Assessments for capital projects on any la nds subj ect to the Series 2019 Assessments, without the written consent of the Majority Owners; provided, however, that such consent shall not be required in the event that the Series 2019 Assessments have been Substantially Absorbed. Notwithstanding the above limitations, the District may impose Assessments (or the issuance of Bonds secured by such Assessments) on property subject to the Series 2019 Assessments which the District certifies are necessary fo r health, safety and welfare reasons, or to remediate a natural disaster without the consent of the Majority Owners.

"Substantially Absorbed" means the date on which the principa l amount of the Series 20 19 Assessme nts equaling at least ninety percent (90%) of the the n O utstanding principal amo unt of the 20 19 Bonds are levied on tax parcels within the District with respect to which a certificate of occupancy has been issued for a structure thereon.

Events of Default and Remedies

Events of Default.  Each of the following events is an Event o f Default with respect to the 20 19 Bonds:

	Any payme nt of Debt Service on the 2019 Bonds is not made whe n due;


	The District shall for any reason be rendered incapable of fulfill ing its obligati ons under the Master Indenture or under the Supplemental Indenture relating to the 20 19 B ond s;


	The District admits in writing its inability to pay its debts generally as they become due, or files a petition in bankruptcy or makes an assignment for the be nefit of its creditors or consents to the appointment of a receiver or trustee for itself or for the whole or any part of the Northeast Sector Project;


	The District is adjudged insolvent by a court of competent jurisdiction, or is adjudged a bankrupt on


a petition in ba nkruptcy filed a gainst the District, or a n order, judgment or decree be e ntered by any court of competent jurisdiction appointing, without the consent of the District, a recei ver or trustee of the District or of the whole or any part of its property and if the aforesaid adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed within ninety (90) days from the date of e ntry thereof;

	The District shall file a petition or answer seeking reorganization or any arrangement under the Federal bankruptcy laws or any other applicable law or statute of the United States of America or any state thereof;


	Under the provisions of any other law for the relief or aid of debtors, any court of competent jurisdiction shall assume custody or control of the District's assets or any part thereof, and suc h custody or control shall not be terminated within ninety (90) days from the date of assumption of such custody or control;
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(g) The District shall default in the due and punctual performance of any of the covena nts, conditions, agree ments and provisions contained in the 2019 Bonds or in the Master Indenture or in the Supplemental Indenture on the part of the District to be performed (other than a default in the payment of Debt Service on the 2019 Bonds whe n due, which is a n Event of Default under subsection (a) above) and such default shall continue for thirty (30) days after written notice specifying such default and requiring same to be remedied shall have been given to the District by the Trustee or, if the Trustee is unwi lling or unable to act, by Owners o f not less than te n per centum ( I 0%) in aggregate principal a mount of the 20 19 Bonds then Outstanding;

	More than twenty percent (20 %) of the operation and maintenance assessments levied by the District are not paid by the date such are due a nd payable.


	The Trustee is authori zed to withdraw funds from the 20 19 Reserve Account in an amount greater than twenty-five percent (25 %) of the 2019 Reserve Account Requirement to pay debt service on the 2019 Bonds (regardless of whether the Trustee does or does not, per the direction of the Majority Owners, actually withdraw such funds from the 20 19 Reserve Account to pay debt service on the 20 19 Bonds) and any such amount withdrawn is not replenished within ninety (90) days of the date of such withdrawal.


U) Material breach by the District of any material covenant made by it in the Indenture, whether or not notice of such breach has been given.

Re medies. Pursuant to the Supplemental Indenture, the District covenants and agrees that it will take such actions to enfo rce the remedial provisions of the Inde nture, the provisions for the collection of Delinquent Assessments, and the provisions for the foreclosure of lie ns of Delinquent Assessments. The District acknowledges and agrees that (i) upon fai lure of any property owner to pay Series 2019 Assessme nts collected directly by the District when due, that the e ntire Series 20 19 Assessme nts on the delinque nt property, with interest and penalties thereon, shall immediately become due and payable and the District shall promptl y cause to be commenced the necessary legal proceedings for the foreclosure of liens of delinque nt Series 20 19 Assessme nts, including interest and penalties and (ii) the foreclosure proceedings shall be prosecuted to a sale and conveyance of the property involved in said proceedings.


Agreement for Assignment of Development Rights

Contemporaneously with the issuance of the 20 19 Bonds, the Developer a nd the District wi ll enter into a Collateral Assignment and Assumpti on of Development a nd Contract Rights (the "Assignment Agreement"). The Assignment Agreement provides, a mong other things, that in the event the Developer defaults in the payment of Series 2019 Assessme nts levied on lands owned by the Developer, the District may exercise its remedial rights to secure control and/or title to the lands owned by the Developer. Such exercise of remedi al rights by the Distric t may include foreclosure proceedings, acceptance of a deed in lieu of foreclosure and the establishment of a special-purpose e ntity to hold title to such lands, as designee of the District. Pursuant to the Assignme nt Agreement, the Developer agrees subject to the province of the Assignment Agreement, to collaterally assign to the District all of its development rights and contract rights relating to the Development (the "Developme nt and Contract Rights") as security for the Developer's payment and performance and discharge of its obligation to pay the Series 20 19 Assessments levied against the la nds within the Development. Such Development and Contract Rights specifically exclude any such portion of the Development and Contract Rights which relate solely to any property which has been conveyed resulting from the sale of land in the ordinary course of business, the County, the District, any applicable homeowner's association or other governing entity or assoc iation as may be required by applicable permits, approvals, plats, entitlements or regulations affecting the Development, if any.

Completion Agreement

The District and the Developer will enter into an agreement (the "Completion Agreement") pursuant to which the Developer agrees to provide funds to complete the CIP to the extent that proceeds of the 20 19 Bonds and any other debt of the District are insufficie nt therefor. Remedies for a default under the Completion Agreeme nt include damages and/or specific performance.

True Up Agreement

In connection with the issuance of the 20 19 Bonds, the District and Developer will enter into an agreement pursuant to which the Developer agrees to timely pay a ll Series 20 19 Assessments on lands owned by the Developer within the Development a nd to pay when requested by the District any a mount of Series 2019 Assessments allocated to unplatted acres in excess of the allocation in place at the time of issuance of the 201 9 Bonds.
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COLLECTION OF SERIES 2019 ASSESSMENTS

As stated above, the Indenture provides that the District shall not be required to collect Series 20 19 Assessments using the Uniform Me thod until suc h time as the property subject to such Assessments has been platted and assigned a distinct ad valorem property tax identification number by the Property Appraiser. The Inde nture provides that in the case of an event of default, the Series 2019 Assessments shall be collected as directed by the Majority Owners.


The Indenture further provides that in additi on, and not in limitation of, the covenants contained elsewhe re in the Indenture, the District covenants to comply with the terms of the proceedings heretofore adopted wi th respect to the Series 20 19 Assess me nts, as described in "APPENDIX E - ASSESSMENT METHODOLOGY REPORTS", a nd to levy the Series 2019 Assessments a nd any required true-up payments set forth in such assessment reports, in such manner as will generate funds sufficie nt to pay the principal of a nd interest on the 20 19 Bonds, when d ue.

ENFORCEMENT OF ASSESSMENT COLLECTIONS

As stated herein, the primary prospective source of payment for the 20 19 Bonds are the revenues derived by the District from the Series 20 19 Assessments imposed on each parcel of benefited land within the District pursuant to the Assessment Proceedings. To the exte nt that the Developer or any other landowners fail to pay such Series 20 19 Assessments, delay payments, or are unable to pay the same, the successful pursuit of collection procedures available to the District is essential to continued payment of principal of and interest on the 2019 Bonds. The Act provides for various methods of collection of delinquent special assessments by reference to other provisions of the Florida Statutes. The following is a description of certai n statutory provisions of assessment payment and collection procedures appearing in the Florida Statutes, but is qualified in its entirety by reference to such statutes.

Judicial Proceedings

In addition to the sale of tax certificates as a method of e nforci ng the payment of Series 201 9 Assessme nts, Section 170.10, Florida Statutes, provides that upon the failure of any property owner to pay the princ ipa l of the Series 20 19 Assessments or the interest thereon, when due, the governing body of the District is authorized to commence legal proceedings for the enforcement of the payment thereof, inc luding commencement of a n action in c hancery, commencement of a foreclosure proceeding in the same man ne r as the foreclosure of a real estate mortgage, or commencement of an action under Chapter 173, Florida Statutes, re lating to foreclosure of munici pal tax and spec ial assessment liens. Foreclosure proceedi ngs under the provisions of Chapter 173, Florida Statutes, can be comme nced after the expiration o f one year from the date any special assessment or installment thereof becomes due. Section 170. I 0, Florida Statutes does not have the one year waiting period. Such a proceeding is in rem, meaning that it is brought against the land and not against the owner in the Circui t Court where the land is located .

Certain mortgage lenders have, in recent foreclosure suits brought under Chapter 170, Florida Statutes, plead a defense stating that a foreclosi ng district must abide by the same one year pe riod as Chapter 173, Florida Statutes, in order to begi n foreclosure proceedings. To the extent that a ny districts have taken a position on this, they have all asserted that the one year waiting period does not apply to Chapter 170, Florida Statutes, and at least one Circuit Court has agreed.

In general , afte r the District comme nces the suit, there is a period of notice to, and an opportunity for response by, affected persons. Ultimately a hearing will be he ld and if the court decides in favor of the Distric t, a judgment will be rendered in the amount of the delinquent special assessments a nd costs of the proceeding. The judgment would a lso d irect sale of the land subj ect to the delinquent special assessments by public bid to the highest bidder, with proceeds o f the sale being applied to payme nt of the de linquent specia l assessments. If no bidder bids at least the a mount of the delinquent special assessments and applicable costs, the District may obtain title to the land.

Pursuant to the Indenture, if any property shall be offered for sale for the nonpayment of any Series 20 19 Assessment and no person or persons shall purchase such property for an amount equal to the full amount due on the Series 20 19 Assessments (principal, interest, penalties and costs, plus attorneys' fees, if any), the property may then be purchased by the District for an amount less than or equal to the balance due on the Series 20 19 Assessments (princ ipal, interest, penalties and costs, plus attorneys' fees, if any), from any legally avai lable funds of the District and the District shall receive in its corporate name or in the name o f a special-purpose e ntity title to the property for the benefit of the Owners of the 2019 Bonds; provided that the Trustee shall have the right, acting al the direction of the Majority Holders, but shall not be obligated, to direct the District with respect to any action taken pursuant to the Indenture and as described in this paragraph. 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 suc h property, and deposit all of the net proceeds of
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any such lease or sale into the 2019 Revenue Account. The District, either through its own actions, or actions caused to be taken through the Trustee, agrees that it shall, after being provided assurances satisfactory to it of payment of its fees, costs and expenses for doing so, be required to take the measures provided by law for listing for sale of property acquired by it as trustee for the Owners of the 2019 Bonds within sixty (60) days after the receipt of the request therefor signed by the Trustee or the Majority Owners. The Trustee may, upon direction from the Majority Owners, pay costs associated with any actions taken by District pursuant to this paragraph from any moneys legally available for such purpose held under the Indenture. The District has the right but not the obligation to credit bid the amount of any de linquent Series 2019 Assessments but absent such credit bid, it should be noted that it is unlikely that the District will have sufficient funds to complete any purchases of property offered for sale for the nonpayment of Series 2019 Assessments.


Enforcement of the obligation to pay Series 2019 Assessments and the ability of the Tax Collector to sell tax certificates and ultimately tax deeds, or the ability to foreclose the lien created by the failure to pay Series 2019 Assessments, may not be readily available or may be limited as such enforcement is dependent upon judicial actions that are often subject to discretion and delay.

For a description of the Series 2019 Assessments and the methodology for their levy, please refer to "APPENDIX E-ASSESSMENT METHODOLOGY REPORTS" herein.

Unless the Series 2019 Assessments are collected usi ng the Uniform Method , the only remedies available for enforcement of the Series 2019 Assessments would be those described in this Section.

Tax Collection Procedures

The Series 2019 Assessments will be payable in annual installments and will be certified for collection by the District each year. The determination, order, levy and collection of Series 2019 Assessments must be done in compliance with procedural requirements and guidelines provided by State law. Failure by the District or the Tax Collector or the Property Appraiser (in the case of Series 2019 Assessments bei ng collected using the Uniform Method) to comply with such requirements could result in delays in the collection of, or the complete inability to collect, Series 2019 Assessments during any year. Such delays in the collection of, or complete inability to collect, Series 2019 Assessments could have a material adverse effect on the ability of the District to make full or punctual payment of Debt Service on the 2019 Bonds.


As stated herei n, the primary source of payment for the 2019 Bonds are expected to be the revenues derived by the District from the Series 2019 Assessments imposed on benefited lands within the District pursuant to the Assessment Proceedings. To the extent that the Developer or other landowners fail to pay such Series 2019 Assessments, delay payments, or are unable to pay the same, the successful pursuit of collection procedures available to the District is essential to continued payment of principal of and interest on the 2019 Bonds. The Act provides for various methods of collection of delinquent special assessments by reference to other provisions of the Florida Statutes. The following is a description of certain statutory provisions of assessment payme nt and collection procedures appearing in the Florida Statutes, but is qualified in its entirety by reference to such statutes.

The Florida Statutes provide that, subject to certain conditions, assessments such as the Series 2019 Assessments may be collected in the same manner as ad valorem taxes. The statutes relating to enforcement of ad valorem taxes provide that ad valorem taxes become due and payable on November l of the year when assessed and constitute a lien upon the land from January I of such year. Series 2019 Assessments are a lien on the land against which they are assessed from the date the assessments are levied until paid or barred by operation of law. The lien of the Series 2019 Assessments is of equal dignity with the lien for ad valorem taxes upon land, and thus is a first lien, superior to all other liens, inc luding mortgages (except for state and county taxes and other taxes which are of equal dignity). Such taxes and assessments (including the Series 2019 Assessments, if any, being collected by the Uniform Method) are to be billed, and landowners in the District, subject to next succeeding sentence, are required to pay all such taxes and assessments, without preference in payment of any particular increment of the tax bill, such as the increment owing for the Series 2019 Assessments. If a landowner initiates legal proceedings contesting the levy or the amount of a particular ad valorem tax or possibly a non-ad valorem assessment which could include the Series 2019 Assessments, under certain circumstances, such landowner may be permitted to pay only that amount of ad valorem taxes and possibly non ad valorem assessments that the landowner, in good faith, admits to be owing. As described below, if a landowner should commence legal proceedings regarding the Series 2019 Assessments, this could result in the delay of certain remedial actions made available using the Uniform Method. If a significant number of landowners contest the levy or amount of Series 2019 Assessments, it is possible the District would not have sufficient revenues to timely pay debt service on the 2019 Bonds. Upon any receipt of moneys by the Tax Collector from the Series 2019 Assessments, such moneys will be delivered to the District, which will remit such moneys to the

14
file_386.jpg

Trustee for deposit to the applicable accounts and subaccounts under the Inde nture and applied in accorda nce therewith.


All city, county, school and special districts, incl udi ng the District, ad valore m taxes, non-ad valorem special assessments and voter-approved ad valorem taxes levied to pay principal of and interest on bonds, including the Series 20 19 Assessments collected pursuant to the Uni fo rm Method , are payable at one time. If a taxpayer d oes not make complete payment of the total amount, he or she cannot designate specific li ne ite ms on his or her tax bill as deemed paid in full , except that if a taxpayer has comme nced legal proceedings contesting the levy or amou nt of an ad valore m tax and possibly a non-ad valorem assessment, a tax collector may accept a partial payment of the ad valore m tax, and possibly, the non-ad valorem assessment. If a taxpayer di sputes all or a portion of the Series 201 9 Assessments, and pays the balance of ad valorem taxes a nd non-ad valorem assessme nts which the taxpayer in good faith admits to be owing, this could possibl y cause a delay in the collection of the Series 201 9 Assessments, which could have a significant adverse effect on the ability of the District to make full or punctual payme nt of the debt service requirements on the 201 9 Bonds. Under certain circumstances, the District may prospectively opt out o f using the Uni fo rm M ethod a nd utilize the foreclosure procedures described in the section above captioned "Judicial Proceed ings".


If Series 20 19 Assessments collected pursuant to the Uniform Method are paid during November whe n due or during the following three months, the taxpayer is granted a variable discount eq ual to 4% in November and decreasing one percentage point per mo nth to l % in February. All unpaid taxes beco me delinquent on April l of the year fo llowing assessme nt, a nd the Tax Collector is required to collect taxes prior to Apri l l and after that date to institute statutory procedures upon delinquency to collect assessed taxes. Delay in the maili ng of tax notices to taxpayers may result in a delay throughout this process.


Sale of Tax Certificates

The collection o f delinquent special assessme nts under the Uni for m Method is, in essence, based upon the sale by the Tax Collector of "tax certi fica tes" and re mitta nce of the proceeds of such sale to the District for the payment of the special assessme nt due. The dema nd for such certificates is in turn depende nt upon various fac tors, wh ich incl ude the interest that can be earned by ownership of suc h certificates and the value of the land that is the subj ect of such certi ficates a nd which may be subject to sale at the de ma nd of the certificate ho lder. Therefore, the underlying value of the land within the District may affect the de mand fo r such certificates and the successful collection of the Series 20 19 Assessme nts. See "BONDHOLDERS' RISKS" herein .

In the event o f a delinque ncy in the payment of taxes on real property, the Tax Collector is required to atte mpt to sell tax certificates o n such property to the person who pays the delinque nt taxes and interest and certain costs and c harges relating thereto, a nd who accepts the lowest interest rate per annum to be borne by the certi ficates (not to exceed 18% ). Delinque nt taxes may be paid by a taxpayer prior to the date of sale of a tax certificate by the payment of such taxes, together with interest and all costs and charges relating thereto. Ge nerally, tax certificates are sold by public bid . If there are no bidders at the public sale of tax certificates, the certi ficate is issued to the county in which the assessed lands are located , at the maxi mum rate of interest allowed (currently 18% ). During the pendency of any litigation arising from the context of a Landowner's tax assessme nt collected through the Uni fo rm Method, whic h may possibly incl ude non-ad valore m special assessments such as the Series 201 9 Assessments, it is possible that the tax collector will not sell tax certificates with respect to such property. T he Tax Collector does not collect any money if tax certificates are issued to the county . Proceeds from the sale of tax certificates are required to be used to pay taxes (including Series 20 19 Assessments), interest, costs and charges on the real property described in the certificate.

County-held certi ficates may be purchased and any tax certi ficate may be redeemed, in whole or in part, by any person at any time before a tax deed is iss ued or the property is placed on the list of lands available for sale, at a price equal to the face amount of the certi ficate or portion thereof together with all interest, costs, charges a nd omitted taxes due. The proceeds of suc h a rede mption are paid to the Tax Collector who transmits to the holder of the certificate such proceeds less service charges, and the certificate is canceled . Any holder, other than the county, of a tax certificate that has not been redeemed has seven years fro m the date of issuance of the tax certi ficate during which to act against the land that is the subj ect of the tax certificate.

Afte r an initial period e nding two years from April I of the year of issua nce of a certificate, during which period actions against the land are held in abeyance to allow for sales and redemptions of tax certificates a nd before the expiration of seven years from the date of issua nce, the holder of a certi ficate may apply for a tax deed to the subj ect 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 certi ficates covering the land, plus interest, any omitted taxes or delinquent taxes and interest, and c urrent taxes, if due . If the County holds a tax certificate on property valued at
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$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. 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, the private holder of the tax certificate who is seeki ng a tax deed for non-homestead property is deemed to submit a minimum bid equal to the amount required to redee m the tax certificate, charges for the cost of sale, redemption of other tax certificates on the land, and the amount paid by such holder in applying for the tax deed, plus interest thereon. In the case of homestead property, the bid is also deemed to include 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 towards the purchase price. If there are other bids, the holder may enter the bidding . The highest bidder is awarded title to the land. The portion of proceeds of such sale need ed to redeem the tax certificate, and all other amounts paid by such person in applying for a tax deed , are forwarded to the holder thereof or credited to such holder if such holder is the successful bidder. Excess proceeds are distributed first to satisfy governmental liens against the land and the n to the former title holder of the property (less service c harges), lienholders of record, mortgagees of record, vendees of recorded contracts for deeds, and other lie nholders 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 interests may appear.


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

If there are no bidders at the public sale, the County may at any time within ninety (90) days from the date of offering for public sale purc hase the land wi thout further notice or advertising for a statutorily prescribed opening bid. After ninety (90) days have passed, any person or governmental unit may purchase the land by paying the amount of the opening bid. Three years from the date of offering for public sale, unsold lands escheat to the County in which they are located and all tax certificates and liens against the property are canceled and a deed is executed vesting title in the County Commissioners.


FUNDS AND ACCOUNTS

Pursuant to the Supplemental Indenture, the following Funds and Accounts will be held by the Trustee:

	within the Acquisition and Construction Fund, a 20 19 Acquisition and Construction Account and a 2019 Costs of Issuance Account;


	within the Debt Service Fund, a 20 19 Sinking Fund Account, a 2019 Interest Account, a 2019 Capitalized Interest Account; and a 2019 Redemption Account (and therein a 2019 Prepayment Subaccount);


	a 2019 Reserve Account;


	a 2019 Revenue Account; and


	a 2019 Re bate Account.


Acquisition and Construction Fund

2019 Acquisition and Construction Account. Amounts on deposit in the 2019 Acqui sition and Construction Account shall be applied to pay the Costs of the Lake Club Phase 4 CIP upon compliance with the requirements of the requisition provisions set forth in the Maste r Indenture and/or as otherwise provided in the Supplemental Indenture.

Any balance re maining in the 2019 Acquisition and Construction Account after the Date of Completion of the 2019 Project and after retaining the amount, if any, of all remaining unpaid Costs of the 2019 Project set forth in the Engineers' Certificate establishing such Date of Completion, shall be transferred to and deposited in the 2019 Prepayment Subaccount in the 2019 Redemption Account and applied to the extraordinary mandatory redemption of the 2019 Bonds in the manne r prescribed in the Supplemental Indenture.

Upon the occurrence of an Event of Default, moneys in the 2019 Acquisition and Construction Account and the 2019 Trust Estate may be used to pay the fees and the expenses and costs of litigation and other remedies of the Trustee incurred to pursue remedies under the Indenture.
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2019 Costs of Issuance Account. Amounts deposited in the 2019 Costs of Issuance Account shall, at the written direction of an Authorized Officer of the District, be used to pay the costs of issuance relating to the 2019 Bonds. After August 1, 20 19, amounts on deposit therein for which there is not pending with the Trustee, a requisition shall be transferred over and deposited into the 2019 Reserve Account if there is a de ficiency therein, and the remai nder to the 2019 Acquisition and Construction Account if the Date of Completion has not yet occurred and if the Date of Completion has already occurred to the 2019 Revenue Account.

2019 Reserve Account

The 2019 Reserve Account will, at the time of de li very of the 2019 Bonds, be funded from a portio n of the proceeds of the 20 19 Bonds in an amount equal to the 2019 Reserve Account Requirement for the 2019 Bonds . Pursuant to the Inde nture, the 20 19 Reserve Account Requireme nt is as of any date of calculation __% of the Maximum Annual Debt Service Requirement for the 2019 Bonds, initially $ See "ESTIMATED SOURCES AND USES OF PROCEEDS" herein . Amounts o n deposit in the 2019 Reserve Account, except as other wise provided in the Supplemental Inde nture, shall be used only for the purpose of making payments into the 2019 Interest Account and the 2019 Sinking Fund Account to pay the 2019 Bonds, without distinction as to 2019 Bonds and without privilege or priority of one 2019 Bond over another, when due when the moneys on deposit in such Accounts and available therefor are insufficient.


The Trustee, on or before the forty-fifth day (or if s uch day is not a Business Day, on the Business Day next preceding such day) next preceding each Interest Payment Date, after taking into account all payments and transfers made as of suc h date, shall compute the value of the 2019 Reserve Account and sha ll promptly notify the District of the amount of any deficiency or surplus as of such date in s uch account. The District s hall immediately pay the amount of any de fic ie ncy to the Trustee, for deposit in s uc h account, from the first legally available sources of the District. Any excess monies in the 2019 Reserve Account (other than excess from in vestment earni ngs) shall be deposited in the 2019 Acquisition a nd Construction Account until the Date of Completion of the 2019 Project and after the Date of Completion of the 2019 Project s hall be deposited into the 2019 Prepayment Subaccount.

All earnings on investments in the 2019 Reserve Account, provided no defic iency exists in the 2019 Reserve Account, shall, until the Date of Completion, be deposited to the 2019 Constructio n and Acquisition Account and on and after the Date o f Completion, shall be deposited to the 20 19 Revenue Account. To the extent a deficie ncy exists in the 20 19 Reserve Account, investme nt earnings in s uch account shall remain in tha t account. Such account s hall consist only of cash and 2019 Investme nt Obligations.

Notwithstanding the foregoing, o n the earlies t date o n which there is on depos it in the 201 9 Reserve Account, sufficient monies, taking into account other monies available therefor, to pay and redeem all of the Outs tanding 2019 B onds, together with accrued interest, if any, o n such 2019 Bonds to the earliest date of redemption, then the Trustee shall use the amount on deposit in the 2019 Reserve Account to pay and redeem a ll of the Outstanding 2019 Bo nds on the earliest possible date.

The District may provide that the difference between the amounts o n deposit in the 2019 Reserve Account a nd the 2019 Reser ve Account Requirement shall be an amount covered by obtaining bond insurance or a surety bond issued by a municipal bond insurer, rated in one of the two highest categories (at least AA by Fitch, and/or S&P and/or at least Aaby Moody's without reference to gradations) by two nationally recognized rating agencies, (the "Reserve Account Credit Instrument"). At any time after the issuance of the 2019 Bonds, the District may withdraw a ny or all of the amount of money o n deposit in the 2019 Reserve Account and substitute in its place a Reserve Account Credit Instrument as described above in the face amount of such withdrawal and suc h withdrawn moneys shall, after payment of the premium for such Reserve Account Credit Instrument, be (a) until the Date of Completion, transferred to the Series 20 19 Acquisition and Construction Account to be used to pay Costs of the 2019 Project, (b) after the Date of Completion, transferred to the 2019 Prepayment Subaccount and used to redeem 2019 Bonds, or (c) upon receipt of an opi nion of Bond Counsel, transferred to the District to be used for any lawful purpose of the District.


Application of Prepayment Principal

All Prepayment Principal shall upo n receipt by the Trustee be deposited to the 2019 Prepayment Subaccount of the 2019 Rede mption Account. At the time the District deposits Prepayment Principal with the Trustee it s hall notify the Trustee in writing as to the amount of Prepayment Principal. Amounts on deposit in the 2019 Prepayment Subaccount shall be applied to the extraordinary mandatory redemptio n of the 2019 Bo nds in the manner provided in the Indenture.
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Tax Covenants and Rebate Accounts

In the Supplemental Inde nture the District has covenanted to comply with the Tax Regulatory Covenants (including deposits to and payments from the 20 19 Rebate Account) inc luded as part of the c losing transcript for the 20 19 Bonds, as ame nded and supplemented from time to time in accordance with their terms.

Establishment of 2019 Revenue Account in Revenue Fund; Application of Pledged Revenues and Investment Earnings

The Trustee shall except as provided below or otherwise provided in the Suppleme ntal Inde nture deposit the 2019 Pledged Revenues to the 20 19 Revenue Account and any othe r amounts or payments specifically designated by the District pursuant to a writte n directio n for said purpose. The 2019 Revenue Account shall be held by the Trustee separate and apart from all other Funds and Accounts he ld under the Indenture and from all other moneys of the Trustee. Amounts on deposit in the 2019 Revenue Account shall be used as provided in the Master Indenture except as otherwise provided in the Supplemental Inde nture.


Immediately upon receipt the District shall deposit the 2019 Pledged Revenues with the Trustee together with a writte n accounting setting forth the amounts of such 20 19 Pledged Revenues in the fo llowing categories which shall be deposited by the Trustee into the Funds and Accounts established under the Supple me ntal Inde nture as fo llows:

	Assessment Interest, which shall be deposited into the 20 19 Interest Account;


	Assessment Principal, which shall be deposited into the 20 19 Sinking Fund Account;


(iii) Prepayment Principal, whic h shall be deposited into the 20 19 Prepayment Subaccount of the 20 19 Redemption Account;

	Delinquent Assessment Principal shall first be applied to restore the amount of any withdrawal, from the 20 19 Reserve Account to pay the principal of20 19 Bonds to the extent that less tha n the 20 19 Reserve Account Requirement is on deposit in the 2019 Reserve Account, and, the bala nce, if any , shall be deposited into the 2019 Sinking Fund Account.


	Delinquent Assessment Interest, shall first be applied to restore the a mount of any withdrawal fro m the 2019 Reserve Account to pay the interest on 2019 Bonds to the extent that less than the Reserve Account Requirement is on deposit in the 20 19 Reserve Account, and, the balance, if any, deposited into the 2019 Interest Account; and


	the balance shall re mai n in the 201 9 Revenue Account.


On the forty-fifth day which precedes each May l , a nd November 1 (or if such forty-fifth day is not a Business Day, on the Business Day next preceding such day), the Trustee shall determine the a mount on deposit in the 201 9 Prepayment Subaccount of the 20 19 Redemption Account, a nd if the balance there in is greater than zero, shall transfer, but only after determining that following such transfer sufficient amounts will remain on deposit in the 2019 Revenue Account to make the transfers required in the following paragraph, from the 20 19 Revenue Account for deposit into such 20 19 Pre payment Subaccount, an amount suffic ie nt to increase the amount on deposit there in to the next integral multiple of $5 ,000 , and, shall thereupon g ive notice and cause the extraordinary mandatory redemption of 20 19 Bonds on the next succeeding Interest Payment Date in the maxi mum aggregate princ ipal amount for which moneys are then on deposit in such 2019 Prepayme nt Subaccount in accordance with the provisions for extraordinary mandatory redemption of 2019 Bonds . Interest due in regard to such extraordinary mandatory redemption shall be paid from the 20 19 Interest Account.


No later than each May 1 a nd November 1 (or if such May 1 or November 1 is not a Busi ness Day, on the Business Day preceding suc h date), the Trustee shall transfer from amounts on deposit in the 20 19 Revenue Account to the Funds and Accounts designated below, the following amounts in the fo llowing order of priority a nd apply such amounts as provided in the Indenture:

FIRST, to the 20 19 Interest Account of the Debt Service Fund, an amount equal to the amount of interest payable on all 2019 Bonds then Outstanding on such May 1 or November 1, less any amount alread y on deposit in the 2019 Interest Account not previously credited . On November 1, 2019, the Trustee sha ll transfer fro m the 2019 Capitalized Interest Account to the 2019 Interest Account an amount equal to the lesser of the amount of interest due on the 2019 Bonds on such date or the amount on deposit in the 2019 Capitalized Interest Account. After November 1, 20 19, any amounts in the Capitalized Interest Account sha ll
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be transferred to the 20 19 Reserve Account if there is any deficiency therein and the remainder to the 2019 Acquisition and Construction Account if the Date of Completion has not yet occurred and if the Date of Completion has already occurred, to the 201 9 Revenue Account;

SECOND, on each May 1, commencing May 1, 2020, to the 2019 Sinking Fund Account, an amount eq ual to the Amortization Installments or princi pal of 2019 Bonds due on suc h May 1, less any amounts already on deposit in such Account not previously credited;

THIRD, to the 2019 Reserve Account, the amount, if any, which is necessary to make the amo unt on deposit therein equal to the the n 20 19 Reserve Account Requirement; and

FOURTH, the balance shall be retai ned in the 2019 Revenue Account.

On any date required by the Tax Regulatory Covenants, the District shall give the Trustee written direction, a nd the Trustee shall, transfer from the 2019 Revenue Account to the 2019 Rebate Account established for the 2019 Bonds in the Rebate Fund in accordance with the Master Indenture and the Tax Regulatory Covenants, the amount due and owing to the United States, which amount shall be paid, to the United States, when due, in accordance with such Tax Regulatory Covenants. To the extent insufficient moneys are on deposit in the 20 19 Revenue Account to make the transfer provided for in the immediately preceding sentence the District shall deposit with the Trustee from available moneys of the District the amount of a ny such insufficiency .

On or after November 2, beginning November 2, 2019 the balance on deposit in the 2019 Revenue Account on such November 2 shall (i) before the Date of Completion, be transferred into the 2019 Acquisition a nd Construction Account, and (ii) on and after the Date of Completion, shall be paid over to the District at the writte n direction of an Authorized Officer and used for any law ful purpose of the District; provided, however, that on the date of such proposed transfer the amount on deposit in the 20 19 Reserve Account shall be equal to the 201 9 Reserve Account Req uirement, and, provided further, that the Trustee shall not have actual knowledge of an Event of Default under the Indenture relating to the 2019 Bonds, including payme nt of Trustee's fees and expenses then due.

Anything in the Inde nture to the contrary notwithstanding, earni ngs on in vestme nts in all of the Funds a nd Accounts held as security for the 2019 Bonds shall be in vested only in 20 19 Investment Obligations, and further, earnings on investments in the 2019 Acquisition and Construction Account, 2019 Costs of Issuance Account, the 2019 Capitalized Interest Account a nd 2019 Revenue Account shall be re tained as realized, in such Accounts and used for the purpose of such Accounts. Earnings on investments in the 201 9 Sinking Fund Account, 20 19 Interest Account a nd the 20 19 Redemption Account including any subaccounts therein shall be deposited, as realized, to the credit of the 2019 Revenue Account and used for the purpose of suc h Account. Earn ings on investments in the 20 19 Reserve Account shall be applied as provided under "20 19 Reserve Account" above.

BONDHOLDERS' RISKS

There are certain risks inherent in a n investment in bonds issued by a public authority or governmental body in the State and secured by special assessments. Certain of these risks are described in other sections of this Limited Offering Memorandum. Certain additional risks are associated with the 20 19 Bonds offered hereby and are set forth below. Investment in the 2019 Bonds poses certain economic risks. Prospective investors in the 20 19 Bonds should have such knowledge and experience in financial a nd business ma tters to be capable of evaluating the merits and risks of an investment in the 2019 Bonds and have the ability to bear the economic risks of such prospective investment, including a complete loss of such investment. This section does not purport to summari ze all risks that may be associated with purchasi ng or owning the 20 19 Bonds and prospective purchasers are advised to read this Limited Offering Memorandum in its entirety for a more comple te description of investment considerations relating to the 2019 Bonds.


( I) As of the date hereof, the Developer owns all of the lands in the District subject to the Series 20 19 Assessments securing the 2019 Bonds. Payment of the Series 2019 Assessments is primarily dependent upon their timely payment by the Developer and subsequent landowners in the District. Non-payment of the Series 2019 Assessments by the Developer or any subsequent significant landowner would have a substantial ad verse impact upon the District's ability to pay debt service on the 2019 Bonds.

(2) In the event of the institution of bankruptcy or similar proceed ings with respect to the Developer or any other owner of benefited property, delays could occur in the payme nt of debt service on the 20 19 Bonds as such bankruptcy could negatively impact the ability of: (i) the Developer and any other landowner being able to pay the Series 201 9 Assessments; (ii) the Tax Collector to sell tax certificates in relation to such property with respect to the
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Series 2019 Assess ments being collected pursuant to the Uniform Method; and (iii) the District to foreclose the lien of the Series 2019 Assessments not being collected pursuant to the Uniform Method. In addition, the remedies available to the Owners of the 2019 Bonds under the Indenture are in many respects dependent upon judicial actions which are often subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions, the remedies specified by federal, state and local law and in the Indenture and the 2019 Bonds, including, without limitation, enforcement of the obligation to pay Series 2019 Assessments and the ability of the District to foreclose the lien of the Series 2019 Assessments if not being collected pursuant to the Uniform Method, may not be readily available or may be limited. The various legal opinions to be delivered concurre ntly with the delivery of the 2019 Bonds (including Bond Counsel's approving opinion) will be qualified as to the enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors enacted before or after such delivery. The inability, either partially or fully, to enforce remedies available with respect to the 2019 Bonds could have a material adverse impact on the interest of the Owners thereof.

In addition to the general bankruptcy and similar proceedings risks discussed above, a 2011 bankruptcy court decision in Florida held that the governing body of a community development district, which is a special purpose government similar to the District, and not the bondholders or indenture trustee, was the creditor of the developer/debtors in bankruptcy with respect to claims for special assessments, and thus only the district could vote to approve or disapprove a reorganization plan submitted by the debtors in the case. The Indenture provides for the delegation of certain rights from the District to the Trustee in the event of a bankruptcy or similar proceeding with respect to an Insolvent Taxpayer. See "SECURITY FOR AND SOURCE OF PAYMENT OF THE 2019 BONDS - Indenture Provisions Relating to Bankruptcy or Insolvency of Developer." The District cannot express any view whether such delegation would be enforceable and none of the legal opinions provided in connection with the issuance of the 2019 Bonds will opine to the enforceability of such provision.

(3) The principal security for the payment of the principal of and interest on the 2019 Bonds is the timely collection of the Series 2019 Assessme nts. The Series 2019 Assessments do not constitute a personal indebtedness of the owners of the land subject thereto, but are secured only by a lien on such land . There is no assurance that the current and subsequent owners of thi s land will be able to pay the Series 2019 Assessments or that they will pay such Series 2019 Assessments even though financiall y able to do so. Beyond legal delays that could result from bankruptcy, the ability of the County to sell tax certificates (to the extent that any portion of the Series 2019 Assessments are being collected by the Uniform Method of Collection) 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. The determination of the benefits to be received by the land within the District as a result of implementation and development of the 2019 Project is not indicative of the reali zable 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 potentiall y be ultimately less than the debt secured by the Series 2019 Assessments associated with it. To the extent that the realizable or market value of the land is lower than the assessment of benefits, the ability of the County to sell tax certificates relating to such land may be adversely affected (to the extent that any portion of the Series 2019 Assessments are being collected by the Uniform Method of Collection). Such adverse effect could render the District unable to collect delinquent Series 2019 Assessments, if any, and could negatively impact the ability of the District to make the full or punctual payment of Debt Service on the 2019 Bonds. The payment of the Series 2019 Assessments and the ability of the Tax Collector to sell tax certificates or the District to foreclose the lie n of the unpaid taxes, including the Series 2019 Assessments, may be limited by bankruptcy, insolvency, or other laws generally affecting creditors' rights or by the laws of the State relating to court foreclosure. Bankruptcy of a property owner will most likely also result in a delay by the Tax Collector in collecting Series 2019 Assessments or the District in prosecuting foreclosure proceedings. Such delay would increase the likelihood of a delay or default in payment of and interest on the 2019 Bonds.


	The District is required to comply with statutory procedures in levying the Series 2019 Assessments. Failure of the District to follow these procedures could result in the Series 2019 Assessments not being levied or potential future challenges to such levy. See "ENFORCEMENT OF ASSESSMENT COLLECTIONS" herein.


	The District has not granted, and may not grant under Florida law, a mortgage or security interest in the 2019 Project. Furthermore, the District has not pledged the revenues, if any, from the operation of the 2019 Project as security for, or a source of payment of, the 2019 Bonds. Neither has the District covenanted to establish rates, fees and charges for the 2019 Project at any specified levels. The 2019 Bonds are payable primarily from, and secured by, the Series 2019 Assessments. The Developer and any other landowner's obligation to pay the Series 2019 Assessments is limited solely to the obligation of any landowner to pay Series 2019 Assessments levied against its land. Neither the landowner nor any other landowner is a guarantor of payment on any Series 2019 Assessments and
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the recourse for the Developer's or any other landowner's failure to pay the Series 2019 Assessments is limited to its ownership interest in the assessed land .

	In addition to legal delays that could result from bankruptcy, the ability of the District to enforce


collection of delinquent Series 2019 Assessments will be dependent upon various factors, including the delay inherent in any judicial proceeding to enforce the lien of the Series 2019 Assessments and the value of the land which is the subject of such proceedings and which may be subject to sale. If the District has difficulty in collecting the Series 2019 Assessments, the 2019 Reserve Account could be rapidly depleted and the ability of the District to pay Debt Service could be materially adversely affected. It is possible that the District will not have sufficient funds to fund the cost of any judicial proceeding and will be compelled to request the 2019 Bondholders to allow funds on deposit under the Indenture to be used to pay the costs of the foreclosure action. Under the Code, there are limitations on the a mounts o f 20 19 Bond proceeds that can be used for suc h purpose.

	Owners should note that several mortgage lenders have, in the past, raised legal challenges to the


primacy of the liens similar to those of the Series 20 19 Assessments in relation to the lie ns of mortgages burdening the same real property.

	Some of the risk factors described herein, which, if materialized, would result in a delay in the collection of the Series 2019 Assessments, but may not affect the timely payment of debt service on the 2019 Bonds because of the 2019 Reserve Account established by the District for the 2019 Bonds. The ability of the 2019 Reserve Account to fund deficiencies caused by delinquent Series 2019 Assessments is dependent upon the a mount, duration and frequency of such deficiencies. Moneys on deposit in the 2019 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 20 19 Reserve Account to make up deficiencies.


	Prospective Bondholders should note that although the Inde nture contains a 20 19 Reserve Account Require me nt for the 2019 Reserve Account, and a corresponding obligation on the part of the District to replenish the 2019 Reserve Account to the 2019 Reserve Account Requirement, if in fact that account is accessed for any purpose, the District does not have a designated revenue source for replenishing that fund other than from the collection of delinquent Series 20 19 Assessments. Moreover, the District will not be permitted to assess real property burdened by


the Series 20 19 Assessments for the purpose of replenishing the 2019 Reserve Account.

(I 0) The willingness and/or abi lity of an owner of land within the District to pay the Series 20 19 Assessments could be affected by the existence of other taxes and assessments imposed upon the land by the District or by the County, or by other public entities, which may be affected by the value of the land subjected to such taxation and assessment. Under the Uniform Method of Collection, municipal, school, special district taxes and assessments, and voter-approved ad valorem taxes levied to pay principal of and interest on bonds, including the Series 2019 Assessments if collected pursuant to the Uniform Method, are generally payable at one time. If a taxpayer does not make complete payment, he or she cannot designate specific line items on his or her tax bill as deemed paid in full. In such case, the Tax Collector does not accept such partial payment; provided, however, that if a taxpayer has commenced legal proceedings contesting the levy or amount of an ad valorem tax and possibly a non-ad valorem assessment, a tax collector may accept a partial payment of the ad valorem tax, and possibly, the non-ad valorem assessme nt as described under "ENFORCEMENT OF ASSESSMENT COLLECTIONS" herein. If a taxpaye r disputes all or a portion of the Series 2019 Assessments, a nd pays the balance of ad valorem taxes and non-ad valorem assessme nts which the taxpayer in good faith admits to be owi ng, this could possibly cause a delay in the collection of the Series 20 19 Assessments, 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 2019 Bonds. Public entities whose boundaries overlap those of the District, such as the County and the County school district, could, without the consent of the owners of the la nd within the District, impose additional taxes or assessments on the property within the District. The District has no control over the amount of taxes or assessments levied by governmental e ntities other than the District. The lien of the Series 20 19 Assessments is, however, of equal dignity with such other public entities' taxes and assessments. In regard to any Series 20 19 Assessments collected directly by the District rather than using the Uniform Method, the sale of tax certificates as described herein would not be an avai lable remedy. In addition, the District has imposed or may also impose add itional assessments, including for its operation, maintenance and administrative expenses, which will encumber the property burdened by the Series 20 19 Assessments.



( 11 ) The development of the Development may be affected by changes in general economic conditions, fluctuations in the real estate market and other factors beyond the control of any entity developing property in the Development. Although the property is a nticipated 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. In addition, the
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proposed development within the Developme nt 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 required improveme nts, both public and private, and construction of the Development and the 2019 Project in accordance with applicable zoning, land use and environmental regulations for the Development. The schedule of development as described herei n will be affected by the ability to obtain any such approvals in a timely manner, which may negati vely impact any landowner's desire or ability to develop the Development as contemplated. See "APPENDIX "A" - ENGINEER'S REPORT attached hereto for a discussion of permits and approvals.

(12) Proceeds of the 2019 Bonds will only fund a portion of the CIP. Pursuant to the Completion Agreement to be entered into with the District upon issuance of the 20 19 Bonds, the Developer agrees to fund the remaining costs of the CIP to the extent that proceeds of the 20 19 Bonds and any future series of bonds to fund the CIP for the Development are not sufficient to do so (by providing funds to the District to enable it to complete that portion of the CIP for the Developme nt or by completing such portion of the CIP for the Development and conveyi ng it to the District); provided, however, suc h obligations are unsecured .

( 13) The District may have incomplete information concerning the Development a nd the Developer. For example, the Distric t has limited information concerning the condition of the land in the Developme nt, its suitability for future development or its value. Furthermore, except to the extent described in this Limited Offering Me morandum under the captions "THE DEVELOPMENT" and "THE DEVELOPER", the District has not been provided information regarding the Developer and the Development and has not undertaken to indepe nde ntly verify or confirm any such information.

	Failure to complete development or substantial delays in the completion of the development of the lands subject to the Series 2019 Assessments due to litigation or other causes may reduce the value of lands in the Development and increase the length of time during which Series 2019 Assessments will be payable from undeveloped property and may affect the willingness and ability of the owners of such property to pay the Series 201 9 Assessments when due .


	The interest rates borne by the 2019 Bonds are in general, higher than interest rates borne by other bonds of more established political subdivisions with varied revenue sources that do not involve the same degree of


risk as investment in the 20 19 Bonds. These higher interest rates are intended to compensate investors in the 2019 Bonds for the risk inherent in a purchase of the 20 19 Bonds. However, such higher interest rates, in and of themselves, increase the amount of Series 20 19 Assessme nts that the Distric t must levy in order to provide for payments of debt service on the 2019 Bonds, and, in turn, may increase the burden upon owners of lands within the District, thereby possibly increasing the likelihood of non-payment or delinquency in payment of suc h Series 2019 Assessments.

( 16) There is no assurance that a liquid secondary market will exist for the 2019 Bonds in the event a Beneficial Owner thereo f determines to solicit purchasers of the 20 19 Bonds. Even if a liquid secondary market exists, as with any marketable securities, there can be no assurance as to the price for which the 2019 Bonds may be sold . Such price may be lower than that paid by the current Beneficial Owner of the 2019 Bonds, depending on the progress of the Development, existing real estate and financial market conditions. See Item No. 17 below for other matters that may adversely impact the availability of a liquid secondary market for the 20 19 Bonds and the value of the 20 19 Bonds. See BONDHOLDERS' RISKS- Ite m No. 17'', and "SUITABILITY FOR INVESTMENT" herein .

( 17) The Internal Revenue Service (the "IRS") routinely examines bonds issued by state and local governments, including bonds issued by community development districts and similar districts. The IRS has concluded its lengthy examination of certain issues of bonds (for purposes of this subsection, the "Audited Bonds" ) issued by Village Center Community Development District (the "Village Center CDD"). During the course of the audit of the Audited Bonds, Village Center CDD received a ruling dated May 30, 2013, in the form of a non-precedential technical advice memorandum ("TAM") concluding that Village Center CDD is not a political subdivision for purposes of Section l03(a) of the Code because Village Center CDD was organized and operated to perpetuate private control and avoid indefinitel y responsibility to an electorate, either directly or through another elected state or local government body. Such a conclusion could lead to the further conclusion that the interest on the Audited Bonds was not excludable from gross income of the owners of such bonds for federal income tax purposes. Village Center CDD received a second TAM dated June 17, 2015 which granted relief to Village Center CDD from retroactive application of the IRS's conclusion as to a political subdivision. Prior to the conclusion of the audits, the Audited Bonds were all refunded with taxable bonds. The audit of the Audited Bonds that were issued for utility improvements were closed without change to the tax exempt status of those Audited Bonds on April 25, 2016, and the audit of the remainder of the Audited Bonds (which funded recreational ame nity acquisitions from entities related to
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the principal landowner in the Village Center COD) was closed on July 14, 2016 without the IRS maki ng a final determination that interest on the Audited Bonds should be included in gross income. However, the IRS letter to the Village Center COD with respect to this second set of Audited Bonds noted that the agency fo und that the Village Center COD 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 a nd the letters to the Village Center COD from the IRS referred to above are addressed to, and binding only on, the IRS and Village Center C OD 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 addi tional audits of bonds issued by other special purpose districts raising issues similar to the issues raised in the case of the Audited Bonds based on the analysis set forth in the first TAM or on the related concerns addressed in the July 14, 2016 letter to the Village Center COD.

IL has been reported that the IRS has recently closed audits of other community development districts in Florida with no change to such districts' bonds' tax-exempt status, but has advised such districts that such districts must have public electors within five years of the issua nce o f tax-exempt bonds or their bonds may be determined to be taxable retroacti ve to the date of issuance. Curre ntly, all members of the Board of the District were elected by SMR and other landowners within the District and none were elected by qualified electors.

Owners of the 2019 Bonds are advised that, if the IRS does audit the 2019 Bonds, under its curre nt procedures, at least during the early stages of an audi t, the IRS will treat the District as the taxpayer, and the Owners of the 20 19 Bonds may have limited rights to participate in those proceedings. The commenceme nt of such a n audit could adversely affect the market value and liquidity of the 20 19 Bonds until the audit is concluded, regardless of the ultimate outcome. In addition, in the event of a n adverse determination by the IRS with respect to the tax-exempt status of interest on the 2019 Bonds, it is unlikely the District will have available revenues to e nable it to contest such determination or e nter 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 2019 Bonds would adversely affect the availability of any secondar y marke t for the 2019 Bonds. Should interest on the 20 19 Bonds become includable in gross income for federal income tax purposes, not o nly will Owners of 20 19 Bonds be required to pay income taxes on the interest received o n such 201 9 Bonds and related penalties, but because the interest rate on suc h 2019 Bonds wi ll not be adeq uate to compensate Owners of the 20 19 Bonds for the income taxes due on such interest, the value of the 20 19 Bonds may decline.


THE INDENTURE DOES NOT PROVIDE FOR ANY ADJUSTMENT IN THE INTEREST RATE ON THE 20 19 BONDS IN THE EVENT OF AN ADVERSE DETERMINATION BY THE IRS WITH RESPECT TO THE TAX-EXEMPT STATUS OF INTEREST ON THE 20 19 BONDS. PROSPECTIVE PURCHASERS OF THE 20 19 BONDS SHOULD EV ALUATE WHETHER THEY CAN OWN THE 2019 BONDS IN THE EVENT THAT THE INTEREST ON THE 2019 BONDS BECOMES TAXABLE AND/OR THE DISTRICT IS EVER DETERMINED TO NOT BE A POLITICAL SUBDIVISION FOR PURPOSES OF THE CODE AND/OR SECURITIES ACT (AS HEREINAFTER DEFINED).

( 18) Since the 2019 Bonds have not been and will not be registered under the Securities Act of 1933, as amended, or any state securities laws, if the District is ever deemed, by the IRS, judicially or otherwise, not to be a political subdivision for purposes of the Code, it is possible that federal or state regulatory authorities could also determine that the District is not a political subdivision for purposes of the federal and state securities laws. Accordingly, the District and purchasers of 20 19 Bonds may not be able to rely on the exemption from registration under the Securities Act of 1933, as amended (the "Securities Act"), relating to securities issued by political subdi visions. In that event the Owners of the 20 19 Bonds would need to ensure that subsequent transfers of the 20 19 Bonds are made pursuant to a transactio n that is not subject to the registration requirements of the Securities Act.

( 19) Various proposals are me ntioned from time to time by members of the Congress of the United States of America a nd othe rs concerning reform of the internal revenue (tax) laws of the United States. In addition, the Service may, in the future, issue rulings that have the effect of chang ing the interpretation of existing tax laws. Certain of these proposals and interpretations, if implemented or upheld, could have the effect of diminishing the value of obligations of states and their political subdi visions, such as the 20 19 Bonds, by eliminating or changing the tax-exempt status of interest on certain of such bonds. Whether any of such proposals wi ll ultimately become or be upheld as law, and if so, the effect such proposals could have upon the value of bonds such as the 2019 Bonds, cannot be predicted. However, it is possible that any such law or interpretation could have a material and adverse effect upon the avai lability of a liquid secondary market and/or the value of the 2019 Bonds. See also "TAX MATIERS."
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(20) It is impossible to predict what new proposals may be presented regarding ad valorem tax reform and/or special distric ts during upcoming legislative sessio ns, whe ther such new proposals or any previous proposals regarding the same will be adopted by the Florida Senate and House of Representati ves and signed by the Governor, and, if adopted, the form thereof. On Oc tober 3 1, 201 4, the Auditor General of the State released a 3 1-page report which requests legislative action to establish parameters on the amount of bonds a community development district may issue and provide additional oversight for special district bonds. This report renews requests made by the Auditor General in 2011 that led to the then Governor of Florida issuing an Executive Order on January 11 , 20 12 (the "Executi ve Order") directing the Office of Policy and Budget in the Exec uti ve Office of the Governor ("OPB" ) to examine the role of special districts in the State. As of the date hereof, the OPB has not made any recomme ndations pursuant to the Executive Order nor has the Florida legislature passed any related legislation. It is impossible to predict wi th certainty the impact that a ny existing or future legislation will or may have on the security for the 2019 Bonds. It should be noted that Section I O(p) of the Act provides in pertinent part that "The state pledges to the holders of any bonds issued under this act that it will not limit or alter the rights of the district ... to levy a nd collect the . ..

assessments ... 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."

(2 1) In the event a bank forecloses on property because of a default on the mortgage and the n the bank itself fails, the Federal Deposit Insurance Corporation (the "FDIC"), as receiver will the n become the fee owner o f such property. In such event, the FDIC will not, pursuant to its own rules and regulations, likely be liable to pay the Series 201 9 Assessme nts. In addition, the District would require the consent of the FDIC prior to commencing a foreclosure action.


	T he value of the land and successful developme nt of the Developme nt and the likelihood of timely


pay ment of principal a nd interest on the 201 9 Bonds could be affected by environme ntal factors with respect to suc h la nd . The D istrict 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 including the Developme nt.

	If the District should commence a foreclosure action against a landowner for nonpayme nt of Series


201 9 Assessme nts a nd if the Series 20 19 Assessments are not being collected pursua nt to the Uniform Me thod, suc h la ndowners may raise affirmative defe nses to such foreclosure action. Even if such affirmative defenses were proven to be without merit, such affirmative defenses could result in delays in comple ting the foreclosure action. In addition, the District is required under the Indenture to fund the costs o f such foreclosure. It is possible that the District will not have sufficie nt funds and wi ll be compelled to request the Series 201 9 Bondholders to allow funds on deposit under the Indenture to be used to pay the costs o f the fo reclosure acti on. Under the Code, there are limitations on the a mounts of Series 20 19 Bond proceeds that can be used fo r such purpose.

	Under Florida law, a landowner may contest the assessed  valuation determined  for its property


which fo rms the basis of ad-valorem taxes suc h landowner must pay. During this contest period , the sale of a tax certi ficate under the Uniform Method will be suspe nded. If the Series 2019 Assess me nts are bei ng collected along with ad valore m taxes pursuant to the Uniform Method, tax certificates will not be sold with respect to the Series 20 19 Assessments even though the landowner is not contesting the amount of such Series 201 9 Assessment.

	No application fo r credit enhanceme nt or a rating on the 201 9 Bonds has been made, nor is there a ny reason to be lieve that the District would have been successful in obtaining either for the 201 9 Bonds had application been made .


This section does not purport to summarize all risks that may be associated with purchasing or owning the 20 19 Bonds and prospective purchasers are advised to read this Limited O ffering Memorandum in its entirety (inclusive of Appe ndices) for a more complete description of investment considerations relating to the 201 9 Bonds.



THE DISTRICT

General

The District is an indepe nde nt local unit of special-purpose government of the State and an independent special distric t created pursuant to the Act, a special act of the Florida legislature.
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Governance

The Act provides that a five-member Board of Supervisors (the "Board") serves as the governing body of the District. Members of the Board (the "Supervisors") must be residents of the State and citi zens of the United States. The Act provides that within 90 days after formation of the Distric t, an election must be held pursuant to which Supervisors were elected on an at-large basis by the owners of the property within the District. Such election was held in accordance with the Act. Ownership of land within the District entitles the owner to one vote per acre (with fractions thereof rounded upward to the nearest whole number).

The Act provides that there shall be an election by landowners for the District every 2 years on the first Tuesday after the first M onday in November. Each supervisor elected on or after November 2006 shall serve a 4-year term. Supervisors shall begi n being elected by qualified electors of the District as the District becomes populated with qualified electors. The transition shall occur suc h that the composition of the Board, after the first general election following a trigger of the qualified elector population thresholds set forth below, shall be as follows:

	Once 10,000 qualified electors reside within the District, one governing board me mber shall be a person who was elected by the qualified electors and four governing board me mbers shall be persons who were elected by the landowners.


	Once 20,000 qualified electors reside within the District, two governing board members shall be persons who were elected by the qualified electors and three governing board members shall be persons elected by the landowners.


	Once 30,000 qualified electors reside within the District, three governing board members shall be persons who were elected by the qualified electors a nd two governing board members shall be persons who were elected by the la ndowners.


	Once 40,000 qualified electors reside within the District, four governing board membe rs shall be persons who were elected by the qualified electors a nd one governing board member shall be a person who was elected by the landowners.


	Once 45,000 qualified electors reside within the District, all fi ve governing board me mbers shall be persons who were elected by the qualified electors.


All Supervisors elected by qualified electors shall be elected at large. Supervisors are subj ect to ethics a nd conflict of interest laws of the state that apply to all local public officers. They shall hold office for the te rms for which they were elected or appointed a nd until their successors are c hosen and qualified . If, during the term of office, a vacancy occurs, the remaining members of the board shall fill each vacancy by an appointme nt for the remainder of the unexpired term.

Notwithstanding the foregoing, if at any time the Board proposes to exercise its ad valorem taxing power, prior to the exercise of such power, all Supervisors shall be elected by qualified electors in the District and the Supervisors so selected must be qualified electors.

Any elected member of the Board of Supervisors may be removed by the Governor for malfeasance, misfeasance, dishonesty, incompetence or failure to perform the duties imposed upon him or her by the Act, and any vacancies that may occur in such office for such reasons shall be filled by the Governor as soon as practicable.

A maj ority of the members of the Board constitutes a quorum for the purposes of conducting its business and exercising its powers and for all other purposes. Action taken by the District shall be upon a vote of a majority of the me mbers present unless general law or a rule of the District requires a greater number.

The current me mbers of the Board and the expiration of their te rms are set forth below:

Name

Title

Expiration of Term





Rex Jensen

Chair

November, 2020
Tony Chiofalo

Vice Chair/

November, 2020


Assistant Secretary


J . Scott Almand

Treasurer

November, 2022
Jim Schier

Assistant Secretary

November, 2022

There is currently one vacancy on the Board.
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All of the current Board members are employees of SMR other than Mr. Schier. See "LAKEWOOD RANCH" here in.

Powers and Authority

As a special district, the District has only those powers specifically delegated to it by the Ac t or necessarily implied from powers specifically de legated to it. In addition to the power to issue the Bonds to fina nce a portion of the costs of the Isles CIP, among other provisions, the Act gives the District the power (i) to lease as lessor or lessee to or fro m any person, fi rm, corporation, association, or body, public or pri vate, any proj ects of the type that the District is a uthorized to unde rtake a nd facilities or property of any nature for the use of the Distric t to carry out the purposes authorized by the Ac t; (ii) to borrow money and issue bonds, certificates, warrants, notes or other evidence of indebtedness as provided in the Act, to levy such taxes and assessments as may be authori zed and to c harge, collect and enforce fees and other user c harges; (iii) to raise, by user charges or fees a uthorized by resolut ion of the Board of Supervisors, amounts of money whic h are necessary for the conduc t of the District acti vities and services and to enfo rce the ir receipt and collectio n in the ma nner prescribed by resolution not inconsistent with law; (iv) to exercise within the District, or beyond the District with prior approval by vote o f a resolution of the governing body of the county if the taking will occur in an unincorporated area in that county, the right and power of eminent domain over any property within the state, except munic ipal, county, state, and federal property, for the uses and purpose of the District re lating solely to water, sewer, Distric t roads and water management, specificall y including, without limitation, the power for the taking of easements for the drainage o f the land of one person over and through the la nd of another; (v) to cooperate with, or contract with, other governmental agenc ies as may be necessary, co nvenie nt, incidental, or proper in connection with any of the powers, duties or purposes authori zed by the Act; (vi) to assess and to impose upon la nds in the Distric t ad valore m taxes as provided by the Ac t; (vii) to determine, order, levy, impose, collect and enforce assessme nts pursuant to the Act and Chapter 170, Florida Statutes, as amended fro m time to time, pursua nt to a uthority granted in Section 197 .363 1, Florida Statutes or pursuant to other provisions o f general law now or hereinafter enacted ; and (viii) to exerc ise all of the powers necessary, convenient, incide ntal or proper in connection with any other powers or duties or the special purpose of the District authorized by the Act.

The Ac t does not e mpower the District to adopt and enforce land use pla ns or zoning ordinances, and the Act does not e mpower the District to grant building permits; these func tions are performed by the general purpose local governme nt, acting through its governing body and its departments of government.

The Act exempts all property of the District fro m levy and sale by virtue of an execution a nd from judgment liens, but does not limit the right of a ny owner of bonds of the Distric t to pursue a ny remedy for e nfo rcement of any lie n or pledge of the District in connection with any o f its debt obligations.

The District Manager

The Act requires the Board to hire a distric t manager. 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 improveme nt or facility constructed or erected pursuant to the provision of the Act, (ii) mai ntaining and operating the equipment owned by the District, and (iii) per forming suc h other duties as may be prescribed by the Board. The Act fur ther provides that it shall not be a conflict of interest under Chapter 11 2, Florida Statutes, fo r a Supervisor, the di strict ma nager, or another e mployee o f the District to be a stockholder, officer or employee of a la ndowner.

PFM Group Consulting, LLC, Orlando, Florida serves as the District 's District Manager.

Outstanding Debt of the District

The District has issued multiple series of special assessme nt bonds which are c urre ntly outstanding and listed below. None of suc h series of bonds has a lien on the 201 9 Trust Estate nor are secured by special assessments levied on the same lands as the Series 20 19 Assessments.

	$27 ,2 15,000 Special Assessme nt Revenue Bonds, Series 2006 (Country C lub East Project) issued on June 19 , 2006 and c urre ntly outstanding in the amount of $20,565,000.


	$5,720,000 Special Assessme nt Revenue Bonds, Series 2010A (Central Park Project) issued on July 12, 2010 and curre ntly outstanding in the a mount of $2,850,000.
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	$36,255,000 Special Assessment Revenue  Bonds, Series 20 11  (Lakewood Centre and  NW


Sector Projects) issued on May 13, 20 11 and currently outstanding in the amount of $32,290,000.


• $ 1,765 ,000 Special Assessment Revenue Bonds, Series 20 11 (Belle Isle Project) issued on May 13, 2011 and currently outstanding in the amount of $ 1,570,000.

• $8,500,000 Special Assessment Revenue Bonds, Series 201 3A (Country Club East Project) issued on July 26, 20 13 and currently outstandi ng in the amount of $7 ,870,000.

• $7 ,535 ,000 Special Assessment Revenue Bonds, Series 20 I 3A (Central Park Project) issued on August 5, 20 13 and currently outstanding in the amount of $6,705,000.

•	$ 12, 145 ,000 Special Assessment Revenue Bonds, Series 20 14A (Country Club East Project) issued on October 14, 2014 and currentl y outstanding in the amount of$ 1 l ,390,000.

• $37 ,360,000 Special Assessment Revenue Bonds, Series 2015 (Lakewood Center North Proj ect) issued on February 9, 20 15 and currently outstanding in the amount of $34,560,000 .

	$79,505 ,000 Special Assessment Revenue Bonds, Series 2016 (Villages of Lakewood Ranch South Project) issued on February 8, 20 16 and currently outstanding in the amount of $72, 185,000.


	$49,480,000 Special Assessment Revenue Bonds, Series 20 17 (Lakewood National and Polo


Run Projects) issued on February 2 1, 20 17 and currently outstanding in the amount of $48,725,000.

	$14,805,000 Special Assessment Revenue Bonds, Series 20 17 (Del Webb Project) issued on


May 8, 20 17 and currently outstanding in the amount of$14,495 ,000.

	$45 ,000,000 (Not to Exceed) Bond Anticipation Note, Series 2017 (Northeast Sector Project)


issued on September 8, 2017 and currentl y outstanding in the amount of $0.

	$ 14,548,000 Special Assessment Revenue Refunding Bonds, Series 20 17 (Lake Club Project)


iss ued on September 29, 20 17 and currently outstanding in the amount of $ 13,303,000.

	$ 14,925,000 Special Assessment Revenue Bonds, Series 20 18 (Northeast Sector Proj ect -


Phase I A) issued on August 30, 20 18 and currently outstanding in the amount of $ 14,925 ,000.

	$36, 185,000 Special Assessment Revenue Bonds, Series 2018 (Northeast Sector Project -


Phase I B) issued on December IO, 201 8 and currently outstanding in the amount of $36, 185,000.


	$ 11 ,790,000 Special Assessment Revenue Bonds, Series 20 18  (Lakewood Centre and  NW


Sector Projects) issued on December IO, 20 18 and currently outstanding in the amount of $ 11 ,790,000.

	$7 ,580,000 Special Assessment Revenue Bonds, Series 20 19 (The Isle at Lakewood Ranch Project - Phase I) anticipated to be issued Apri l 8, 20 19 and to be outstanding in the amount of $7 ,580,000.


THE CAPITAL IMPROVEMENT PROGRAM

Foley, Kolarik, Inc. serving as the District Project Engineer, has prepared the Master Engineer's Report dated June 20 18, as amended, (the "Master Engineer' s Report") describing the capital improvement program for the Development (the "CIP") which is estimated to cost approximately $ 12.5 million. The CIP includes stormwater management, water and sewer utilities, landscaping/hardscaping and conti ngency. Enumeration of the costs of the CIP are provided in the table below.
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Cost Category
Estimated Cost
Drainage
$3,995,000
Utilities
5,589,039
Other
2,901.062
TOTAL
$12,485,101


Proceeds of the Series 20 19 Bonds will be utilized to construct and/or acquire a portion of the CIP in the approximate amount of $7.4 million. That portion of the CIP funded with the proceeds of the Series 2019 Bonds is referred to herein as the "2019 Project." Detailed information concerning the 2019 Project is contained within the Master Engineer's Report. The Developer estimates that it has expended approximately $X million towards the 2019 Project.


The District does not intend to issue any additional series of Bonds to fund additional portions of the CIP. As such, the remainder of the CIP not funded with proceeds of the 2019 Bonds will be funded by the Developer through equity contributions and a revolving credit facility, described further herein under the heading "THE DEVELOPMENT - Land Acquisition/Development Financing". Upon issuance of the 2019 Bonds, the Developer will enter into a Completion Agreement whereby the Developer will agree to complete those portions of the CIP not funded with proceeds of the 2019 Bonds. The District cannot make any representation that the Developer will have sufficient funds to complete the CIP.


ASSESSMENT METHODOLOGY

The District's Methodology 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 "Assessment Reports") attached hereto as APPENDIX E. The Master Report provides a methodology to allocate the total benefit derived from the CIP to each of the land uses planned in the Development on a fully financed basis. Initially, the special assessments are allocated on an eq ual acreage basis to the Development. As parcels of land are (i) sold by the Developer (herein defined) with specific entitlements assigned thereto or (ii) platted, the debt is then allocated to such parcel or parcels based upon the amount of transferred entitlements or units platted. The Supplemental Report allocates the Series 2019 Assessments levied in connection with the 2019 Bonds. The table below illustrates the estimated principal and annual Series 2019 Assessments for the various product types planned within the Developme nt.



Est. 2019 Bonds Gross


Annual Debt Service
Est. 2019 Bonds Principal
Land Use/Product Type
Per Unit
Per Unit
Single-Family 65'
$ 1,454
$20,327
Single-Family 84'
2,034
28,430
Single-Family 95'
2,272
31 ,768
Single-Family 105 '
2,734
38,233





LAKEWOOD RANCH

The information included under this heading has been furnished by SMR (as defined below) for the purpose of describing a brief history of Lakewood Ranch. Information regarding the land to be encumbered by the Series 2019 Assessments as well as information regarding the Development can be found under the heading "THE DEVELOPMENT." 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 person other than SMR, 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 20 19 Bonds, SMR will represent in writing that the information herein under the captions "LAKEWOOD RANCH," and "LITIGATION," (as it pertains to SMR) 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 herei n, in the light of the circumstances under which they are made, not misleading.

General
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Lakewood Ranch, spanning forty-eight (48) square miles, is an approximately 3 1,000-acre ranch located in Manatee and Sarasota counties located east of Interstate 75 and accessible from four Interstate 75 interchanges, includi ng the interchange with Fruitville Road, University Parkway, State Road 70 and State Road 64. Downtown Sarasota is located approximately ten ( I 0) miles southwest of Lakewood Ranch, downtown Bradenton is located approximately twelve ( 12) miles to the northwest and the Sarasota/Bradenton International Airport is located approximately six (6) miles to the west.

Lakewood Ranch was originally purchased by the Uihlein family in 1922 from the family of John Schroeder, who assembled the property in the early l 900's as a timber plantation. The unsold/undeveloped portions of Lakewood Ranch are owned by Schroeder-Manatee Ranch, Inc. ("SMR"), a Delaware corporation or affi liated entities that are owned directly or beneficially by the various branches of the Uihlein family of Milwaukee, Wisconsin, founders of the Joseph Schlitz Brewing Company.

SMR, through its subsidiaries, conducts or oversees a diversified base of activities at Lakewood Ranch including real estate sales, investment and development; raising beef cattle; operating citrus groves; raising timber; turf farming and nursery operations. SMR also previously conducted a significant shell and aggregate mining operation that produced materials for road building and, as by product, creates large lakes which serve as major amenities for its development projects. SMR's 33,000 square foot headquarters building is situated in Lakewood Ranch on Covenant Way just east of Lorraine Road and north of University Parkway.

SMR, through its subsidiaries, is involved in the real estate development business including commercial realty; title services; construction and development; and golf course, recreational faci lities and country club ownership. Further, SMR is the current owner of five (5) commercial/retail projects within Lakewood Ranch that include more than 265,000 square feet and a 50% joint venture partner in two (2) commercial projects totaling approximately 75,000 square feet.


Existing Development

Since development activities commenced in 1994, a significant amount of residential, commercial, office, retail, civic and institutional development has occurred at Lakewood Ranch in both Manatee and Sarasota counties, spanning more than 10,000 acres. Development activities in Manatee County (north of University Parkway) have historically been governed by two (2) Developments of Regional Impact (DRi s) known as Cypress Banks and University Lakes which are generally situated east of Interstate 75, south of State Road 70 and North of University Parkway (the Manatee and Sarasota County line). Six (6) community development districts have been established for the purpose of acquiring, constructing and maintaining a portion of the public infrastructure necessary to serve the lands within these two (2) DRis. Development activities in Sarasota County (south of University Parkway) have been predominantly commercial and office oriented and have been governed by the Lakewood Ranch Corporate Park DRI. However, the approval of the Villages of Lakewood Ranch South Development of Regional Impact provided for the development of residential land uses in portions of Lakewood Ranch located in Sarasota County where a new community known as "Waterside" is being developed.

In addition to the development activity that has occurred to date on approximately 10,000 acres of Lakewood Ranch, SMR has undertaken extensive long-term planning of its remaining undeveloped acreage serving to greatly enhance the value of its land holdings. As part of that effort, SMR fac ilitated the establishment of the District, the boundaries of which include all 23 ,000+ acres of Lakewood Ranch land that was undeveloped at the time of establishment. Since the establish ment of the District, a significant amount of e ntitlement and development activity has occurred including the approval of (i) a development of regional impact (known as the Villages of Lakewood Ranch South DRI) for approximately 5,500 acres located in Sarasota County south of University Parkway providing for 5 , 144 residential entitlement units with transportation concurrency for all of the residential units as well as for two

(2) retail vi llage centers; (ii) a comprehensive plan amendment, providing for flexible land uses and densities for approximately 7,500 acres located north of State Road 70 and east of Lorraine Road in Manatee County, and (iii) two

(2) developments of regional impact known as the Lakewood Centre DRI and Northwest Sector DRI that have been expanded to include additional land north of State Road 70 and west of Lorraine Road.

Sales activity at Lakewood Ranch commenced in 1994. Today, Lakewood Ranch is home to more than 10,800 households with an estimated population in excess of 30,000 based upon various Census reports and marketing study estimates. In 2015, 534 new homes were sold in Lakewood Ranch, ranking it eighth in new home sales for master planned communities in the United States by RCLCO. In 20 16, 778 new homes were sold in Lakewood Ranch, ranking it fourth in new home sales for master planned commu nities in the United States by RCLCO. In 20 17, 1,206 new homes were sold in Lakewood Ranch, ranking it third in new home sales for master planned communities in the United States by RCLCO. From January I, 2018 through December 31, 20 18, approximately 1,482 new homes were
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sold in Lakewood Ranch. In each of the last three (3) years, approximately 28,000 people passed through the information centers and model homes within Lakewood Ranch. In addition to the residential activity described above, approximately 4.5 million square feet of nonresidential mixed-use space has been constructed of which an estimated 4 .3 millio n square feet is occupied. Based upon information obtained by SMR from the Economic Development Council, Lakewood Ranch as a whole is currently exhibiting a rate of occupancy 10% greater than that of the Sarasota/Manatee County area as whole.


The followi ng information is a descriptio n of certain of the aforementioned development and sales activity that has occurred through December 31 , 2018.

Lakewood Ranch Community Development District 1: Summerfield!Riverwalk

Development acti vities in Summerfield commenced in 1994 and sales of finished lots to builders started shortly thereafter. Summerfield, together with Riverwalk, comprise approxi mately 980 acres of residential and commercial properties. These villages are bounded on the north by State Road 70, on the east by the Braden River and Country Club Village and on the south a nd west by the River Club development (an adjacent community which is not part of Lakewood Ranch). The residential component includes approximately 1,782 homesites situated within eighteen ( 18) neighborhoods. Development of the homesites is complete and all of the lots were sold to builders at an average sales pace of approximately 225 per year. The builders in turn co nstructed and sold homes to retail buyers that originally ranged in size from l , JOO to 2,500 square feet and in price from the high $90,000's to $375,000 +. These villages are characterized by many lakes and a community park that contains ball fields for soccer and baseball/softball, basketball courts, tennis courts, a playground and to t lot. In addition, the Braden River Nature Trail forms a community park connecting two (2) large lakes with the 110-acre Herons Nest Nature Park. The buyer profile in Summerfield and Riverwalk included mostly first-time home buyers with some retirees and move-up buyers.

Adjacent to State Road 70 is an approximately nine-acre retail/commercial site which contains, amongst other o wners/tenants, M&I Bank, and approximately ten ( 10) retail tenants including S ubway and Kids 'R' Kids Child Care Center that provides child care for infants through school age children in a structured educational environment.

Lakewood Ranch Community Development District 2: Edgewater Village/Country Club South

Development activities in Country Club South and Edgewater Village commenced in 1996 and sales of fini shed lots to builders started shortly thereafter. Country Club South together with Edgewater Village contain approximately 1,374 acres of residential and commercial property and are bounded o n the south by Uni versity Parkway, on the east by Lorraine Road, on the north by Country Club North and on the west by Lakewood Ranch Boulevard. These two (2) villages include 1,033 single -family units and 728 condominium units nestled around Lake Uihlein and Main Street (hereinafter described ). Since sales co mmenced, all of the single-family homesites and substantially all of the condominium units have been sold to builders. The builders have in turn sold all of the single family ho mes and 622 condominium units to retail buyers.

Edgewater Village includes neighborhoods with homes built around Lake Uih lein, a 160-acre lake, and is in close proximity to the Lakewood Ranch Town Center and the Athletic Club (discussed herein). Also located within Edgewater Village is The Wharf Park which includes places to fish, launch a boat or enj oy the sunsets and expansive views on the lake. Custom single-family ho mes in Edgewater Village were originally offered at prices ranging from the mid $ I 00,000's to $400,000 and in size from I, I 00 to over 3,000 square feet.

Country Club South includes neighborhoods built around the Arnold Palmer designed Legacy Golf Course, a daily fee course open to the public. Single-family homes range from full maintenance condos to detached villas with maintenance-free lawn service to grand scale estate residences. Home sizes range from 1,350 to over 4,000 square feet and in price from the mid $ 100,000's to $2 million +. Miles of sidewalks and trails offer easy access to the 10,000 square foo t Legacy Clubhouse, the Athletic Club and all of Lakewood Ranch.

Located adjacent to the villages of Edgewater and Country Club South is the Athletic Club at Lakewood Ranch (the "Athletic Club") which opened its fi rst phase tennis facility in the spring of 1998. Since then this facility has added more courts, a fitness center and aquatics club. Such facilities are part of the LWR G&CC (defined herein) and include the following:

Tennis Center

	Twenty (20) Har-Tru Clay tennis courts with eighteen lighted, including a stad ium court, featuring an underground Hydro Grid wateri ng system
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	A full-service pro shop


	Men's and women's locker rooms


Fitness Center

	The 24-hour access Fitness Ce nter has over sixty (60) pieces of the latest cardio equipment and


state-of-the-art equipment. This facility is over 18,000 square feet and has four (4) full size fit ness class studios. Other amenities include massage therapy, locker rooms and personal training.


Aquatic Center

	Heated Jr. Olympic eight lane pool


	Heated resort pool


	Swim programs/teams


Adjacent to the villages of Country Club South and Edgewater Village is Main Street (described in more detail herein), a downtown mixed-use development area featuring specialty shops, outdoor restaurants, cafes, and condominiums. SMR and former joint venture partner Casto Lifestyle Properties developed Main Street with SMR as the sole owner and manager of the mixed-use development.

Lakewood Ranch Community Development District 4: Greenbrook and Greenbrook East (Greenbrook Village)

Development activities in Greenbrook Village commenced in 2000 and sales to builders fo llowed shortly thereafter. Greenbrook Village encompasses approximately 748 acres of residential property that is bounded on the north by State Road 70, on the east and the south by the Braden River and on the west by Summerfield Village. This village includes 1,462 si ngle-fami ly residential lots, along with 226 condomi niums. Also included within Greenbrook Village is a recreational complex called Adventure Park with fields for soccer and baseball/softball, an in-line skate/hockey rink, basketball courts, a tot lot and dog park. In addition to Adventure Park, which is owned by Lakewood Ranch Community Development Distric t 4 with reciprocal agreements with the other community development districts in Lakewood Ranch to ensure this amenity is e njoyed by all residents of Lakewood Ranch, SMR donated fifteen (15) acres for a public county park located in the eastern portion ofGreenbrook Village.

Greenbrook Village is a fami ly-oriented community that has primarily attracted young fam ilies. Homes in Green brook Vi llage were originally being offered at prices ranging from the mid $ 100,000's to $700,000 +and in size from 1,250 to 3,500 square feet. All 1,462 single-family homesites and land for 226 condomi nium units have been sold to builders and the builders in turn have sold a ll of the homes and condominiums to retail buyers.

Lakewood Ranch Community Development District 5: Lakewood Ranch Golfand Country Club (Country Club North)

Development acti vities in Country Club North commenced in 200 1 and sales to builders followed shortly thereafter. Country Club North consists of approximately 1, 173 acres of residential property that is bounded on the north by the Braden River, on the east by Lorraine Road, on the west by existing development within Lakewood Ranch and on the south by The Masters Avenue. Country Club North includes 942 single-family residential units and two eighteen-hole private golf courses designed by the Palmer Course Design Co., along with a 42,000 square foot clubhouse.


Country Club North is an upscale country club community that has primarily attracted retirees and move-up buyers mostly consisting of professionals with families. Homes in Country C lub North were originally being offered at prices ranging from the mid $200,000's to over $5 million and in size from 1,960 to 17,000 square feet. All 942 homes sites have been sold to builders who in turn have sold all 942 homes to retail buyers.

Located within the village of Country C lub North is the Lakewood Ranch Golf and Country Club (LWR G&CC), a private membership club that is owned and operated by Lakewood Ranch Golf Company, LLC, a wholly-owned subsidiary of SMR. LWR G&CC includes:

	Thirty-six (36) holes of golf designed by Palmer Course Design Co.


31
file_403.jpg

	A practice range and a practice chipping a nd putting green


	A 42,000 square foot grand Italian villa style cl ubhouse


	A formal dining room, grill and lounge, banquet facilities and private dining rooms


	Men's and ladies' lounges


	Golf pro shop


	Locker rooms


	Cart storage and admi nistrative facilities


	An extensio n ofLWR G&CC facilities and amenities located in Country Club East (described herein) featuring an additional eighteen ( 18) holes of golf designed by Robbins & Associates International (Rick Robbins) and a practice range with a chipping & putting green as well as an additional 29,600 square foot clubhouse that includes dining facilities, a golf pro shop and locker rooms.


In addition to the above referenced facilities, depending on the level of membership, LWR G&CC members have access to the Tennis Center, Aquatics Center, Fitness Center a nd Sporting C lub Facility. A complete list of the types of membership currently being offered at LWR G&CC can be found on the Lakewood Ranch website at www.lakewoodranch.com.

Lakewood Ranch Community Development District 6: Country Club West

In 2005, Neal Communities of Southwest Florida, Inc. purchased 369 acres of undeveloped land and developed the community within Lakewood Ranch known as Country Club West. The property is bounded on the west by Lakewood Ranch Boulevard, on the north by the Riverwalk subdivisio n a nd on the east and south by the Country Club North a nd South. Country Club West consists of 443 si ngle-family reside nces and is an upscale country club community that has primarily attracted retirees and move-up buyers consisting of mostly professionals with families. Nine holes of the LWR G&CC run through Country Club West and many of the homesites front either the golf course, lakes or preservation areas . Homes range in size from 1,450 square feet up to 4,500 square feet and range in price from the $250,000's to over $3 million. The development is complete and over 437 homes have been sold to retail buyers.


Residents of Country Club West have access to the extensive amenities currently available to residents of Lakewood Ranch, including: (i) the LWR G&CC amenities via membership, (ii) Lakewood Ranch homeowner associations and various activities, (iii) scenic drive and walkways, (iv) treed conservation and water areas, and (v) extensive landscaping .

Lakewood Ranch Stewardship District: The Lake Club

Development activities in the Lake Club commenced in 2005 and sales to builders followed shortly thereafter. The Lake Club comprises approximately 1,465 acres in Manatee County and is located within District, approximately four (4) miles east of Interstate 75. It is bounded on the south by University Parkway, on the east by The Isles at Lakewood Ranch (described in more detail below) and on the west by Lorraine Road and the sold-out village of Country Club North which contains the LWR G&CC. Due to the success of the existing Country Club, the north boundary contains a new residential vi llage known as the Country Club East, an extension of the existing Country Club village and the L WR G&CC.

The Lake Club is an upscale residential village within Lakewood Ranch that will be developed in four (4) phases and is planned to include approximately 700 single-family residential homesites ranging in size from one-third to one acre. The first two (2) phases of 328 single-family homesites are complete along with the 16,000 square foot clubhouse. Of the 328 single-family homesites, 327 have been sold to builders or directly to retail buyers. Approximately 275 homes have been sold to retail buyers ranging in price from slightly less than $1 million to over $5 million. Phase 3 and 4 of Lake Club planned for approximately sixty-eight (68) and 312 units, respectively was purchased by an affil iate of Stock Developme nt. Development activities in Phase 3 are complete with homebuild ing activity underway. Development activities in Phase 4 are also underway with model homes under construction.
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The Lake Club's target c ustomer is the afflue nt, upscale buyer as the community has attracted retirees and move-up buyers comprised mostly o f professionals with families. The Lake Club is a unique, upscale master planned gated community with an exclusive "non-golf lifestyle di stinctive to the community by including a menities suc h as series o f lakes, natural green spaces, ope n spaces, a linear park system and a 16,000 square foot clubhouse. The community clubhouse includes two (2) large swimming facilities, tennis courts, fitness area, day spa, card room, multipurpose function room, concierge services a nd a catering kitche n.

In addition, residents of the Lake Club have access to the e xtensive amenities curre ntl y ava ilable to reside nts o f La ke wood Ranch, including: (i) the LWR G&CC a me nities via me mbership, (ii) Lakewood Ranch homeowner associations and various activities, (iii) scenic drive and wal kways, (iv) treed conservation and water areas, (v) and exte nsive la ndscaping.

In addition to the LWR G&CC, the Lake Club is also located near two (2) other high-end golf courses: The Ritz-Carlton and The Concession. The Ritz-Carlton is an eighteen-hole golf course designed by Tom Fazio that is located within La kewood Ranch and north of the Lake Club and C ountry Club East developme nts. This golf course serves the downtown Sarasota Ritz Carlton and Ritz Carlton Beach Club owners and guests. The only residential compone nt of thi s community will be golf cottages curre ntly be ing planned for future developme nt. The Concession is an eig hteen-hole golf course immediately east of La ke wood Ranch designed by Jack Nicklaus. The Concession is planned to include 255 homes at prices ranging fro m slightly less than $ 1 million to over $5 milli on.

Lakewood Ranch Stewardship District: Country Club East

Country Club East ("CCE") comprises approximately 1, 190 acres and is located within the Distric t approx imately four (4) miles east of Interstate 75 . CCE is being developed by a joint venture consisting of an affili ate o f SMR a nd Starwood Land Ve ntures and includes approx imately 841 acres of land planned for 1,352 residential units and approximately 349 acres of land that includes a Rick Robbins designed eighteen-hole golf course, a practice range with a chipping & putting green as well as an additio nal 29,600 square foot clubhouse that includes dining facilities, a gol f pro shop and locker rooms. CCE is bounded o n the south by The Lake Club, on the North by the Ritz-Carlto n go lf course, on the east by the Del Webb community (described herein) and on the west by Lorraine Road and the sold-out village of Country Club North which co ntains the LWR G&CC . Due to the success of the LWR G&CC, CCE is an extension of the LWR G&CC and therefore all members enj oy all courses a nd ame nities of both club locati ons. In addition, residents of CCE have access to ma ny o f the same exte nsive a me nities currentl y a vailable to residents of Lakewood Ra nch, including: (i) Lakewood Ranch ho meowner associations a nd various ac ti vities, (ii) scenic drive and walkways, (iii) treed conservation and water areas, (iv) and exte nsive landscaping. Further, CCE is also proximate ly located to two (2) other high-e nd golf courses, the Ritz-Carlton and The Co ncession described herei n above.

CCE is an upscale residential village within Lakewood Ranc h. A variety of products are being offered in CCE, including single- famil y reside ntial homesites rang ing in size from one-sjxth to over one-half acre as well as low-rise condominiums. CCE's target customer is the afflue nt, upscale buyer. The community is attracting professionals with families, move-up buyers a nd retirees. All 1,352 homesites have been sold to builders and 1,074 homes have been sold to retail buyers at prices ranging from the $300,000's to over $ 1 million.

Lakewood Ran ch Stewardship District: Central Park

In 2009, Neal Communities of Southwest Florida, Inc . ("Neal Communities") started the development of the Ce ntral Park community within Lakewood Ranch on 372 acres of land. Central Park is bounded on the west by Lake wood Ranch Boulevard, on the north by 44th A venue East, on the east by the future construction/exte nsion of White Eagle Boulevard (f/k/a Pope Road) and the south by Malachite Drive. Ge nerally inspired by Ne w York's Central Park, this developme nt includes 826 single- famil y residential units situated in fi ve (5) distinct communities, each with a distinc ti ve Central Park - related theme (e.g., "Great Lawn", "Conservatory Garde n" , e tc.) The community is desig ned to encourage foot traffic, employing meandering walkways, fountains and park areas. Ce ntral Park was primarily marketed to families but also attracted a broader demographic range o f buyers. Ho mesite sizes are planned to range fro m forty-two (42) to seventy-six (76) feet in width. Homes in the Central Park ra nge in size fro m 1,040 square feet up to over 3,000 square feet and we re originall y offered at prices ranging from $ 127,000 to $350,000. Features are a gated entry, pocket parks and the "Central Park" which includes such amenities as tennis courts, playgrounds, a splash park, a dog park, softball field and open area parks and pavilions.

Development of all 826 single-famil y homesites is comple te and all 826 units have been sold to retail buyers.

Lakewood Ranch Stewardship District: Esplanade Golf and Country Club (Lakewood Centre/NW Sector)
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In August 20 11 and December 2012, Taylor Morrison purchased approximately 600 acres of undeveloped land and started construction and home sales of their Esplanade community located at the northeast corner of Rangeland Parkway and White Eagle Boulevard (f/k/a Pope Road). Esplanade was initiall y planned as a 450-unit age targeted community that was subseq ue ntly expanded and is c urrently being marketed as 1,250-unit acti ve lifestyle community. Residents of Esplanade have full use of the commun ity's eighteen-hole golf course and pro shop. Additional a me nities include a clubhouse with fitness a nd aerobics center, grand ballroom, card and craft room, cateri ng kitc hen, billiard room and library. In addition, Espla nade includes a heated lagoon-sty le pool and spa, resistance pool , outdoor barbeque space, fire pit, tennis, pickle ball and bocce courts. Homes are currently being offered from 1,686 to over 3,000 square feet, with base prices ranging from $234,900 to $384,900. Through December 31, 201 8, 1,250 homesites had been completed with 985 homes sold and occupied by retail buyers with another approximately sixty (60) homes in various stages of construction. Both the homes and the amenities are designed to appeal to the senior, e mpty nester and seasonal reside nt. The entire community is planned to be maintenance free via the homeowner's association.


Lakewood Ranch Stewardship District: Bridgewater Community (Lakewood Centre/NW Sector)

In November 2012, Lennar Homes purchased approximately 172 acres of undeveloped land and started construction and home sales of their Bridgewater community located at the southeast corner o f Rangeland Parkway and White Eagle Boulevard (f/k/a Pope Road). Bridgewater is a 275 single family home fam il y commu nity that includes a park and trail system. Homes were originally bei ng offered from 1,677 to over 3,800 square fee t, with base prices ranging from the low $300,000's to mid $400,000's. All 275 homes have been sold to retail buyers.

Lakewood Ranch Stewardship District: Harmony (Lakewood Centre/NW Sector)

In December 2013, Matta my Homes purchased approximately 245 acres of undeveloped land located east of Lakewood Ranch Boulevard south of Malachite Blvd and north of Rangela nd Parkway. Mattamy is developing a community known as "Harmony" that is planned to include 677 homes consisting of 142 single-family homes and 535 townhomes a nd duplex homes. Single family homes are c urre ntly being offered from 1,626 to over 2,700 square feet, with base prices ranging from the mid $200,000's to the low $300,000's. The townhomes and duplex homes are currently being offered at base prices ranging from the high $ 100,000's to the mid $200,000's. Combined , approximately 677 homesites and townhomes have been developed with 422 sold and occupied by retail buyers and a nother approximately twenty-three (23) under contract with retai l buyers.

Lakewood Ranch Stewardship District: Indigo (Lakewood Centre North!

In August 20 14, an entity affiliated with Neal Communities purchased approxi mately 111 acres of undeveloped land located on the northwest corner of 44th avenue and White Eagle Boulevard (f/k/a Pope Road). A community known as "Indigo" is being developed that is planned to include 576 single famil y homes which are currently being offered from 1,400 to over 1,764 square feet, with base prices in the mid to high $200,000's . Approximately 576 homesites have been developed with 197 homes sold and closed to retail buyers and a n additional forty-six (46) homes are under contract with retail buyers.

Lakewood Ranch Stewardship District: Mallorv Park (Lakewood Centre North)

In Septe mber 201 5, DiVosta Homes purchased approximately 150 acres of undeveloped land located to the west of White Eagle Boulevard (f/k/a Pope Road) and south of State Road 64 . DiVosta is developing a residential community call "Mallory Park" on the site, consisting of 328 si ngle family units and 108 multi- famil y units. Surrounded by thirty-six (36) acres of wetlands and lakes, walking trails throughout the community take you to the pri vate clubhouse and other amenities. Home prices range from the high $200,000's to the mid $400,000's. Approximately 436 homesites have been developed with 137 homes sold and closed to retail buyers and an additional thirty-four (34) homes are under contract with retail buyers .

Lakewood Ranch Stewardship District: Arbor Grande (Lakewood Centre North)

In December 2014, CalAtlantic Homes purchased approximately 100 acres of undeveloped land located on to the west of White Eagle Boulevard (f/k/a Pope Road ) and south of State Road 64. CalAtlantic is developing a community known as "Arbor Grande" on the site, consisting of 183 single family units a nd 122 multi-family units. Home prices range from the mid $400,000's to the mid $600,000's. Approximately 305 homesites have been developed with seventy (70) homes sold and closed to retail buyers and an additional thirty-three (33) homes are under contract with retail buyers.
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Lakewood Ranch Stewardship District: Savannah (Lakewood Centre North)

In December 20 I 4, M eritage Homes of Florida, Inc. purchased approxima tely 304 acres of undeveloped land located to the west of Lorraine Road and so uth of State Road 64. Meritage Homes is developing a community known as "Savannah" on the site, consisti ng of 475 single-family homes with prices ranging from the mid $300,000's to the high $400,000's. Approxi mately 475 homesites have been developed with 154 homes sold a nd closed to retail buyers and an add itional thirty-four (34) homes are under contract with retail buyers.

Lakewood Ranch Stewardship District: Del Webb Lakewood Ranch

In December 201 4, Pulte Home Compa ny p urchased approximately 643 acres to be developed as a Del We bb branded 55+ community planned to include 1,300 residential units, a clubhouse and associated recreational facilities . Developme nt acti vities commenced in January 20 15 and 855 ho mesites have been developed. Further, construc tion of the recreational facilities including an approximately 2 1,000 square foo t clubhouse is complete. Sales activity within the Del Webb Lakewood Ranc h commenced in January 201 6. To date, approximately 530 sales contracts have been written with retail buyers of which approximately 458 have closed. Home prices range from $240,000 to $450,000.

Lakewood Ranch Stewardship District: Lakewood National/Polo Run

In December 20 15, Lennar Homes, LLC (" Lennar") purchased approximately 1,390 acres of undeveloped land located on the north side of State Road 70 and east of Lorraine Road. Lennar is developing two neighborhoods known as Lakewood Nati onal and Polo Run. Lakewood National is a bundled-golf co mmunity planned to include I ,576 residential units, two (2) eighteen hole golf courses and associa ted recreational faci lities. Polo Ru n is planned to include 423 reside ntial units and associated recreational facilities. Development activities commenced in December 201 5 with the fi rst eighteen (18) holes o f the golf course and 642 homesites in La kewood National comple te. Developme nt of the initial 2 12 homesites in Polo Run is also complete. Homes sales commenced fro m an off-site sales center in May 20 16. Home prices range fro m $ 175,000 to $500,000. To date, within Lakewood National there have been approximately 533 sales contracts written with retail buyers of which approximately 453 have closed. To date, within Polo Run there have been approximately 107 sales contracts written with retail buyers of which approximately eighty- fi ve (85) have closed.


Lakewood Ranch Stewardship District Palisades: (Lakewood Centre/NW Sector)

In December 20 17, a land banking e ntity on behalf of D .R. Horton closed on undeveloped acreage located north of State Road 70, and east of Lorraine Road planned for 150-reside ntial units. Model homes are c urrently open and home sales comme nced in the fo urth quarter of 20 18 with two (2) retail contracts written with retail buyers.

Lakewood Ranch Stewardship District: The Isles of Lakewood Ranch

In December 201 7, Toll Brothers acqui red approxi mately 339 acres of undeveloped land bound on the east by the fu ture Bourneside Boulevard and on the south by the existi ng University Parkway serving as the primary access road to this developme nt. The developme nt is planned to include 450 si ngle-family homes and is being marketed as "The Isles at Lakewood Ra nc h". Model homes are currently ope n a nd home sales comme nced in the fourth quarter of 20 18 with six (6) retail contracts wri tten with retail buyers.

Lakewood Ranch Stewardship District: Villages of Lakewood Ranch South

Developme nt acti vities commenced in the first quarter of 2018 on an approximately 3,5 I 8-acre developme nt area in the southwestern porti on of the District representing the first reside ntial developme nt in the Sarasota County portion of Lakewood Ranch. The lands within this area are known as "Waterside" and are intended to be developed into twelve (12) neighborhoods planned for approximately 5, 144 residential units of varying product type. In addition, approx imately 390,000 square fee t of mixed-use space a nd 60,000 square feet of public/civic space is planned to be developed in two (2) village centers. Land sales co mme nced in the fourth quarter of 201 6. To date, the fo llowing developme nt acti vity has taken place wi thin W aterside.

In December 201 6, Homes by Towne purchased 29 1 acres of undeveloped la nd within the Waterside proj ect. Homes by Towne is developing a residential community on the site called "Lakehouse Cove" to incl ude sixty (60) multi-family and 33 1 si ng le-family units. Development activity commenced in early 20 18 and to date approx imately seventy-one (7 1) sales contracts have been written with retail buyers of which seventeen ( 17) have closed .

In December 201 6, Pulte Homes purchased Pulte is developing a residential community on the
 
322 acres of undeveloped la nd within the Waterside proj ect. site called "Shoreview" to include 246 single-family units.
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Developme nt acti vity comme nced in early 20 18 and to date approx imately fifty-five (55) sales contracts have been written with retail buyers of which thirty-nine (39) have closed.

In December 20 16, Davis Developme nt purchased twenty-five (25) acres of undeveloped land within the Waterside proj ect, located on the western side of the developme nt along Interstate-75. Davis Developme nt is currently developing a 290-unit apartme nt complex on the site.

In February 20 18, Ryan Company purchased approximately fi ve (5) acres of undeveloped land within the Waterside proj ect on the South East corner of Lorraine Road and Uni versity Parkway. Ryan Company has started development of a 172-unit assisted living facility on the site .

In December 20 18, Davis Development purchased approximately fourteen ( 14) acres of undeveloped land within the Waterside project, specifically located withi n the Waterside Place development off of Deer Drive. This purchase is phase one of their Wate rside Place proj ect and will include 320 apartment units. Davis Development is under contract to purchase three (3) additional phases over a three to four year period, with these additional phases to incl ude an additional 534 apartme nts and twenty-one (21) townhomes.

Lakewood Ranch Stewardship District: Northeast Sector

The northeast quadrant of Lakewood Ranch consists of approximately 3,853 gross acres and is planned to be developed into multiple residential and commercial tracts. Three (3) tracts within the northeast quadrant have been sold to an affi liate of the Kolter Group, Taylor Morri son Homes and a land bank entity on behalf of D.R . Horton.

The Kolter community planned fo r 65 l reside ntial units is anticipated to be marketed as a highly amenitized aged-restricted residential community known as "Lake Club Phase 4 Proj ect at Lakewood Ranch". Hori zontal development activity wi thin Lake C lub Phase 4 Project commenced in October 201 8.

The Taylor Morrison community is planned fo r 1,685 single fa mily homes and is an extension of thei r Espla nade development located within Lakewood Ra nch j ust to the west. Initial development acti vity co mmenced in January 201 9.

T he D.R. Horton community planned for 675 single-family reside ntial units is anticipated to be marketed as "Solera at Lakewood Ranch". Hori zontal developme nt activities in Solera comme nced in December 2018.

There are two (2) additional tracts of land within the northeast quadrant that are unde r contract to Lennar Homes a nd Pul te Homes pla nned fo r 1,372 and 460 un its, respectively, which are anticipated to close in 20 19.

Sarasota Polo Club

Located in the southeastern portion of La ke wood Ranch is the Sarasota Polo Club. Facilities include nine (9) world-class polo fields, a regulation size arena, paddocks, stables and clubhouse. Fi ve (5) to ten-acre parcels were sold directly to retail buyers for c ustom home and horse stable construction. M ore info rmation on the Sarasota Polo Club and the events held there can be found by visiting www.sarasotapolo .com.

Main Street

Main Street is a mixed-use development offering shopping, dining a nd luxury housi ng and is c urrently home to 11 3,000 square feet of boutique-style shops, upscale restaurants, reside ntial condominiums and 44,700 square fee t of distinctive, class-A office space. Situated along Lake Uihlein, M ain Street is re miniscent of Pri nceton's Palmer Square or Ta mpa's Hyde Park Village. Currently, occupancy is runni ng approxi mately 99%.

Main Street includes a wide variety of retail stores such as Vanessa Fine Jewelry, Naples Soap Company and more . The Ana M olinari Day Spa offers complete salon and spa services, along with a clothing line. Respected national retail c hains such as Starbucks add a familiar feel to the mix.

Dining c hoices at Main Street vary from very elegant to casual and include MacAll iste r's on the Ra nch offering authe ntic Scottish cuisine a nd the soon to be ope n "The Grove", an elegant restaurant with banquet faci lities that will be operated by the owne r of the long-time favorite Pier 22 on the Brade nto n Waterfront. Other dining options at Main Street include Paris Bistro, Main Street Trattoria featuring Italian c ui sine and El Lago Ranchero featuring Mexican cuisine . Main Street offers casual dining options including Pinc hers Crab Shack, Fast N Fresh, Station 400 (family-orie nted breakfast and lunch eatery), Ed 's T avern (a fa mily frie ndl y sports restaurant), and the dessert shop Big Olaf Ice Creamery. Other te nants include The Fish Hole, an eighteen-hole miniature golf course; Main Street
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Bazaar, an island beach store offering custom tee-shirts, sandals and novelties, Premier Sotheby's International Realty and Knot Awl Beads.

The Lakewood Ranc h Cinema, an extension of the Sarasota Film Society, is a six-screen movie theater at Main Street offering first run Hollywood, foreig n language and American independent films. The cinema offers state of-the-art film projection with Dolby-digital sound and stad ium seating.

Main Street also features a multi-million-dollar condomini um complex with sixty-four (64) upscale units. Residents can choose between the existing Lofts on Main, with downtown Main Street locations or two future offerings of lakefront units that will overlook Lake Uihlein.

Town Center

Town Center is a 470-acre commercial development that is bounded on the south by the Manatee and Sarasota Cou nty line, on the east by Lakewood Ranch Boulevard, on the north by the River Club development and on the west by Interstate 75. It is estimated that more than 2,500 people are c urrently employed in Town Center which currently includes a mix of multi-family residential , office, commercial, re tail and institutional uses. Such uses include approximately 500,000 square feet of occupied commercial and retail space including a Publix grocery store anchored shopping center, service stations, banks, drug stores, restaurants and hotels; 288 apartments; approximately 925,000 square feet of office space with in excess of 92% occupancy; a nd medical and institutional uses including a 120-bed hospital, an 80-unit assisted living facility and medical offices. Across from the hospital, construction of a 237-unit apartment complex was completed in 2014. A Marriot landowner has constructed a Fairfield Jim & Suites and a Hyatt landowner has constructed a Hyatt Place within the Town Center next to the Interstate-75 entrance.

Corporate Park

Located in the southwestern portion of Lakewood Ranch is the Lakewood Ranch Corporate Park whic h is situated in the Lakewood Ranch Corporate Park DRI encompassing approximately 1,375 acres that are situated east of Interstate 75, south of University Parkway, west of the Sarasota Polo and north of vacant la nd . It is estima ted tha t more than 4,000 people are employed in the Corporate Park which includes a mix of office, co mmercial, retail, medical, religious a nd educational uses. Approximately 232 acres have been sold on which have been developed 1,450,000 sq uare feet of office space including a community college, medical offices, a church and private school. Currentl y, occupa ncy wi thin Corporate Park is running over 90%.

Commerce Park

Located just south of the northern boundary of Lakewood Ranch is the Lakewood Ranch Commerce Park which encompasses approximately 900 acres that are situated just south of State Road 64 on the east and west side of Lakewood Ranch Boulevard. Commerce Park includes the Lakewood Ranch Business Park and acreage zoned as light industrial. Within Commerce Park, approximately 150 acres have been sold which comprises 532,500 square feet of space with approximately 95% occupancy, and includes a grocery store anchored shopping center, local retail space, banks, service station and restaurants, as well as office and light industrial space. Site improvements are in place for an additional 225,000 square feet. Also, the Lakewood Ra nch Busi ness Park, located just southwest of Commerce Park, has site improvements in place for a n additional 940,000 square feet.

Based upon information obtained by SMR from the Economic Development Council, Lakewood Ranch as a whole is currently exhibiting a rate of occupancy I 0% greater than that of the Sarasota/Manatee County area as whole. Such fac t is primarily attributed to SMR's deliberate limitation of speculative sales in the various mixed-use areas located throughout Lakewood Ranch. A complete business directory for the Lakewood Ranch Town Center, Corporate Park and Commerce Park can be fo und on the Lakewood Ranch website by visiting www.lakewoodranch.com.

Ed11catio11al a11d Religious /11stit11tio11s

Lakewood Ranch offers, or is in close proximity to, educational facilities a nd religious institutions that include the following:

Pre School and Day Care

• Located within Lakewood Ranch is Kids 'R' Kids Child Care Center ("KRK"), Primrose School, The Goddard School, The Learning Experience day care and Kiddie Academy which offers child care for infants through school age children in a structured educational
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environment. KRK offers full day care, before and after school care and school holiday care including summer camp.

Elementary and Middle Schools

	Located within Lakewood Ranch (adjacent to Summerfield/Riverwalk) are the Braden River Elementary School and Braden River Middle School, among the highest academicall y rated elementary and middle schools, respectively, in the Manatee and Sarasota two-county area. Located in Greenbrook East is McNeal Eleme ntary School which opened in August 2003, and R. Dan Nolan Middle School whic h ope ned in 2004 . Adjacent to Country Club East and The Lake Club is Willis Ele me nta ry School, whic h opened in late 2005. East of Lakewood Ranc h Boulevard, between State Road 70 and State Road 64, is B . D. Gulle u Elementary School which


opened in 2007. Imagine School, a charter school with both ele mentary and middle school grade levels, opened in 2009 south of State Road 64 and west of Lakewood Ranch Boulevard. Further, a future middle school is planned next to B . D. Gullett Elementary School.

High School

	Located within Lakewood Ranch on Lakewood Ranch Boulevard between State Road 70 and State Road 64 is the Lakewood Ranch High School (" LRHS"), a state-of-the-art faci lity that


opened in 1998. LRHS is Manatee County's first school designed a nd built specifically as a hig h school. Situated on 104 acres donated by SMR, the school's next-door neighbor is a regional county park. In add ition, Manatee County purchased 150 acres from SMR in 2007 for a second Lakewood Ranch High School complex to be located north of State Road 64 and adjacent to the eastern boundary of Lakewood Ranch.

Private/Preparatory Schools

	The Out of Door Academy, a prestigious pri vate school since 1924, opened its high sc hool at Lakewood Ranch in 1997 and now also includes middle school classes. The academy prov ides a college preparatory curric ulum, with a full range of acade mic courses, incl uding honors and advanced placeme nt classes. Pinnacle Academy whic h serves the educational needs of autistic childre n is located near the southeast corner of State Road 70 and Lorraine Road.


U11dergrad11ate/Graduate/Co11ti1111i11g Education

	Keiser University and Everglades Universi ty as well as a satellite campus for State College of Florida are located in Lakewood Ranch. The Lake Erie School of Osteopathic Medicine is also located in Lakewood Ranch and has expanded their campus to include dental and pharmacy


schools. Located close by are othe r campuses for State College of Florida which are also expanding, University of South Florida/New College and other campuses in Tampa and St. Petersburg.

Religious Institutions

	Currently located within Lakewood Ranch are several places of worship including c hurches of the Lutheran, Episcopal, Catholic, Me thodist, Jewish, Presbyterian a nd Baptist denominations.


Medical Facilities

	Lakewood Ranch offers a myriad of medical facilities that include the following:


	120-bed for-profi t Lakewood Ranch hospital with e mergency room with two adjacent medical office buildi ngs with combi ned medical office space of more than 200,000 square feet.


	Extensive and multiple dental, general practice, pediatrician and specialist medical facilities.
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Premier Sports Campus

The Premier Sports Campus ("PSC"), a Manatee County - owned and operated multi-purpose sports complex, is situated on approximately 145 acres located off State Road 70 East of Lorraine Road. Since opening in 2011, the PSC has hosted over 500,000 players, coaches and officials, hosting a variety of amateur, professional and world - class events including soccer, lacrosse, field hockey, rugby, archery, senior games, Ultimate Frisbee, Special Olympics, flag football, youth football and Frisbee golf. Features a nd events include:

	A $5 million complex with twenty-two (22) FIFA regulation full-sized soccer fields, mixed use fields , including eight full y lighted for night play, a 4,000-seat stadium around the main field with scoreboard , concession stand, bathrooms, locker rooms a nd meeting rooms.


	Features Celebration grass and a state-of-the-art underground irrigation system.


	A three-year agreement with the United States Soccer Federation, hosting the US Soccer Winter


Showcase and Nike Internati onal Friendlies. This is the Country's most prestigious Youth Soccer Event, attracting 25,000 people with an approximate economic impact of $ 11 million.

	Host the annual Labor Day Soccer Tournament with over 300 teams and an approximate economic impact of $ 15 million .


	Host the largest annual Preseason High School Lacrosse in America, with 250 teams.


	Various professional camps in both soccer and Lacrosse.


	Averaging twenty-five (25) events annually with seven (7) or more attracting over 7,000 people.


	Average 1,000 parents and players each night in a variety of league play.


	Five (5) full time tenants in soccer, football, and lacrosse.


	The Lakewood Ranch Chargers club league (soccer) and Lakewood Ranch Monster Lacrosse.






[Remainder of page intentionally left blank]

























39
file_411.jpg

THE DEVELOPMENT



The following information herein appearing under the captions "THE DEVELOPMENT" and "THE DEVELOPER" (other than that section titled "THE DEVELOPMENT - Entitlements and Zoning" which has been provided by SMR) have been furnished by the 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 Development. Although believed to be reliable, such information has not been independently verified by the District or its counsel, the Underwriter o r its counsel, or Bond Counsel, and no person other than the Developer, 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 2019 Bonds, the Developer will represent in writing that the information herein under the captions "THE DEVELOPER," "THE DEVELOPMENT, " and "LITJGAT/ON" (as it pertains to the Developer) does not contain any untrue statement of a material fact and does not omit to state any material fact necesswy in o rder to make the statements made herein, in the light ofthe circumstances under which they are made, not misleading.

The Developer's obligation to pay the Series 2019 Assessments is limited solely to its obligation as a landowner, just as any other landowner within the District. The Developer is not a guarantor of payment on any property within the District and the recourse ofthe Developer's failure to pay or othe1wise comply with its obligation to the District is limited to its ownership interest in the land subject to the Series 2019 Assessments.

General

The Lake Club (the "Lake Club") is a high-e nd luxury co mmunity situated on approximately 1,465 acres located in the southeastern portion of the District and Lakewood Ranch just north of University Parkway and west of Lorraine Road. Lake Club features four (4) distinctive neighborhoods: Lake View Estates, Matera, Vineyards and Genoa. Each neighborhood is its own enclave featuring elaborate estate homes with lake and preserve views. Lake Club is currently planned to include approximately 700 single-family residential homesites to be developed in four

(4) phases. There are fi ve (5) active home builders within Lake Club offering homes priced fro m the $600s to over $3 million. Since opening for sale to retail buyers in 2006, 275 of the planned 700 homes in Lake Club community have been sold to end-users.

Genoa at The Lake Club (the "Development") is the fourth and last phase of Lake Club. The Development enco mpasses approximately 406 acres and is bound on the north by The Masters A venue, on the east by Toll Brothers Isles at Lakewood Ranch planned for 450 residential units and currently under development, on the west by the developed phases of Lake Club residential and on the south by Uni versity Parkway . Primary access will be avai lable from University Parkway to the south and The Masters Avenue to the north.

Designed as an upscale residential neighborhood, the Development is planned to include 3 12 si ngle-family units that will be provided with immediate access to Lake Club's upscale amenities including an approximately 20,000 square foot Tuscan-inspired clubhouse with day spa, two (2) multi-level heated pools, comprehensive concie rge services, a state-of-the-art fitness center, tennis courts, pickleball courts, and a playground . The landowne r and developer of the Developme nt is SD TLC Holdings, LLC (the "Developer"), a Florida limited liability company, as more fully described under the heading "THE DEVELOPER". The Developer and its affiliates currently have a presence in Lakewood Ranch as the builder in three (3) of Lakewood Ranch 's high-end luxury neighborhoods including Country Club East, Esplanade Golf and Country Club and the existing enclaves within Lake Club. The Developer is also actively building in a neighboring community to Lakewood Ranch known as The Concession. The Development is intended to be developed in three (3) sub-phases with the first sub-phase of the Development planned for 104 single-family units. Horizontal infrastructure improve ments in this sub-phase are substantially complete and, as detailed further herein, home sale activities are currently underway.

Land Acquisition/ Development Financing

In December 2016, the Developer acquired approximately 406 acres of undeveloped land constituting the Development from SMR for a fixed purchase price totaling $ 12,250,000. SMR provided the Developer with the necessary entitlements under the University Lakes Development of Regional Impact (the "University Lakes DRI"), as detailed further herein, for the development of up to 350 single-family homes. A portion of the land purchase was funded with proceeds of a revolvi ng line of credit provided by Wells Fargo Bank, N.A. ("Wells Fargo") in the amount of $6.1 25 million (the "Wells Fargo Loan"). The remaining portion of the land purchase was funded with cash by the Developer in the estimated amount of $6.125 million.
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The Wells Fargo Loan is part of a larger revolving credit facility that provides for advances for acquisition and development costs to the Developer and its affiliates for various projects including the Development. The Wells Fargo Loan accrues interest based on a spread to LIBOR and matures on [July 1, 2019]. As of March 31, 2019, the Wells Fargo Loan attributed to the acquisition and development of the Development was outstanding in the amount of $ 14.6 million. The Wells Fargo Loan is secured by a first lien mortgage on the lands constituting the Development; however, upon issuance of the 2019 Bonds, Wells Fargo will enter into an agreement acknowledging the superiority of the lien of the Series 2019 Assessments to its mortgage and subordinating its assignment of rights related to the Development.


Proceeds of the 2019 Bonds will be used to acquire certain improvements from the Developer in the estimated amount of$7.4 million. The Developer anticipates utilizing such proceeds to repay a portion of the outstanding balance of the Wells Fargo Loan attributable to the Development. Further, in addition to the Wells Fargo Loan, the Developer anticipates using cashflow from operations to fund the remaining portions of the CIP not funded with proceeds of the 20 19 Bonds as well as the other development costs not included within the CIP (the "Developer-Funded Improvements"). Such Developer-Funded Improvements include, without limitation, private roads, security features, landscaping, recreational facilities and associated professional fees and are estimated to cost $7.5 million. As discussed further herein, developme nt activities for Sub-phase A are substantially complete and home sale activities have commenced. The Developer estimates it has expended approximately $12.3 million to acquire the lands constituting the Development and $ 11 . 1 million in developme nt-related expenditures to-date, including $X million towards the CIP and $X million towards the Developer-Funded Improvements .

Entitlements and Zoning

The Development is part of the University Lakes ORI which is generally located west of Lorraine Road , north of University Parkway, south of The Masters Avenue and extends just beyond the future Bourneside Road on the east. The development order governing the University Lakes ORI (the "Universi ty Lakes DO") was originally approved in June 1992 and has since been amended via a series of notices of proposed change (each an "NOPC") initiated by SMR Communities Joint Venture ("SMR Communities"), a Florida general partnership and wholly-owned subsidiary of SMR that is the named master developer within the University Lakes DO. Simultaneous with the approval of each NOPC, the County approved an amended zoning ordinance (the "University Lakes Zoning Ordinance") consistent with the approvals granted in the University Lakes DO.

The University Lakes DO currently has a buildout date of October 22, 2034 and an expiration date of October 22, 2039, five (5) years after the buildout date. However, per Florida Statutes, the State allows for extensions to expiration dates for development orders and ORI buildout dates for any emergency declarations. Extensions through Subtropical Storm Alberto have been received and additional extensions are anticipated to be applied for in conjunction with the several emergency declarations that have happened since. The information appearing in the table below illustrates the development approvals granted in the University Lakes DO and University Lakes Zoning Ordinance. If conditions of the University Lakes DO are met, the County cannot down-zone or reduce the intensity or unit density provided in the University Lakes DO prior to the build-out date.



Phase I
Phase II
Phase III
Phase IV

Land Use
(1992 • 2011)
(2000 • 2026)
(2002 - 2026)
(2006- 2034)
Total
Residential





Single-Family
970
361
450
598
2,379
Single-Family Attached
88
0
0
0
88
Multi-Family
449
412
301
508
1,670
Total
1,507
773
751
1,106
4,137
Regional Commercial





Retail
275,557
114,543
287,406
0
677,506
Hospital
0
150 beds
0
0
150
Neighborhood Commercial





Retail
52,764
0
0
105,97 1
158,735
Business Commercial





Office
323,3 18
381,700
191,677
125,274
1,02 1,969
Industrial
Q
Q
18,603
Q
18,603
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Total
323,318
381,700
210,280
125,274
1,040,572
Hotel (sq. ft./rooms)
250,000/2 15
0
0
405
250,000/620

Tennis/Boat





Club/Golf




Recreational
Course/Parks







The University Lakes DO sets forth conditions related to certain items including, without limitation (i) transportation ; (i i) air, soils and water quality; (iii) vegetation, wildlife and wetlands; (iv) water, wastewater and storm water manageme nt; and (v) affordable housing. Currently, all aspects of the University Lakes DO governing the University Lakes DRI are being complied with. The University Lakes DRI has a certificate level of service ("CLOS") that is currently valid until October 23, 2028. The CLOS is limited to roadway capacity, mass transit, parks, recreational facilities, drainage and solid waste. The CLOS for potable water and sanitary water shall be obtained at each final site plan approval. Failure to meet the conditions set forth in the University Lakes DO, University Lakes Zoning Ordinance or the CLOS could result in the cessation of development activities. Below is a summary of certain of the aforementioned conditions:

Transportation:

Below are certai n of the re maining transportation improvements as required by the University Lakes DO as well as certain other transportation mitigation o bligations. As provided in the University Lakes DO, mitigation of the remaining transportation impacts can be accomplished through a proportionate fair-share mitigation.

	A revised and updated transportation analysis for all phases of the University Lakes DRI indicated the need for the extension of the 1-75 southbound off-ramp at Fruitville Road by 200 feet. The threshold for thi s required improvement is 3,681 external trips. Submittal of a traffic analysis with each final site plan is required to verify the actual number of trips generated in comparison to the improvement thresholds. In the event the required improvement is triggered, SMR Communities may be required to construct the off-ramp extension. The overall cost for this improvement is estimated at $9 1,753 and the University Lakes DRI proportionate share for this improvement is roughly $6,698. As of the last monitoring in February 2018, the University Lakes DRI was generating 3,055 trips. There is a planned improveme nt to the 1-75/Fruitville


Road interchange that will obviate the need for this improvement. This improvement is under design, but construction has not yet been funded.

	A road (Bourneside Boulevard) to be dedicated to the County shall be constructed between University Parkway and The Masters Avenue. Such roadway shall be constructed with Phase IV of the University Lakes DRI. Through certain contractual obligations with SMR, Toll Brothers, the developers of the Isles at Lakewood Ranch, is obligated to construct such roadway improvements. Construction on such improvements have commenced.


	At the time of preliminary site plan, final site plan, and construction plan approval for each phase of the University Lakes DRI, SMR Communities shall be responsible for any additional on-site or off-site transportation operational and safety improvements attributed to the University Lakes DRI.



	A  revised  and  updated  transportation analysis  for all  phases of the  University  Lakes  DRI


indicates net external p .m. peak hour vehicle trips shall be limited to 5, 161 trips for the University Lakes DRI. Final Site Plan approval will not be provided if such external p.m. hour vehicle trips exceeds this limit unless SMR Communities provides mitigation for any additional impacts.

	Construction or cause to be constructed two (2) major thoroughfares University Parkway and the extension of Upper Manatee River Road. Such roadway improvements are complete.
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Affordable Housing:

	As mitigation fo r impact of Phase IV on affordable housing, SMR Communities has committed to provide within ten (10) miles of the University Lakes DRI a number of workfo rce housing units equal to 10 % of the number of housi ng units constructed in Phase IV. If SMR Communities is unable to meet the required number of workhouse housing units, SMR shall be required to pay $2,500 per workhouse housing unit not provided; however, such fee will ultimately be reimbursed if all requirements are met. Such obligations are currentl y being met with the construction of 146 residential units in Lakewood National which lies within ten (10) miles of the boundary of the University Lakes DRI.


Permitting

As described in furt her detail in Supple menta l Engineer's Report, the Developer has obtained a Southwest Florida Water Management District ("SWFWMD") Environme ntal Resource Permit ("ERP") and U .S. Army Corps of Engineers ("USACE") for storm water ma nageme nt a nd wetland mitigation for the entire Developme nt. Further, the Developer has obtained all necessary permits and approvals for the infrastructure to serve Sub-phase A of the Development planned for 104 si ngle-famil y units including, without limitation, permitting for water and waste water from Florida Department Environmental Protection ("FDEP"), construction plan ("CP"}, preliminary plat (" PP") and final site plan ("FSP") approval from the County. Permitting for the remaining two (2) sub-phases of the Development are currently underway. It is currently a nticipated that development activities fo r both Sub-phase B and Sub-phase C wi ll commence in the fo urth quarter of 20 19.

Upon issuance of the 20 19 Bonds, the District Project Engineer will certify that a ny permits a nd approvals necessary fo r the infrastructure specific to the Development that have not previously been obtained are expected to be obtai ned in the ordinary course of business.

Environmental

In conj unction with its purchase of the lands within the Development, the Developer commissioned a Phase I Environmental Site Assessment (the "Phase I ESA") from ACT Environmental and Infrastruc ture, Inc . The Phase I ESA revealed no evidence of e nvironmentally recognized conditions.

Product Type/Phasing

The Development is planned to be developed in three (3) sub-phases for the development of approximately 3 12 residentia l units. The information in the table below depicts the number of units by product type for the three (3) planned development sub-phases, which in formation is subject to change.

Product Type
Sub-phase A
Sub-phase B
Sub-phase C
Total
Single-Family 65 '
53
54
17
124
Single-Family 84'
51
37
30
118
Single-Family 95'


42
42
Single-Family 105'


28
28
Total
104
91
117
312

Development activities for Sub-phase A are substantially complete. Development of both Sub-phase B and Sub-phase C is currentl y anticipated to commence in the fo urth quarter of 2019, subj ect to market conditions.

Assessment Area

The Development is c urre ntly planned to be developed in three (3) sub-phases to ultimately provide infrastructure supporting the developme nt of 3 12 residential units. As previo usly discussed unde r the heading "THE CAP ITAL IMPROVEMENT PROGRAM", the 20 19 Bonds are sized to fund in its entirety the 2019 Project estimated to cost $7.4 million.
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As more full y described under the heading "ASSESSMENT METHODOLOGY'', the Assessment Reports initially allocate the Series 20 19 Assessme nts over the gross acreage in the Development. As such acreage is developed and platted, the Series 20 19 Assessments are allocated to those parcels that are platted. Based o n the sizing of the 20 19 Bonds, the Series 20 19 Assessments will be allocated to all 3 12 reside ntial units located in the Development.

Product Offerings/Pricing

The Development is being marketed as the newest a nd final luxury enclave within Lake Club. The Developer held its grand opening of the Development in mid-February 2019. At build-out, the Developme nt is planned to include 3 12 luxury homesites with distinctive architectural designs including Mediterranean, British W est Indies and Florida Coastal styles. The Development is also planned to feature a collection of three, four, and five-bedroom residences with fifteen (15) floor plans ranging in size from 2,400 to over 4,000 square feet with average home prices starting in the high $700s. The table below illustrates the current product type and pricing info rmation for the homes that are anticipated to be offered by the Developer within the community, which informati<?n is subject to change.


Estimated
Estimated
Product Type
Base Sq. Ft.
Avg. Home Prices
Single-Fami ly 65'
2,431-3,702
$775,000
Single-Family 84'
2,517-3,600
925,000
Single-Family 95'
3,300-4,000
1,350,000
Single-Family 105'
4,200-4,500
1,600,000

Home Construction/Sales Activity

A homebuilding affiliate of the Developer has completed construction of four (4) 65 ' single-family model homes and three (3) 84 ' single-family model homes within Sub-phase A of the Development. Homes sales recently comme nced in Sub-phase A of the Development in late February 20 19 shortly after the grand opening of the Development. As of Marc h 15 , 2019, approximately six (6) home sale contracts had been writte n with retail buyers. An addi tional two (2) quick delivery homes are under construction for immediate sale.

Projected Absorption

The following table sets forth the Developer' s anticipated pace of residential home closings to retail buyers.

Product
2019
2020
2021
2022
2023
2024
2025
2026
Total
SF65 ' ·
9
18
18
18
18
18
18
7
124
SF84'
9
18
18
18
18
18
19

118
SF95'

6
12
12
12
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SF 105 '

Q
ll
l.Q




28
Total
18
48
60
58
48
36
37
7
312


The projections in the table above are based upon estimates and assumptions that are inherently uncertain, though considered reasonable, and are subject to significant business, economic and compe titive uncertainties a nd contingencies, all of which are difficult to predict. As a result, there can be no assurance that such projec tions will occur or be realized in the time frames anticipated. See "BONDOWNERS' RISKS" herein.

Recreational Amenities

Given its location in Lakewood Ranc h, the Lake Club community is conveniently located to all of Lakewood Ranch' s recreational, dining, shopping, ed ucational and employme nt opportunities. In addition, Lake Club currently includes such recreational facilities as an approximately 20,000 square foot Tuscan-inspired club house with day spa, two (2) multi-level heated pools, a state-of-the-art fitness center, comprehensive concierge services, te nnis courts, pickleball courts and playground. The Developer and SMR recently completed renovations to the existing amenities and the Developer anticipates expanding on the current amenities which will include additional tennis and pickleball courts, and a dog park.
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Construction of the additional recreational facilities is scheduled to commence in the fourth quarter of 20 19 with completion anticipated by the second quarter of 2020. The additional recreational facilities will be privately funded and constructed by the Developer and are intended to be conveyed to the homeowner's association established for the Development upon their completion. The Developer esti mates that the costs of the total recreational faci lities, including prior renovation costs of the existing facili ties, will be approximately $2. 0 million.

Utilities

Water and sewer for the Development will be provided by the County. Further, re-use will be provided by Braden River Utilities which is owned by an affi liate of SMR. Electric power will be provided by Florida Power and Light and gas service will be provided by Tampa Electric Company. Communicatio ns and media services will be provided by Spectrum Communications.

Schools

Based upon current school zoning, children residing in the Development would generally attend Robert E. Will is Elementary School, R. Dan Nolan Middle School and Lakewood Ranch High School all 'A' rated schools for 20 18 according to the Florida Department of Education.

Marketing

SMR and its affiliates undertake a co mprehensive marketing effort for Lakewood Ranch in its entirety and estimate that their calendar year 2018 marketing expenditures were approximately $ I 0 million. Such expenditures are primarily funded with a 3% marke ting fee each developer/homebuilder, inclusive of the Developer, is required to pay upon the closi ng of the sale of a new home in Lakewood Ranch.

Further, the Developer has employed its own marketing efforts to market their neighborhood within Lakewood Ranch. The Developer has been utilizing a marketing campaign that includes branded content, social media, a website, events, fro ntage and signage, and public relations. In addition, seven (7) model homes within the first sub-phase of the Development have been constructed.

Fees and Assessments

Each homeowner residing in the Development will pay annual taxes, assessments and fees on an ongoi ng basis includi ng ad valorem property taxes, Series 20 19 Assessments, HOA fees, C lub fees , and ad ministrative, operation and maintenance assess ments levied by the District as described in more detai l below.

Property Taxes

The c urrent millage rate for the area of the County where the Development is located is approximately 15 .6694 mill s. Accordi ngly, by way of example, the annual property taxes for a $800,000 assessed value home wou ld be $ 12,536.

Club Fees

All homeowners will pay a club membership fee at the time of home purchase and an annual fee thereafter for maintenance and operation of the cl ub facilities. Such fees are illustrated in the table below a nd are subj ect to change.



Unit Type

Club Membership

Annual Club Fee
Single-family 65 '
$2,500
$ 1,000
Single-family 84'
$2,500
$ 1,000
Single-family 95 '
$2,500
$ 1,000
Single-Family 105
$2,500
$ 1,000
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Homeowner's Association Fees

All homeowners residing in the Development will be subject to annual ho meowners' association fees for landscaping, common ground maintenance, entry and community fountain ma inte na nce, gatehouse, parks and recreational amenities, as well as operation and maintenance of the HOA-owned facilities. The HOA fees will vary a nnua lly based on the adopted budget by the HOA for a partic ular year. The annual HOA fees for the Develop ment for 2019 by product-type are illustrated in the table below.


Unit Type

Annual HOA Fee



Single-fami ly 65'
$4,399
Single-family 84'
$4,554
Single-family 95'
$4,684
Single-Family 105
$4,847


District Special Assessments

All homeowners residing in the Development will be subject to the Series 20 19 Assessments levie d in co nnection with the 20 19 Bonds. In addition, a ll homeowners will be subject to annual operation and maintenance assessments levied by the District which are deri ved from the District's annual budge t and are subject to c hange each year. The table below illustrates the estimated annual Series 201 9 Assessments and Fiscal Year 20 19 Operati on and Mainte nance Assessme nt that will be levied by the District for each respective product-types.





Est. Annual Fiscal Year 2019


Est. Annual Series 2019

Operation and Maintenance


Assessment Per Unit (1)

Assessment Per Unit (1)(2)
Unit Type









Single-Family 65 '
$ 1,454
$476
Single-Family 84'
$2,0 34
$476
Single-Family 95 '
$2,272
$476
Single-Family 105 '
$2,734
$476

( I)	Includes gross-up of 4% for early payment and 3% for collection fees i mposed by the County.

	Undeveloped acreage is billed al a lower rare than a planed lot.


Competition

Lakewood Ranch is its own submarket a nd as such it is anticipated the primary compet1t10n for the Development will include actively selling neighborhoods within Lakewood Ranch with similar product offerings and price points, more specifically Country C lub East and the other Lake C lub neig hborhoods. Please see "LAKEWOOD RANCH", for a more detailed description of such neighborhoods.

This section does not purport to summarize all of the existing or planned communities in the area of the Developme nt, but rather to provide a description of those that the Developer feels may pose primary co mpetition to the Developme nt.

THE DEVELOPER

The lands within the Development are owned by SD TLC Holdings, LLC (the " Developer"), a Florida limited liability compa ny. The Developer is affi lia ted with the Stock family of companies ("Stock") which has seventeen ( 17) years of real estate experie nce in southwest Florida. Through its homebuilding subsidiaries, Stock has constructed more than 4,500 fine ly c rafted homes throughout the southwest Florida region in approximately seventeen (17) communities including Lakewood Ranch ' s Country Club East, Esplanade at Lakewood Ranch and the various e ncl aves in Lake Club . Further, Stock offers mortgage and title services through its Stock Financial and Noble Titles a nd Trust subsidiaries, respectively.

In addition to its single-family home operations, Stock's multi-family operations provide for luxury apartme nt living with its latest project, Inspira, now comple te in Naples. Future apartment living co mmunities are
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planned fo r Naples including Estero and Sarasita. Further, Stock has also ide ntified key commerc ial opportunities in southwest Florida with its development of Stock Plaza, a 65,000 square fee t commercial project in Naples, Florida offering a collection of casual eateries and professiona l services. Stock a lso has over fi fteen ( 15) years o f developing and managing award winning ame nities incl uding its c urrent holdings, The Club at Olde C ypress a nd The Players Club and Spa in Naples, Florida.

For quality built classic homes to masterfully c rafted Signature residences and unique ly inspired custo m estates, Stock offers homeowne rs a n array of home c hoices in some of the most desirable locations in south west Florida. Stock has been honore d with more than 500 awards for its outstanding signature home communities, product design, a menities, marketing, and overa ll quality. Nationa lly ranked in Builder Magazine 's BUILDER 100 for fo ur

(4) consecutive years, Stock is a leading luxury home builder in the southwest Florida. Stock has also received Lee and Collier C ounty Builde r of the Year, Community o f the Year a nd Developer of the Year ho nors for multiple consecuti ve years, as well as numerous other awards from many local, regiona l, and nationa l building-industry organi zations.


More information on the Developer can be fo und by visiting www.stockdevelopment.com .




TAX MATTERS

General

The Code esta blishes certain require ments whic h must be met subseque nt to the issua nce of the 20 19 Bonds in order tha t interest on the 2019 Bonds be and remain excluded from gross income for purposes of federal income taxation. Non-compliance may cause interest on the 201 9 Bonds to be included in federal gross income re troactive to the date of issuance of the 20 19 Bonds, regardless of the date on whic h suc h no n-compliance occurs or is ascertained . These require ments inc lude, but are not limited to , provisions which prescribe yie ld and other limits within which the proceeds o f the 201 9 Bonds and the other amounts are to be invested and require that certain investme nt earnings on the foregoing must be rebated on a periodic basis to the Treasury Departme nt of the United States. The District has covena nted in the Indenture with respect to the 201 9 Bonds to comply with suc h require ments in order to maintain the exclusion fro m federal gross income of the interest on the 20 19 Bonds.

In the opinion o f B ond Counsel, assuming compliance with certain covenants, under ex1stmg laws , regula tions, j udic ial decisio ns and rulings, interest on the 20 19 Bonds (i ncluding any origina l issue di scount properly a llocable to the owner thereof) is e xcluded fro m gross income for purposes of federal income taxati on. Interest on the 20 19 Bonds is not a n ite m of tax pre ference for purposes of the federal alte rnative minimum tax.

Except as described above, Bond Counsel will express no opinion regarding other federal income tax conseque nces resulting from the ownership of, receipt or accrua l of interest on, or di sposition of 201 9 Bonds. Prospective purchasers of 201 9 Bonds should be aware that the ownership o f 201 9 Bonds may result in collateral federal income tax conseque nces, including (i) the de nial of a deduction for interest on inde btedness incurred or continued to purchase or carry 2019 Bonds; (ii) the reduction of the loss reserve deduction for property and casualty insurance companies by fifteen percent ( 15%) of certain items, including interest on 201 9 Bonds; (iii) the inclusion o f interest on 20 19 Bonds in earnings of certain fo re ign corporati ons doing business in the United Sta tes for purposes o f the bra nc h profits tax; (iv) the inc lusion of interest on 201 9 Bonds in passive income subject to federa l income taxatio n o f certa in Subchapter S corporations with Subchapter C earnings and profits at the close of the taxable year; and (v) the inc lusion of interest on 201 9 Bonds in "modi fied adjusted gross inco me" by recipients of certa in Social Security a nd Railroad Retirement benefits for the purposes of determining whether such benefits are inc luded in gross income fo r federa l income tax purposes.

As to questions of fact material to the opinion o f Bond Counsel, B ond Counsel will re ly upon representations a nd 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 201 9 Bonds and of the property financed or re financed thereby), without undertaking to veri fy the same by independent investigation.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE 2019 BONDS AND THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE FEDERAL TAX CONSEQUENCES FOR C ERTAIN INDIVIDUAL AND CORPORATE BONDOWNERS, INCLUDING, BUT NOT LIMITED TO, THE
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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 suc h as the 20 19 Bo nds is subject to information reporting to the Internal Revenue Service in a manner similar to interest paid on taxable obligations. This reporting req uire me nt does not affect the excl udability of interest on the 20 19 Bonds from gross income for federal income tax purposes. However, in conjunction with that information reporting requirement, the Code subjects certain non-corporate owne rs of 20 19 Bonds, under certain circ umstances, to "backup withholding" at the rate specified in the Code with respect to payments on the 20 19 Bonds and proceeds from the sale of 20 19 Bonds. Any amount so withheld would be refunded or allowed as a credit against the federal income tax of such owner of 2019 Bonds. This withholding generally applies if the owner o f 2019 Bonds (i) fails to furni sh the payor such owner's social security number or other taxpaye r ide ntification number ("TIN"), (ii) furnished the payor an incorrect TIN, (iii) fails to properly report interest, divide nds, or other "reportable payme nts" as defi ned in the Code, or (iv) under certain circumstances, fails to provide the payor or such owner's securities broker with a certified statement, signed unde r penalty of perjury, that the TIN provided is correct a nd that such owne r is not subject to backup withholding. Prospective purchasers of the 20 19 Bonds may also wish to consult with their tax advisors with respect to the need to furnish certain taxpayer informatio n in order to avoid backup withholding .


Other Tax Matters Relating to the 2019 Bonds

During recent years, legislative proposals have been introduced in Congress, and in some cases enacted, that altered certai n federal tax consequences resulting fro m the ownership of obligations that are similar to the 20 19 Bonds. In some cases, these proposals have contai ned provisions that altered these conseque nces on a retroacti ve basis. Such alteration of federal tax conseque nces may have affected the market value of obligations si milar to the 2019 Bonds. From time to time legislative proposals are pending which could have an effect on both the federal tax consequences resulting from ownership of the 2019 Bonds and their market value. No assurance can be given that legislati ve proposals will not be enacted that would apply to, or have an adverse effect upon , the 20 19 Bonds. Prospective purchasers of the 2019 Bonds should consult their own tax advisors as to the tax consequences of ow ning the 2019 Bonds in their particular state or local jurisdic tion and regarding any pending or proposed federal or state tax legislation, regulations or litigation, as to which Bond Counsel expresses no opinion .

O n February 22, 20 16, the Inte rnal Revenue Service (the "IRS") issued a notice of proposed rulemaking containing proposed regulations (the "Proposed Regulations") that provide guidance as to the definition of a political subdivision for purposes of the rules for tax-exempt bonds . If adopted, the Proposed Regulations would have affected certain State and local governments that issue tax-exempt bonds, including community development districts such as the District. However, on July 24, 20 17 , in response to Executi ve Order 13789 issued by President Trump (the "Executive Order"), the Secretary of the Treasury (the "Secretary") identified the Proposed Regulations a mong a list of eight regul atio ns that (i) impose an undue financial burden on U.S. taxpayers: (ii) add undue co mplexity to the federal tax laws; or (iii) exceed the statutory a uthority of the IRS . On October 2, 2017, in his Second Re port to the President on Ide ntifying and Reduci ng 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 Departme nt and the IRS withdrew the Proposed Regulations on October 20, 20 17. The Sec retary furthe r 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 Regulatio ns have been wi thdrawn, it is not possible to determine the extent to which all or a portion o f 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 2019 Bonds as described below.

On May 30, 2013, the IRS delivered to Village Center CDD, a Florida special district established under Chapter 190, Florida Statutes, a private ruling, called a technical advice memorandum (the "Villages TAM"), in connection with the examination by the IRS of bonds issued by the Village Center CDD (the "Audited Bo nds"). The Villages TAM concluded that, despite having certain eminent domain powe rs, the Village Center C DD is not a political subdivisio n 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, eithe r directly or through a nother elected state or local governmental body."
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The Villages TAM, as a private, non-precedential, ruling, binds only the IRS and the Village Ce nte r COD, a nd only in connection with the Audited Bonds. Moreover, the cited legal basis fo r the Villages TAM is extremely limited, and, therefore, the value of the Villages TAM as guidance is also limited. None theless, the breadth and force of the language used in the Villages TAM may re flect the disfavor of the IRS toward governme ntal entities with governing boards elected by landowners, and this position may lead the e nforce ment branc h o f the IRS to select bonds of other issuers with landowner-controlled boards for examination.

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


Like the board of the Village Center COD, the maj ority of the Board of Supervisors of the District is necessarily e lected by the landowners in the District since there is not yet enough qualified e lectors residing within the District to have a fully transitioned the Board . The Act by which the District is governed, delegates to the District certain traditional sovere ign powers including, but not limited to, eminent domain, ad valore m taxation and regulatory authority over rates, fees and charges for district faci lities. On the basis of the Act and certa in representations by the District forming a part o f the District's tax certificate as to its reasonable expectations o f transition to a resident-elected Board of Supervisors, it does not appear from the facts and c ircumstances that the Distric t was organized to avoid indefinitely responsibility to a public electorate . On the basis of the foregoing and othe r factors, Bond Counsel has conc luded that under current law the District is a political subdivision for purposes of Section I 03 of the Code, notwithstanding that its Board of Supervisors is temporarily elected by landowners. Bond counsel inte nds to de li ver its unqualified approving opinion in the form attached hereto as "APPENDIX C: FORM OF OPINION OF BOND COUNSEL."


The release of the Villages TAM may cause an increased ri sk of examination o f the 2019 Bonds. Owners of the 20 19 Bonds are advised that if the IRS does audit the 2019 Bonds, under its current procedures, at least during the early stages of an aud it, the IRS wi ll treat the District as the taxpayer, and the owners of the 2019 Bonds may have limited rights to participate in such procedure. The Indenture does not provide for any adjustment to the interest rates borne by the 2019 Bonds in the event of a change in the tax-exempt status of the 20 19 Bonds. The comme nce me nt of an audit or an adverse de termination by the IRS with respec t to the tax-exempt status of interest on the 2019 Bo nds could adversely impact both liquidity and pric ing of the 20 19 Bonds in the secondary market.

Tax Treatment of Original Issue Discount

Under the Code, the difference between the maturity amount of the 2019 Bonds maturing on May I, _ (the "Discount Bond"), and the initial offering price to the public, excl uding bond houses, brokers or si milar persons o r organizations acti ng in the capacity of underwriters or wholesalers, at which price a substantial amount of the Discount Bond was sold is "original issue di scount. " Origi nal issue discount will accrue over the te rm of the Discount Bond at a constant interest rate compounded periodically . A purchaser who acquires the Discount B ond in the initial o ffering at a price eq ual to the initia l offering price thereof to the public wi ll be treated as receiving an amount of interest excludable from gross income for federal income tax purposes eq ual to the original issue discount accruing during the period he or she holds the Discount Bond, and will increase hi s or her adjusted basis in the Discount Bond by the amount of suc h accruing discount for purposes o f determining taxable gain or loss on the sale or disposition of the Discount Bond. The federal income tax consequences of the purchase, ownership and redemption, sale or other di sposition of the Discount Bond which are not purchased in the initial offering at the initial offering price may be determined according to rules which differ from those above. Bondowners of the Discount Bond should consult their own tax advisors with respect to the precise determination for federal income tax purposes o f interest accrued upon sale, redemption or other disposition of the Discount Bond and with respect to the state and local tax consequences o f owning a nd disposing of the Discount Bond .



AGREEMENT BY THE STATE

Under the Act, the State pledges to the holders o f any obligations issued thereunder, including the 2019 Bonds, that it will not limit or alter the rights of the District to own, acquire, construct, reconstruc t, improve, maintain, operate or furnish the proj ects subject to the Ac t or to levy and collect taxes, assessments, re ntals, rates, fees, a nd other charges provided for in the Act and to fulfill the terms of any agreement made with the holders of such 2019 Bonds a nd that it wi ll not in any way impair the rights or re medies of such holders.
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LEGALITY FOR INVESTMENT

The Act provides that the 2019 Bonds are legal investments for savings banks, banks, trust companies, insurance companies, executors, administrators, trustees, guardians, and other fiduciaries, and fo r any board, body, agency, instrume ntality, county, municipality or other political subdi vision of the State, and constitute securities which may be deposited by banks or trust companies as sec urity for deposits of state, county, municipal or other public funds, or by insurance companies as required for voluntary statutory deposits.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Rule 69W-400.003, Rules of Government Securities under Section 517 .051 ( I), Florida Statutes, promulgated by the Florida Department o f Financial Services, Office of Financial Regulation, Division of Securities and Finance ("Ru le 69W -400.003"), requires the District to disclose each and every default as to the payme nt of principal and interest with respect to obligations issued or guaranteed by the District after December 3 1, 1975. Rule 69W-400.003 further provides, however, that if the District, in good fai th, believes that such disclosures would not be considered mate rial by a reasonable investor, suc h disclosures may be omitted. The District is not and has not since December 3 1, 1975 been in default as to principal and interest o n its bonds or other debt obligations.

CONTINUING DISCLOSURE

In order to comply with the continuing disclosure req uire ments of Rule 15c2- l 2(b)(5) of the Securities and Excha nge Commission (the "SEC Rule"), the District, the Developer and PFM Group Consulting, LLC, as dissemination agent (the "Dissemination Agent") will enter into a Continuing Disclosure Agreement (the "District/Developer Disclosure Agreeme nt"), the form of which is attached hereto as APPENDIX D. Pursuant to the District/Developer Disclosure Agreement, the District has covenanted for the benefit of Bondholders to provide to the Dissemination Agent certain financial information and operati ng data relating to the District and the 20 19 Bonds in each year (the "District Annual Report"), and to provide notices of the occurrence of certain enumerated material events. Such covenant by the Distric t shall only apply so long as the 20 19 Bonds remain outstanding under the Inde nture.


Pursuant to the District/Deve loper Disclosure Agree ment, the Developer has covenanted for the benefit of Bondholde rs to provide to the District and the Disseminati on Agent certain financ ial info rmati on and operating data re lating to the Developer and the Development (as de fined in the Distric t/Developer Disclosure Agreement) and the properties subject to the Series 20 19 Assessments (the "Developer Report"). Such covenant by the Developer wi ll apply onl y until the earlier to occur of (x) the payment a nd redemption of the 2019 Bonds, or (y) the Developer is no longer an Obligated Person.

The Distric t Annual Report a nd the Developer Report (together, the "Reports") will each be filed by the Dissemination Agent with the Municipal Securities Rulemaking Board's E lectronic Munic ipa l Markets Access ("EMMA") repository described in the form of the District/Developer Disclosure Agreeme nt attached hereto as APPENDIX D. The notices of material events will a lso be filed by the District with EMMA. T he specific nature of the informatio n to be contained in the Reports and the notices of material events are described in APPENDIX D. The District/Deve loper Disclosure Agreement will be executed by the applicable parties at the time of issuance of the 2019 Bonds. T he fo regoing covenants have been made in order to assist the Underwriter in complying with the SEC Rule.

With respect to the 20 19 Bonds, 'no parties other than the District or the Deve loper are o bligated to provide any continuing disclosure information with respect to the SEC Rule.

The Distric t has previously entered into continuing disclosure undertakings as required by the SEC Rule with respect to other bond issuances. O ver the past five year s, the District failed to make time ly filings o f certa in reports and/or notices as required by suc h continuing disclosure undertakings and some of such untime ly fi lings were not separately reported as listed e vents.

[The Developer has not previously entered into a continuing disclosure undertaking pursuant to the SEC

Rule.)

FINANCIAL ST ATEMENTS

The audited financ ial state me nts of the Issue r for the fi scal year ended September 30, 20 17 are included as APPENDIX F hereto. Such audited financ ial state me nts, including the auditor's report thereon, have been included as APPENDIX F hereto as public docume nts and the consent of the auditors to include such document was not requested.
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ENFORCEABILITY OF REMEDIES

The remedies available to the Owners of the 20 19 Bo nds upon an event of default under the Inde nture are in many respects dependent upon judicial actions which are ofte n subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions, including the federal bankruptcy code, the re medies specified by the Indenture a nd the 2019 Bonds may not be readily available or may be limited. The various legal opinions to be de livered conc urrently with the deli very of the 2019 Bonds will be qualified, as to the enfo rceability of the remedies provided in the vario us legal instruments, by limitations imposed by bankruptcy, reorgani zation, insolvency or other similar laws affecting the rights of creditors enacted before or after such delivery.

LITIGATION

The District. There is no litigation of any nature now pending or threatened restraining or enj oining the issuance, sale, execution or delivery o f the 2019 Bonds, or in a ny way contesting or affecting the validity of the 2019 Bo nds or a ny proceedings of the District taken with respect to the issuance or sale thereof, or the pledge or application of any moneys or security provided for the payment of the 20 19 Bonds, or the existe nce or powers of the District.

[The Developer. There is no litigation pending, or to the knowledge of the Developer, threatened against the Developer that could in any way affec t the developme nt to be undertaken by the Developer as described herein.]

SMR. There is no litigation pending, or to the knowledge of SMR, threatened against SMR that could in any way affect the development of Lakewood Ra nch as described herein .

NO RATING OR CREDIT ENHANCEMENT

The 2019 Bonds are neither rated nor credit enhanced . No application for a rating or credit enhancement with respect to the 2019 Bonds was made.

UNDERWRITING

The Underwriter has agreed, pursuant to a contract entered into with the Distric t, subj ect to certain conditi ons,

to purc hase the 20 19 Bonds from the District at a n aggregate purchase price of $
(representing the par
amount of the 20 19 Bonds of$
, less an Underwriter's discount of$
and less original issue
discount of$
.)  See "ESTIMATED SOURCES AND USES OF PROCEEDS" herein .  The Underwriter's

obligations are subj ect to certain conditions precedent and the Underwriter will be obligated to purchase all the 20 19 Bonds if any are purchased.

The Underwriter intends to offer the 20 19 Bonds at the offering prices set fo rth on the cover page of this Limited Offering Me morandum, which may subsequentl y cha nge without prior notice. The Underwri te r may offer and sell the 201 9 Bo nds to certain dealers (i ncluding dealers depositing the 20 19 Bonds into investment trusts) at prices lower than the initial offering prices and such initial offering prices may be cha nged from time to time by the Underwriter.

DISCLOSURE OF MULTIPLE ROLES

Bondholde rs should note that PFM Group Consulting, LLC is acting in the capacities of District Ma nager responsible for the administrative operations of the Distric t, the methodology consultant responsible for the Assessment Methodology Reports attached here to as "APPENDIX E - ASSESSM ENT METHODOLOGY REPORTS" and as the Distric t's Municipal Advisor and Dissemination Agreement for purposes of the SEC Rule.

EXPERTS

The refere nces herein to Staniec Consulting Services Inc., as the District Engineer and the inclusion of the "APPENDIX A - ENGINEER'S REPORT" prepared by Foley Kolarkin, Inc. attached hereto, have been approved by said firms. The Engineer's Report should be read in its entirety for complete information with respect to the subjects discussed therein. PFM Group Consulting, LLC has prepared the Assessment Methodology Reports set forth in APPENDIX E hereto and such appendix should be read in its entirety for complete information with respect to the subjects discussed therein .
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CONTINGENT FEES

Bond Counsel, the Underwriter and Counsel to the Underwriter will receive fees for services re ndered in connection wi th the issuance of the Bo nds, whic h fees are contingent upon s uc h issuance.

LEGAL MA TIERS

Certain legal matters re lated to the a uthorization, sale and deli very of the 20 19 Bo nds are subject to the approval o f Bryant Mille r Olive P .A., Tampa, Florida, Bond Counsel. Certain legal matters will be passed upon for the Underwriter by its counsel A kerman LLP, Orlando, Florida. Certain legal matters w ill be passed upon for the District by its counsel, Hopping Green & Sams, P.A ., Tallahassee, Florida. Certain legal matte rs wi ll be passed upon for the T rustee by Holland & Knight, LLP, Miami, Flo rida. Certain legal matters will be passed upon fo r the Develo per by Cole ma n Yovanovich Koester, Naples, Florida, and for SMR by its in-house counsel.

Bo nd Counsel's opinio ns included here in are based on existing law, which is s ubject to c hange. Such opinio ns are further based on fac tual representations made to Bo nd Counsel as of the date hereof. Bo nd Counsel assumes no duty to update or s upple me nt its opinions to reflect a ny fac ts o r c irc umstances that may thereafte r come to B o nd Counsel's attentio n, or to reflect any c ha nges in law that may thereafter occur or become e ffective. Moreover, B o nd Counsel's opi nio ns are no t a guarantee of a particular result, and are not binding on the Inte rnal Revenue Service o r the courts; rather, s uch opinio ns represent Bond Counsel's professio nal judgment based o n its review of existing law, and in re lia nce on the re presentations and covenants that it deems re levant to s uch opi nions.

MUNICIPAL ADVISOR

PFM Group Consulting, LLC is serving as the District's Independe nt Registered Municipal Advisor in connection with the issuance of the 20 19 Bonds.

VALIDATION

On December 20, 2005, the C ircuit Co urt in a nd for Manatee and Sarasota Counties, Florida validated the issua nce by the District of not exceeding $4 billion in principal amount of its special assessment revenue bonds. The appeal period from such fina l judgme nt has expired with no appeal hav ing been fi led. The Bonds are included within the validated amount.


MISCELLANEOUS

Any statements made in this Limited Offering Memorandum in volving matters of o pi nion or estimates, whether or no t expressly so stated, are set fo rth as s uch and not as representatio ns of fact, a nd no representations are made that any of the estimates will be realized .

T he references herein to the 20 19 Bo nds and other documents referred to here in are brief s ummaries of certain provisions thereo f. Such s ummaries d o not purport to be complete and reference is made to such docume nts for full and complete statements of s uch provisio ns.

T his L imited Offering Memorandum has been prepared in connection with the sale of the 20 19 Bonds and may not be reproduced or used, as a whole or in part, for any purpose. T his Limited O ffering Me morandum is not to be construed as a contact w ith the purchaser o r the Owner or Benefic ia l Owners of any of the 20 19 Bo nds.

T his Limited Offering M emorandum has been duly authorized, executed and deli vered by the District.

LAKEWOOD RANCH STEWARDSH1P DISTRICT



By:~~~~~~~~~~~~~~~~~-
C hair, Board of Supervisors
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CONTINUING DISCLOSURE AGREEMENT

This CONTINUING DISCLOSURE AGREEMENT (the "Disclosure Agreement") dated May _ , 2019 is executed and delivered by the LAKEWOOD RANCH STEWARDSHIP DISTRICT (the "District" or the "Issuer"), SD TLC Holdings, LLC, a Florida limited liability company (the "Developer") and joined in by the Disclosure Representative and the Trustee (as such terms are herein defined), in connection with the issuance of $ Lakewood Ranch Stewardship District Special Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4 Project) (the "Bonds"). The Bonds are being issued pursuant to a Master Trust Indenture dated as of September 1, 2005, as supplemented by a Twenty-Second Supplemental Trust Indenture dated as of May 1, 2019 (collectively, the "Indenture"), each between the District and U.S. Bank National Association, as trustee (the "Trustee"). For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and in consideration of the mutual promises and other considerations contained herein, the District and the Developer covenant and agree as follows:


1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being executed and delivered by the District and the Developer for the benefit of the Owners of the Bonds and to assist the Participating Underwriter of the Bonds in complying with the applicable provisions of Rule 15c2- l 2(b )(5) promulgated by the Securities and Exchange Commission ("SEC") pursuant to the Securities Exchange Act of 1934, as amended from time to time (the "Rule"). The District and the Developer understand and acknowledge that 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 or the Developer to provide additional information, the District and the Developer, 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 in this Section, the following capitalized terms shall have the following meanings:

"Annual Filing Date" means the date set forth in Section 4(a) hereof by which the Annual Report is to be filed with the MSRB.

"Annual Financial Information" means annual financial information as such term is used in paragraph (b)(5)(i)(A) of the Rule and specified in Section 3(a) of this Disclosure Agreement.

"Annual Report" shall mean any Annual Report provided by the District pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.
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"Series 2019 Assessments" shall mean the non ad valorem special assessments pledged to the payment of the Bonds pursuant to the Indenture.

"Audited Financial Statements" means the financial statements (if any) of the Issuer for the prior fi scal year, certified by an independent auditor as prepared in accordance with generally accepted accounting principles or otherwise, as such term is used in paragraph (b)(5)(i)(B) of the Rule and specified in Section 3(a) of this Disclosure Agreement.

"Beneficial Owners" 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" means a day other than (a) a Saturday, Sunday or day on which banks located in the city in which the designated corporate trust office of the Trustee and Paying Agent is located are required or authorized by law or executive order to close for business and (b) a day on which the New York Stock Exchange is closed.

"Development" shall mean the Development as described m the Limited Offering Memorandum.

"Disclosure Representative" shall mean (i) as to the District, the District Manager or its designee, or such other person as the District shall appoint from time to time, with notice to the Dissemination Agent, as the person responsible for providing information to the Dissemination Agent; and (ii) as to any entity other than the District while it is an Obligated Person , the individual executing this Disclosure Agreement on behalf of such entity or such person(s) as such entity shall designate in writing to the Dissemination Agent from time to time as the person(s) responsible for providing information to the Dissemination Agent

"Dissemination Agent" shall mean PFM Group Consulting, LLC, acting in its capacity as Dissemination Agent hereunder, or any successor Dissemination Agent appointed by the District.

"District Manager" shall mean the person or entity serving as District Manager from time

to time.

"EMMA" means the Electronic Municipal Market Access system as described in 1934 Act Release No. 59062 and maintained by the MSRB for purposes of the Rule and accessible through its web portal located at http://emma.msrb.org.

"Fiscal Year" shall mean the period commencing on October l and ending on September 30 of the next succeeding year, or such other period of time provided by applicable law.


"Limited Offering Memorandum" shall mean the Limited Offering Memorandum dated

_____, 2019 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.
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"MSRB" shall mean the Municipal Securities Rulemaking Board .

"MSRB Website" shall mean www.emma.msrb.org.

"Obligated Person(s)" shall mean, with respect to the Bonds, those person(s) who either generally or through an enterprise fund or account of such persons are committed by contract or other arrangement to support payment of all or a part of the obligations on such Bonds, other than providers of municipal bond insurance, letters of credit, or other liquidity facilities which person(s) shall include the District and the Developer or any other landowner in the District, while the Developer or such other landowner is the owner of lands within the District responsible for payment of at least twenty percent (20%) of the Series 2019 Assessments.

"Owners" shall have the meaning ascribed thereto in the Indenture with respect to the Bonds and shall include beneficial owners of the Bonds, including those that have 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 are treated as the owner of any Bonds for federal income tax purposes.

"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 offering of the Bonds.

"Quarterly Report" shall mean any Quarterly Report provided by the Developer, its successors or assigns or any other Obligated Person other than the District and as described in, Sections 5 and 6 of this Disclosure Agreement.

"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 approved by the SEC may be found by v1s1tmg the SEC's website at http://www. sec.gov/info/municipal/nrmsir.htm. As of the date hereof, the Repository recognized by the SEC for such purpose is the MSRB , which currently accepts continuing disclosure submissions through its ("EMMA") web portal at "http://emrna.msrb.org."

"State" shall mean the State of Florida.

"2019 Project" shall mean the public improvements and other capital assets acquired and constructed with proceeds of the Bonds.

	Content of Annual Reports.


	The  District's Annual  Report  shall contain or incorporate  by reference


Annual Financial Information with respect to the District which includes:

	The amount of Series 2019 Assessments levied for the most recent


Fiscal Year.

	The amount of Series 2019 Assessments collected from property


owners during the most recent Fiscal Year.
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	If available, the amount of Series 2019 Assessment delinquencies


greater than 150 days, and, in the event that delinquencies amount to more than ten percent ( 10%) of the amounts of Series 2019 Assessments due in any year, a list of delinquent property owners.

	If available, the amount of tax certificates sold for lands within the


District, subject to the Series 2019 Assessments, if any, and the balance, if any, remaining for sale from the most recent Fiscal Year.

	The balances in all funds, accounts and subaccounts for the Bonds.


If requested by the Owners, the District shall provide any Owners and the Dissemination Agent with this information more frequently than annually and within thirty (30) days of the written request of the Owners.

	The total amount of Bonds Outstanding.


	The  amount  of principal  and  interest  due  on  the  Bonds  m the


current Fiscal Year.

	The most recent Audited Financial Statements of the District.


	Any amendment or waiver of the provisions hereof as described in


Section 11 hereof.

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 reference from other documents, including offering documents of debt issues of the District or related public entities, which have been submitted to each of the Repositories or the SEC. If the document incorporated by reference is a final offering document, it must be available from the MSRB or EMMA. The District shall clearly identify each such other document so incorporated by reference.


	Any Annual Financial Information containing modified operating data or


financial information is required to explain, in narrative form, the reasons for the modification and the impact of the change in the type of operating data or financial information being provided.


4 .	Provision of Annual Reports.

	Subject to  the  following  sentence,  the  Issuer  shall  provide  the  Annual


Report to the Dissemination Agent no later than April 1 after the close of the Issuer's Fiscal Year, commencing with the Fiscal Year ended September 30, 2019 in an electronic format as prescribed by a 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 3(a) of this Disclosure Agreement; provided that the Audited Financial Statements of the District may be submitted separately from the balance of the Annual Report, and may be submitted up to, but no later than nine months after the close of the District' s Fiscal
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Year or consistent with Florida law as amended from time to time. If applicable law changes the Issuer's Fiscal Year from the period commencing on October 1 and ending on September 30 of the next succeeding year, the Issuer shall cause the Dissemination Agent to give notice of such change in the same manner as for a Listed Event under Section 7(a). Dissemination Agent shall file the Annual Report and the Audited Financial Statements with each Repository within thirty (30) days of their receipt.


	If on  the  fifteenth  (151h)  day  prior  to  each  Annual  Filing  Date  the


Dissemination Agent has not received a copy of the Annual Report, 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 Issuer of its undertaking to provide the Annual Report pursuant to Section 4(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 in accordance with Section 4(a) above, or (ii) instruct the Dissemination Agent in writing that the Issuer, will not be able to file the Annual Report within the time required under the Disclosure Agreement, state the date by which the Annual Report for such year will be provided and instruct the Dissemination Agent that a Listed Event as described in Section 7(a)(xv) 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 and address of any Repository; and

	promptly upon fulfilling its obligations under subsection (b) above,


file a notice with the Issuer certifying that the Annual Report has been provided pursuant to this Disclosure Agreement, state the date(s) it was provided and listing any Repository to which it was provided.

	Content of Quarterly Reports.


	The  Developer,  until  its  obligations  hereunder  have  been  terminated


pursuant to Section 9 hereof, shall prepare a Quarterly Report no later than thirty (30) days after the end of each calendar quarter commencing, September 30, 2019; provided, however, that so long as Developer is a reporting company, such thirty (30) days shall be extended to the date of filing of its respective lOK or lOQ if later, as the case may be (each, a "Quarterly Receipt Date") .

	Each  Quarterly  Report  shall  address  the  following  information  if such


information is not otherwise provided pursuant to subsection (c) of this Section 5:

	Status of the development described in the Limited Offering Memorandum under the heading "THE DEVELOPMENT - Assessment Area".



	The number of single-family homes planned subject to the Series 2019 Assessments.
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	The number of single-family homes under contract with end users subject to the Series 2019 Assessments.


	The number of single-family homes sold to end users subject to the Series 2019 Assessments.


	The estimated date of complete build-out of residential units subject to the Series 2019 Assessments.


	Any bulk sale of the land subject to the Series 2019 Assessments other than as contemplated by the Limited Offering Memorandum.


	The status of development approvals for the infrastructure described in the Limited Offering Memorandum under the heading "THE DEVELOPMENT -Permitting".


	Materially adverse changes or determinations to permits/approvals for the Development which necessitate changes to the land-use or other plans for the Development.


	Updated plan of finance (i.e., status of any credit enhancement, issuance of additional bonds to complete project, mortgage debt, etc.).


	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 ability to undertake the development of the Development as described in the Limited Offering Memorandum.


	Any amendment or waiver of the provisions hereof pursuant to Section 11 hereof.


	Any of the items listed in subsection (b) above may be incorporated by


reference from other documents which have been submitted to each of the Repositories or the SEC. The Developer shall clearly identify each other document so incorporated by reference.

	If the Developer sells,  assigns  or otherwise  transfers  ownership of real


property in the Development subject to the Series 20 19 Assessments to a third party, which will in turn be an Obligated Person for purposes of the Disclosure Agreement as a result thereof (a "Transfer"), the Developer hereby agrees to require such third party to comply with the disclosure obligations of the Developer 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 Developer 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 9 hereof, the term "Developer" shall be deemed to include any third party that becomes an Obligated Person hereunder as a result of a Transfer. In the event that the Developer remains an Obligated Person hereunder following any Transfer, nothing herein shall be construed to relieve the Developer from their obligations hereunder.
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	Provision of Quarterly Reports.


	The  Developer  shall  provide  a  Quarterly  Report  which  contains  the


information in Sections 5(b) and (c) of this Disclosure Agreement to the Dissemination Agent no later than the Quarterly Receipt Date for such Quarterly Report. Within thirty (30) days of the Quarterly Receipt Date, the Dissemination Agent shall file the Quarterly Report provided to it by the Developer with each Repository (the "Quarterly Filing Date").

	If on  the  seventh  (71h)  day  prior  to  each  Quarterly  Receipt  Date  the


Dissemination Agent has not received a copy of the Quarterly Report due on such Quarterly Receipt Date, the Dissemination Agent shall contact the Developer by telephone and in writing (which may be by e-mail) to remind the Developer of its undertaking to provide the Quarterly Report pursuant to Sections 5 and 6. Upon such reminder, the Developer shall either (i) provide the Dissemination Agent with an electronic copy of the Quarterly Report in accordance with Section 6(a) above, or (ii) instruct the Dissemination Agent in writing that the Developer will not be able to file the Quarterly Report within the time required under this Disclosure Agreement and state the date by which such Developer Report will be provided.

	If the  Dissemination  Agent  has  not  received  a  Quarterly  Report  that


contains, at a minimum, the information in Section 5(b) of this Disclosure Agreement by 12:00 noon on the first business day following each Quarterly Receipt Date, a Listed Event described in Section 7(a)(xv) shall have occurred and the District and the Developer hereby direct the Dissemination Agent to send a notice to each 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 thirty (30) days following the applicable Quarterly Receipt Date.

	The Dissemination Agent shall:


	determine prior to each Quarterly Filing Date the name and address of each Repository; and


	promptly upon fulfilling its obligations under subsection (a) above, file a notice with the Developer and the District stating that the Quarterly Report has been provided pursuant to this Disclosure Agreement and stating the date(s) it was provided.


	Reporting of Significant Events.


	Pursuant to the provisions of this Section 7, the Issuer shall give, or cause


to be given, notice of the occurrence of any of the following events with respect to the Bonds to the Dissemination Agent in writing in sufficient time in order to allow the Dissemination Agent to file notice of the occurrence of such Listed Event in a timely manner not in excess of ten ( 10) Business Days after the occurrence of the event, with the exception of the event described in number (xv) or (xvi) below, which notice shall be given in a timely manner:

	Principal and interest payment delinquencies on the Bonds;


	Non-payment related defaults, if material;
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	Unscheduled  draws  on  debt service  reserves  reflecting  financial


difficulties;

	Unscheduled  draws  on  credit  enhancements  reflecting  financial


difficulties*;

	Substitution  of credit  or  liquidity  providers,  or  their  failure  to


perform*;

	Adverse  tax  opinions  or  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;

	Modifications to rights of Bond holders, if material;


	Bond calls, if material, and tender offers;


	Defeasances;


	Release, Substitution, or sale of property securing repayment of the


Bonds, if material;

	Any Rating Changes.* *


	Bankruptcy,  insolvency,  receivership  or  similar  event  of  any


Obligated Person. For the purposes of event (xii), the event is considered to occur 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 governing body and officials or officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the assets or business of the Obligated Person.

	Appointment of a successor or additional Trustee or the change of


name of the Trustee, if material.

	The  consummation  of  a  merger,  consolidation,  or  acqms1t1on


involving an Obligated Person or the sale of all or substantially all of the assets of an 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;


	Note:  There are currentl y no credit or liquidity providers for the Bonds.


	Note : The Bonds are not rated.
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	Failure  to  provide  any  Annual  Report  or  Quarterly  Report  as


required under this Disclosure Agreement that contains, in all material respects, the information required to be included therein under Section 4(a) or Section 5(b) of this Disclosure Agreement, respectively.

	Any amendment to the accounting principles to be followed by the


District in preparing its financial statements.

(xvii) Incurrence of a financial obligation of the Issuer or another Obligation Person, if material, or agreement to covenants, events of default, remedies, priority rights, or other similar terms of a financial obligation of the Issuer or another Obligated Person any of which affect security holders, if material; and

(xviii) Default, event of acceleration, termination event, modification of terms, or other similar events under the terms of the financial obligation of the Issuer or another Obligated Person, any of which reflect financial difficulties.

For the purposes of (xvii) and (xviii) "financial obligation" means a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged as security or a source of payment for, and existing or planned debt obligation; or (iii) guarantee of (i) or (ii). The term financial obligation does nor include municipal securities as to which a final official statement has been provided to the Municipal Securities Rulemaking Board consistent with the Rule.

	Each Obligated Person shall notify the Issuer of the occurrence of a Listed


Event described in Sections 7(a)(x), (xii), (xiv),(xvii) or (xviii) above as to such Obligated Person within five (5) Business Days after the occurrence of the Listed Event so as to enable the Issuer to comply with its obligations under this Section 7.

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 not be limited to:


	the category of information being provided;


	the  period  covered  by  any  annual  financial   information,  financial


statement or other financial information or operation data;

	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);

	the name of any Obligated Person other than the Issuer;


	the name and date of the document being submitted; and


	contact information for the submitter.
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9. Termination of Disclosure Agreement. The Issuer's obligation 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 Issuer, or if the Rule is repealed or no longer in effect. The Developer's obligations hereunder shall terminate at the earlier of the legal defeasance, prior redemption or payment in full of the Bonds or such time as it is no longer an Obligated Person. If such termination occurs prior to the final maturity of the Bonds, the Developer shall give notice of such termination in the same manner as for a Listed Event under Section 7.


	Dissemination Agent. The Issuer may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under the Disclosure Agreement, and may discharge any Dissemination Agent, with or without appointing a successor Dissemination Agent. If at any time there is not any other designated Dissemination Agent, the Issuer shall be the Dissemination Agent. The initial Dissemination Agent shall be Fishkind & Associates, Inc. The Dissemination Agent shall not be responsible in any manner for the content of any notice or report prepared by the Issuer pursuant to this Disclosure Agreement.


	Amendment; Waiver. Notwithstanding any other provision of this Disclosure Agreement, the Issuer, the Developer and the Dissemination Agent may amend this Disclosure Agreement or any provision of this Disclosure Agreement may be waived, provided that the following conditions are satisfied:


	If the amendment or waiver relates to the provisions of Section 3(a), 4, 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 Issuer and/or the Developer, or the type of business conducted;

	The undertaking, as amended or taking into account such waiver, would in


the opinion of counsel to the District 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


	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 (ii) does not, in the opinion of nationally recognized bond counsel, materially impair the interest of the holders or Beneficial Owners of the Bonds.

Notwithstanding the foregoing, the Issuer, the Developer 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 Securities and Exchange Commission from time to time.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer and the Developer, as applicable, shall describe such amendment in its next Annual Report or Quarterly Report, as applicable, and shall include, as
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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 Issuer or the Developer, as applicable. In addition, if the amendment relates to the accounting principles to be followed by the District in preparing financial statements, (i) notice of such change shall be given in the same manner as for a Listed Event, and (ii) the Annual Report for the year in which the change is made should present a comparison (in narrative form and also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the new accounting principles and those prepared on the basis of the former accounting principles.


Notwithstanding the above provisions of this Section 11, the District may amend this Disclosure Agreement in accordance with this Section 11 without the consent of the Developer, provided that no amendment to the provisions of Sections 5 and 6 hereof may be made without the consent of the Developer as long as the Developer is an Obligated Person.


	Additional Information . Nothing in this Disclosure Agreement shall be deemed to prevent the Issuer or the Developer 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 potential material event, in addition to that which is required by this Disclosure Agreement. If the Issuer or the Developer 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 the Disclosure Agreement, the Issuer or the Developer shall have no obligation under the Disclosure Agreement to update such


information or include it in any future Annual Report or notice of occurrence of a Listed Event.

	Default. In the event of a failure of the Issuer, the Developer, the Disclosure Representative of the District, the Disclosure Representative of the Developer 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 Holders 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 mandamus or specific performance by court order, to cause the Issuer, the Developer, the Disclosure Representative, of the District, the Disclosure Representative of the Developer 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 Issuer, the Developer, the Disclosure Representative of the District, the Disclosure Representative of the Developer or a Dissemination Agent, to comply with the Disclosure Agreement shall be an action to compel performance.



	Duties of Issuer, Developer and Dissemination Agent. The District and the Developer each represent and warrant that they will supply, in a timely fashion, any
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information reasonably requested by the Dissemination Agent that is necessary in order for the Dissemination Agent to carry out its duties under this Disclosure Agreement. The District and the Developer each acknowledge and agree that the information to be collected and disseminated by the Dissemination Agent will be provided by the District, the Developer, 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 Developer, or others as thereafter disseminated by the Dissemination Agent. The Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure Agreement. Notwithstanding anything to the contrary herein, the District shall have no responsibility for any information provided by the Developer or others in connection with the Quarterly Reports or to cause the Quarterly Reports to be provided by the Developer.

	Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the Issuer, the Developer, the Dissemination Agent, the Participating Underwriter, the Trustee and Beneficial Owners, of the Bonds, and shall create no rights in any other person or entity.



	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.


	Governing Law. This Disclosure Agreement shall be governed by the laws of the State of Florida and Federal law and venue shall be in any State or Federal Court having jurisdiction in Manatee County, Florida.


	Dissemination Agent's Right to Information. The Issuer and the Developer, respectively agree that the Dissemination Agent is a bona fide agent of the Issuer and the Developer and may receive, on a timely basis, any information or reports it requests that the Issuer and the Developer are required to provide hereunder.


	Binding Effect. This Disclosure Agreement shall be binding upon each party and upon each successor and assignee of each party and shall inure to the benefit of and be enforceable by, each party and each successor and assignee of each party.
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SIGNATURE PAGE FOR

CONTINUING DISCLOSURE AGREEMENT

(Lakewood Ranch Stewardship District)

IN WITNESS WHEREOF, the undersigned has executed this Disclosure Agreement as of the date and year set forth above.



LAKEWOOD RANCH STEWARDSHIP


DISTRICT
ATTEST:



Vice Chairman, Board of Supervisors
Secretary

CONSENTED TO AND AGREED TO BY:
SD TLC HOLDINGS, LLC, a Florida limited
PFM GROUP CONSULTING, LLC, as
liability company
Disclosure Representative



By:~~~~~~~~~~~~~~
By:~~~~~~~~~~~~
Title:
Title: President



Acknowledged and agreed to for purposes of


Section 13 only:


U.S. BANK NATIONAL ASSOCIATION,


as Trustee





Title:  Vice President

PFM GROUP CONSULTING, LLC, as

Dissemination Agent








Title: President
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EXHIBIT A

NOTICE TO REPOSITORIES

OF FAILURE TO FILE [ANNUAL][QUARTERLY] REPORT

Name of Issuer:
Lakewood Ranch Stewardship District
Obligated Person(s):
Lakewood Ranch Stewardship District

SD TLC Holdings, LLC ("Developer")
Name of Bond Issue:
$
Lakewood   Ranch   Stewardship   District   Special

Assessment Revenue Bonds, Series 2019 (Lake Club Phase 4)
Date of Issuance:
_____,2019

NOTICE IS HEREBY GIVEN that the [District][Developer] has not provided an [Annual][Quarterly] Report with respect to the above-named Bonds as required by [Section 4][Section 6] of the Continuing Disclosure Agreement dated , 2019, among the District, the Developer, the Dissemination Agent and the Trustee named therein. The [District][Developer] has advised the undersigned that it anticipates that the [Annual

Report][Quarterly] will be filed by	, 20__.

Dated: _________

_  ______,  as  Dissemination  Agent,  on

behalf of the Issuer






	Issuer


Obligated Person(s)
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LAKEWOOD RANCH STEWARDSHIP DISTRICT
















Resolution 2019-24,

Investment Policies
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RESOLUTION 2019-24

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE LAKEWOOD RANCH STEWARDSHIP DISTRICT ADOPTING A COMPREHENSIVE INVESTMENT POLICY; PROVIDING FOR SEVERABILITY AND AN EFFECTIVE DATE.

WHEREAS, the Lakewood Ranch Stewardship District (the "District") is a local unit of special-purpose government organized and existing in accordance with Chapter 2005-338, Laws of Florida, as amended (the "Act"); and

WHEREAS, the Act authorizes the District to adopt resolutions as may be necessary for the conduct of district business; and

WHEREAS, the District desires to adopt a comprehensive investment policy in order to obtain better interest rates on multiple investment accounts associated with its various bond issuances; and


WHEREAS, the Board of Supervisors of the District (the "Board") accordingly finds that it is in the best interest of the District to establish by resolution a comprehensive investment policy (the "Investment Policy") attached hereto as Exhibit A for immediate use and application.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD

OF	SUPERVISORS   OF   THE   LAKEWOOD   RANCH

STEWARDSHIP DISTRICT:

SECTION 1. The Investment Policy attached hereto as Exhibit A is hereby adopted pursuant to this Resolution as in the best interest of the District. The Investment Policy shall remain in full force and effect until such time as the Board may amend them .

SECTION 2. If any provision of this Resolution is held to be illegal or invalid, the other provisions shall remain in full force and effect.

SECTION 3. This Resolution shall become effective upon its passage and shall remain in effect unless rescinded or repealed.

PASSED AND ADOPTED THIS 5th day of April, 2019.

ATTEST :	LAKEWOOD RANCH STEWARDSHIP

DISTRICT




Secretary	Chairman, Board of Supervisors

Exhibit A:	Investment Policy
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Exhibit A


Appendix #1 to

Investment Policy Resolution

	The Lakewood Stewardship District established its investment policies in the Master Trust Indenture dated September 1, 2005.


	Funds are to be continuously by the Trustee in Investment Obligations as directed by an Authorized Officer.


	Investment Obligations include a wide array of federal and State government obligations and certainly highly rated debt instruments from banks and private corporations.


	An Authorized Officer is whomever the District authorizes in writing to instruct the Trustee concerning investments.


	The Investment Obligations in the Master Trust Indenture are then further controlled by each of the eighteen Supplemental Indentures. Each of these supplements defines Investment Obligations for that particular bond issue.


	The supplements largely follow the parameters set out originally in the Master with further articulation.


	Over time the supplements have granted expansions in the investment policy. However, the District has not invested in instruments beyond those contemplated in the Master Trust Indenture.



	The District will only invest in the Investment Obligations allowed under the Master Trust Indenture.



	The District will review the performance of its investments at least annually or more often if advised to do so by the Financial Advisor.



	The Financial Advisor will prepare a report for the Board summarizing the investment performance since the last report. The report will also include an analysis of investment options available to the Board consistent with this investment policy.
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Agreement between the District and Irrigation Design Associates, Inc. for Irrigation Installation Services and Materials


(Bourneside Blvd. Phase 1 South; Maters Ave. to SR70 Project)
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AGREEMENT BETWEEN LAKEWOOD RANCH STEWARDSHIP DISTRICT AND IRRIGATION DESIGN ASSOCIATES, INC. FOR IRRIGATION INSTALLTION SERVICES AND MATERIALS (BOURNESIDE BLVD. PHASE 1 SOUTH; MASTERS A VE. TO SR70 PROJECT)

THIS AGREEMENT (the "Agreement") is made and entered into this 5th day of April, 2019, by and between:

Lakewood Ranch Stewardship District, a local unit of special-purpose government located in Sarasota and Manatee Counties, Florida, and whose mailing address is 12051 Corporate Boulevard, Orlando, Florida 32817 (the "District"); and


Irrigation Design Associates, Inc. whose address is 6175 Palmer Blvd., Sarasota, Florida, 34240 (the "Contractor").

RECITALS

WHEREAS, the District was established pursuant to Chapter 2005-338, Laws of Florida, as amended, for the purpose of planning, financing, constructing, operating and/or maintaining certain infrastructure improvements, including but not limited to, landscaping and irrigation improvements; and


WHEREAS, the District desires to retain an independent contractor to provide irrigation installation services and materials relative to its Bourneside Blvd South Phase 1 project within the District as described herein and in the attached Exhibit A, which is incorporated herein by this reference (the " Services"); and

WHEREAS, Contractor represents that it is qualified, willing and capable of providing the Services and desires to do so in accordance with the terms of this Agreement; and

WHEREAS, the District and Contractor warrant and agree that they have all right, power and authority to enter into and be bound by this Agreement.

Now, THEREFORE, in consideration of the recitals, agreements, and mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties, the parties agree as follows:

SECTION 1. RECITALS. The recitals so stated are true and correct and by this reference are incorporated into and form a material part of this Agreement.

SECTION 2.	DESCRIPTION OF WORK AND SERVICES.

	The duties, obligations, and responsibilities of the Contractor are to provide the services, labor and materials necessary for the installation of certain irrigation
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improvements, including materi als and related site preparation, as described herein and in Exhibit A.

This Agreement grants to Contractor the right to enter the lands that are subject to this Agreement, for those purposes described in this Agreement, and Contractor hereby agrees to comply with all applicable laws, rules, ordinances and regulations affecting the provision of the Services.

	Contractor shall be solely responsible for the means, manner and methods by which its duties, obligations and responsibilities are met to the satisfaction of the District

and in accordance with this Agreement. Contractor shall use industry best practices and procedures when carrying out the Services. Any additional compensation for additional duties shall be paid only as negotiated between the parties and upon the written authorization of the District.

The Contractor shall report directly to the District's Designee who shall be Louis Lawman. Contractor acknowledges and agrees that the District has the right to request that Contractor's employees and/or subcontractors who do not behave in a professional manner, in the District's sole determination, be removed from the Contractor's team(s) providing the Services to the District.

E . Contractor shall use all due care to protect the property of the District, its residents and landowners from damage and shall follow and be responsible for the Services set forth in Exhibit A. Contractor agrees to repair any damage resulting from Contractor's activities and work within twenty-four (24) hours.

In the event that time is lost due to heavy rains ("Rain Days"), the Contractor agrees to reschedule its employees and divide their time accordingly to complete all scheduled services during the time during the same week as any Rain Days. The Contractor shall provide services on Saturdays if needed to make up Rain Days, but shall not provide services on Sundays.

SECTION 3.	DATE OF COMPLETION

Contractor shall complete the installation services within Sixty (60) calendar days of the execution of this Agreement, provided however that such completion date may be adjusted to address any delays caused by the District. Contractor shall be allowed additional days for adverse weather days. "Adverse Weather" is defined as the occurrence of one or more of the following conditions within a twenty-four (24) hour day that prevents construction activity exposed to weather conditions or access to the site: (1) precipitation (rain, snow, or ice) in excess of one-half inch (0.50") liquid measure ("standard baseline"); or (2) sustained wind in excess of twenty-five (25) m.p.h. Contractor must document such Adverse Weather and notify the District promptly after its occurrence.
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	The Contractor and the District recognize that time is of the essence of this Agreement and that the District will suffer financial loss if the installation services are not completed within the times specified herein. The District and the Contractor also recognize the delays, expense, and difficulties involved in providing in a legal proceeding and the actual loss suffered b y the District if the installation services are not completed on time. Accordingly, instead of requiring any such proof, the District and the Contractor agree that as liquidated damages for delay (but not as a penalty), the Contractor shall pay the District Five Hundred Dollars ($500) for each day that expires after the time specified herein. Contractor must coordinate its work with others performing work for the District as the District directs. Contractor will work overtime or extra shifts as necessary to meet the timeframes provided for herein.



SECTION 4.	COMPENSATION; TERM

	As compensation for completion of the Services described in this Agreement, the District agrees to pay the Contractor One Hundred Thirty-Tree Thousand, Nine Hundred Seven Dollars and Fifty Cents ($ 133,907.50). Such amount includes all items, materials and labor necessary for the completion of the Services.


	If the District should desire additional work or services not provided in Exhibit A, the Contractor agrees to negotiate in good faith to undertake such additional work or services. Upon successful negotiations, the parties shall agree in writing to a work order, addendum, addenda, or change order to this Agreement as set forth in more detail in Section 5.



	The District may require, as a condition precedent to making any payment to the Contractor that all subcontractors, material men, suppliers or laborers be paid and require evidence, in the form of Lie n Releases or partial Waivers of Lien, to be submitted to the District by those subcontractors, material men, suppliers or laborers, and further require that the Contractor provide an Affidavit relating to the payment of said indebtedness. Further, the District shall have the right to require, as a condition precedent to making any payment, evidence from the Contractor, in a form satisfactory to the District, that any indebtedness of the Contractor, as to services to the District, has been paid and that the Contractor has met all of the obligations with regard to the withholding and payment of taxes, Social Security payments, Workers Compensation, Unemployment Compensation contributions, and similar payroll deductions from the wages of employees.



	The Contractor shall maintain records conforming to usual accounting practices. Further, the Contractor agrees to render an invoice to the District, in writing, which shall be delivered or mailed to the District by the fifth (5th) day of the next succeeding month. These invoices are due and payable within thirty (30) days of receipt by the District. Each invoice shall include such supporting information as the District may reasonably require the Contractor to provide.
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SECTION 5. CHANGE ORDERS. Contractor understands that the Services may be reduced, enlarged or otherwise modified in scope. If any additional Services are proposed beyond those identified in this Agreement, Contractor shall perform them but only after receiving a written change order from the District. Contractor shall not perform any service omitted from the Agreement by deductive change order. Contractor shall cooperate with and assist the District in preparing and determining the scope of any change order. In the event the service represents a unit price set forth in this Agreement, Contractor's compensation shall be adjusted for the added or deducted services proposed by the change order in accordance with the unit prices established in the Agreement. In the event the unit price fo the additional services is not set forth in this Agreement, Contractor's compensation shall be adjusted for the assed or deducted services proposed by the change order as reasonably service determined by the District in conference with the Contractor. All change orders shall be in the form attached hereto as

Exhibit B.

SECTION 6. WARRANTY AND COVENANT. The Contractor warrants to the District that all materials furnished under this Agreement shall be new, and that all services and materials shall be of good quality, free from faults and defects. The Contractor hereby warrants any materials and Services for a period of one ( 1) year after acceptance by the District or longer as required under Florida law. With respect to any and all plant material provided pursuant to Section 2, all plant material shall be guaranteed to be in a satisfactory growing condition and to live for a period of one ( 1) year from planting except for annuals, which will be replaced seasonally. All plants that fail to survive under the guarantee shall be replaced as they fail with the same type and size as originally specified. Contractor further warrants to the District those warranties which Contractor otherwise warrants to others and the duration of such warranties is as provided by Florida law unless longer guarantees or warranties are provided for elsewhere in the Agreement (in which case the longer periods of time shall prevail). Contractor shall replace or repair warranted items to the District's satisfaction and in the District's discretion. Neither final acceptance of the Services, nor monthly or final payment therefore, nor any provision of the Agreement shall relieve Contractor of responsibility for defective or deficient materials or Services. If any of the Services or materials are found to be defective, deficient or not in accordance with the Agreement, Contractor shall correct remove and replace it promptly after receipt of a written notice from the District and correct and pay for any other damage resulting there from to District property or the property of landowners within the District.


Contractor hereby covenants to the District that it shall perform the Services: (i) using its best skill and judgment and in accordance with generally accepted professional standards and (ii) in compliance with all applicable federal, state, county, municipal, building and zoning, land use, environmental, public safety, non-discrimination and disability accessibility laws, codes, ordinances, rules and regulation s, including, without limitation, all professional registration (both corporate and individual) for all required basic disciplines that it shall perform. Contractor hereby covenants to the District that any work product of the Contractor shall not call for the use nor infringe any patent, trademark, services mark, copyright or other proprietary interest claimed or held by any person or business entity absent prior written consent from the District.
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SECTION 7.	INSURANCE.

A. Contractor shall, at its own expense, maintain insurance during the performance of its Services under this Agreement, with limits of liability not less than the following:

Workers Compensation
statutory
General Liability

Bodily Injury (including contractual)
$1,000,000/$2,000,000
Property Damage (including contractual)
$1,000,000/$2,000,000
Automobile Liability (if applicable)

Bodily Injury and Property Damage
$1,000,000

	Contractor shall provide the District with a certificate naming the District, its officers, agents and employees as an additional insured prior to the commencement of the Services. No certificate shall be acceptable to the District unless it provides that any change or termination within the policy periods of the insurance coverages, as certified, shall not be effective within thirty (30) days of prior written notice to the District. Insurance coverage shall be from a reputable insurance carrier, licensed to conduct business in the State of Florida, and such carrier shall have a Best's Insurance Reports rating of at least A-VII.



	If the Contractor fails to have secured and maintained the required insurance, the District has the right (without any obligation to do so, however), to secure such required insurance in which event the Contractor shall pay the cost for that required insurance and shall furni sh, upon demand, all information that may be required in connection with the District's obtaining the required insurance.


SECTION 8. INDEPENDENT CONTRACTOR. It is understood and agreed that at all times the relationship of Contractor and its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor to the District is the relationship of an independent contractor and not that of an employee, agent, joint venturer or partner of the District. Nothing in this Agreement shall be interpreted or construed as creating or establishing the relationship of employer and employee between the District and Contractor or any of its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor. The parties acknowledge that Contractor is not an employee for state or federal tax purposes. Contractor shall hire and pay all of Contractor's employees, agents, subcontractors or anyone directly or indirectly employed by Contractor, all of whom shall be employees of Contractor and not employees of District and at all times entirely under Contractor's supervision, direction and control.


In particular, District will not: i) Withhold FICA (Social Security) from Contractor's payments; ii) Make state or federal unemployment insurance contributions on Contractor's behalf; iii) Withhold state or federal income tax from payment to Contractor; iv) Make disability insurance contributions on behalf of Contractor; or v) Obtain workers' compensation insurance on behalf of Contractor. Moreover, Contractor shall provide the District with a completed IRS W-9 form prior to the commencement of the Services.
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SECTION 9. COMPLIANCE WITH LAWS, ORDINANCES AND REGULATIONS. In performing its obligations under this Agreement, Contractor and each of its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor shall comply with all applicable laws, ordinances, rules, regulations, and orders of any public or governmental authority having appropriate jurisdiction, including all laws, regulations and rules relating to immigration and/or the status of foreign workers. Contractor shall initiate, maintain, and supervise all safety precautions and programs in connection with its obligations herein. Contractor shall ensure that all of Contractor's employees, agents, subcontractors or anyone directly or indirectly employed by Contractor observe Contractor's rules and regulations of safety and conduct. Contractor shall take all reasonable precautions for the safety of and shall provide all reasonable protection to prevent damage, injury or loss to all of its employees, agents and subcontractors performing its obligations herein and other persons who may be affected, and any material, equipment and other property. Contractor shall remedy all damage or loss to any property caused in whole or in part by Contractor, its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor, or by anyone for whose acts Contractor may be liable. Contractor shall indemnify District for all damage or losses it may incur or be exposed to because of Contractor or any of its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor's failure to comply with the provisions contained herein.



SECTION 10. DEFAULT AND PROTECTION AGAINST THIRD PARTY INTERFERENCE. A default by either party under this Agreement shall entitle the other to all remedies available at law or in equity, which may include, but not be limited to, the right of actual damages and/or specific performance. The District shall be solely responsible for enforcing its rights under this Agreement against any interfering third party. Nothing contained in this Agreement shall limit or impair the District's right to protect its rights from interference by a third party to this Agreement.


SECTION 11. ENFORCEMENT OF AGREEMENT. In the event that either party is required to enforce this Agreement by court proceedings or otherwise, then the parties agree that the prevailing party shall be entitled to recover from the other all fees and costs incurred, including reasonable attorney's fees and costs for trial, alternative dispute resolution, or appellate proceedings.


SECTION 12. AMENDMENTS. Amendments to and waivers of the provisions contained in this Agreement may be made only by an instrument in writing which is executed by both the District and the Contractor.

SECTION 13. AUTHORIZATION. The execution of this Agreement has been duly authorized by the appropriate body or official of the District and the Contractor, both the District and the Contractor have complied with all the requirements of law, and both the District and the Contractor have full power and authority to comply with the terms and provisions of this instrument.
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SECTION 14. NOTICES. All notices, requests, consents and other communications under this Agreement ("Notices") shall be in writing and shall be delivered, mailed by First Class Mail, postage prepaid, or overnight delivery service, to the parties, as follows:

	If to Contractor:Irrigation Design Associates, Inc.


6175 Palmer Blvd .

Sarasota, Florida 34240

Atten:  Laura Raines

If to District:Lakewood Ranch Stewardship District

12051 Corporate Boulevard

Orlando, Florida 32817

Attn:  District Manager

With a copy to:	Hopping Green & Sams, P.A.

119 South Monroe Street, Suite 300 Post Office Box 6526

Tallahassee, Florida  32314

Attn: Jonathan T. Johnson

Except as otherwise provided in this Agreement, any Notice shall be deemed received only upon actual delivery at the address set forth above. Notices delivered after 5:00 p.m. (at the place of delivery) or on a non-business day, shall be deemed received on the next business day. If any time for giving Notice contained in this Agreement would otherwise expire on a non-business day, the Notice period shall be extended to the next succeeding business day. Saturdays, Sundays, and legal holidays recognized by the United States government shall not be regarded as business days. Counsel for the District and counsel for the Contractor may deliver Notice on behalf of the District and the Contractor. Any party or other person to whom Notices are to be sent or copied may notify the other parties and addressees of any change in name or address to which Notices shall be sent by providing the same on fi ve (5) days written notice to the parties and addressees set forth herein.


SECTION 15. ARM'S LENGTH TRANSACTION. This Agreement has been negotiated fully between the District and the Contractor as an arm's length transaction. Both parties participated fully in the preparation of this Agreement and received the advice of counsel. In the case of a dispute concerning the interpretation of any provision of this Agreement, both parties are deemed to have drafted, chosen, and selected the language, and the doubtful language will not be interpreted or construed against either the District or the Contractor.

SECTION 16. THIRD PARTY BENEFICIARIES. This Agreement is solely for the benefit of the District and the Contractor and no right or cause of action shall accrue upon or by reason, to or for the benefit of any third party not a formal party to this Agreement. Nothing in this Agreement expressed or implied is intended or shall be construed to confer upon any person or corporation other than the District and the Contractor any right, remedy, or claim under or by reason of this Agreement or any of the provisions or conditions of this Agreement; and all of the provisions, representations, covenants, and conditions contained in this Agreement shall inure to
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the sole benefit of and shall be binding upon the District and the Contractor and their respective representatives, successors, and assigns.

SECTION 17. ASSIGNMENT. Neither the District nor the Contractor may assign thi s Agreement or any monies to become due hereunder without the prior written approval of the other.


SECTION 18. APPLICABLE LAw AND VENUE. This Agreement and the prov1s10ns contained herein shall be construed, interpreted and controlled according to the laws of the State of Florida. Each party consents that the venue for any litigation arising out of or related to this Agreement shall be in Manatee County, Florida.

SECTION 19.  INDEMNIFICATION.

	Contractor, its employees, agents and subcontractors shall defend, hold harmless and indemnify the District and its supervisors, officers, staff, employees, representatives and agents against any claims, damages, liabilities, losses and costs, including, but not limited to, reasonable attorneys' fees, to the extent caused by the acts or omissions of Contractor, and other persons employed or utili zed by Contractor in the


performance of this Agreement or the Services performed hereunder up to the amount of One Million Dollars ($ 1,000,000.00). By executing thi s Agreement, Contractor agrees such indemnification amount bears a reasonable commercial relationship to the Agreement.


	Obligations under this section shall include the payment of all settleme nts, judgments, damages, liquidated damages, penalties, forfeitures, back pay awards,


court costs, arbitration and/or mediation costs, litigation expenses, attorney fees, paralegal fees and expert witness fees (i ncurred in court, out of court, on appeal, or in bankruptcy proceedings) as ordered.

SECTION 20. LIMITATIONS ON GOVERNMENTAL LIABILITY . Nothing in thi s Agreement shall be deemed as a waiver of immunity or limits of liability of the District beyond any statutory limited waiver of immunity or limits of liability which may have been adopted by the Florida Legislature in Section 768.28, Florida Statutes, or other statute, and nothing in this Agreement shall inure to the benefit of any third party for the purpose of allowing any claim which would otherwise be barred under the Doctrine of Sovereign Immunity or by operation of law.


SECTION 21. EFFECTIVE DATE. This Agreement shall be effective upon the execution of the Agreement by each of the parties hereto and shall remain in effect until the completion of the Services, unless terminated earlier in accordance with the terms of this Agreement.

SECTION 22. TERMINATION. The District agrees that the Contractor may terminate this Agreement for cause by providing thirty (30) days written notice of termi nation to the District; provided, however, that the District shall be provided a reasonable opportunity to cure any failure under this Agreement. The Contractor agrees that the District may terminate this
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Agreement immediately for cause by providing written notice of termination to the Contractor. The District shall provide thirty (30) days written notice of termination without cause. Upon any termination of this Agreement, the Contractor shall be entitled to payment for all Services rendered up until the effective termination of this Agreement, subject to whatever claims or off sets the District may have against the Contractor as the sole means of recovery for termination.

SECTION 23. OWNERSHIP OF DOCUMENTS. All rights in and title to all plans, drawings, specifications, ideas, concepts, designs, sketches, models, programs, software, creation, inventions, reports, or other tangible work product originally developed by Contractor pursuant to this Agreement shall be and re main the sole and exclusive property of the District when developed and shall be considered work for hire.

SECTION 24. PuBLIC RECORDS. Contractor understands and agrees that all documents of any kind provided to the District in connection with this Agreement may be public records, and, accord ingly, Contractor agrees to comply with all applicable provisions of Florida law in handling such records, including but not limited to Section 11 9.070 1, Florida Statutes. Contractor acknowledges that the designated public records custodian for the District is Jane Gaarlandt ("Public Records Custodian"). Among other requirements and to the extent applicable by law, the Contractor shall I) keep and maintain public records required by the District to perform the service; 2) upon request by the Public Records Custodian, provide the District with the requested public records or allow the records to be inspected or copied within a reasonable time period at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes; 3) e nsure that public records which are exempt or confidential , and exempt from public records disclosure requirements, are not disclosed except as authorized by law for the duration of the contract term and following the contract term if the Contractor does not transfer the records to the Public Records Custodian of the District; and 4) upon completion of the contract, transfer to the District, at no cost, all public records in Contractor's possession or, alternatively, keep, maintain and meet all applicable requirements for retaining public records pursuant to Florida laws. When such public records are transferred by the Contractor, the Contractor shall destroy any duplicate public records that are exempt or confidential and exempt from public records disclosure requirements. All records stored electronically must be provided to the District in a format that is compatible with Microsoft Word or Adobe PDF formats.


IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING

TO THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT (407) 382-3256, JANEG @FISHKIND.COM, OR AT 12051 CORPORA TE BOULEVARD, ORLANDO, FLORIDA 32817.

SECTION 25. SEVERABILITY. The invalidity or unenforceabi lity of any one or more provisions of this Agreement shall not affect the validity or enforceability of the remaining portions of this Agreement, or any part of this Agreement not held to be invalid or unenforceable.
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SECTION 26. HEADINGS FOR CONVENIENCE ONLY. The descriptive headings in this Agreement are for convenience only and shall not control nor affect the meaning or construction of any of the provisions of this Agreement.

SECTION 27. ENTIRE AGREEMENT. This instrument shall constitute the final and complete expression of the agreement between the parties relating to the subject matter of this Agreement.






[Signatures on Next Page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first written above.


Attest:	Lakewood Ranch Stewardship District





Secretary	ChairmanNice Chairman, Board of Supervisors





Witness:	Irrigation Design Associates, Inc.



By: _______________

Signature of Witness

Print Name: ______________  _

Print Name

Title:





















Exhibit A:	Scope of Services; ICD Irrigation Plan

Exhibit B:	Irrigation Designs Associates Quotation Dated l I l 412019
Exhibit C:	Form of Change Order
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LAKEWOOD RANCH

STEWARDSHIP DISTRICT
















Agreement between the District and SMR Farms, LLC for

Landscape Installation Services and Materials


(Bourneside Blvd. Phase 1 South; Maters Ave. to SR70 Project)
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AGREEMENT BETWEEN LAKEWOOD RANCH STEWARDSHIP DISTRICT AND SMR FARMS, LLC FOR LANDSCAPE INSTALLTION SERVICES AND MATERIALS
(BOURNESIDE BLVD. SOUTH PHASE 1; MASTERS AVE. TO SR70 PROJE CT)

THIS AGREEMENT (the "Agreement") is made and entered into this 51h day of April, 20 19, by and between:

Lakewood Ranch Stewardship District, a local unit of special-purpose governme nt located in Sarasota and Manatee Counties, Florida, and whose mailing address is 1205 l Corporate Boulevard, Orlando, Florida 328 17 (the "District"); and


SMR Farms, LLC, a Florida limited liability company, whose address is 14400 Covenant Way, Lakewood Ranch, Florida 34202 (the "Contractor").

RECITALS

WHEREAS, the District was established pursuant to Chapter 2005 -338, Laws of Florida, as amended, for the purpose of pl anning, financing, constructing, operating and/or maintaining certain infrastructure improveme nts, including but not limited to, landscaping and irrigation improvements; and


WHEREAS, the District desires to retain an independent contractor to provide la ndscape install ation services and materials relative to its Bourneside Blvd. South Phase I ; Masters Ave. to SR70 project within the District as described herein and in the attached Composite E xhibit A, which is incorporated herein by this reference (the " Services"); and

WHEREAS, Contractor represents that it is qualified, willing and capable of providing the Services and desires to do so in accordance with the terms of this Agreeme nt; and

WHEREAS, the District and Contractor warrant and agree that they have all right, power and authority to enter into and be bound by this Agreement.

Now, THEREFORE, in consideration of the recitals, agreements, and mutual covenants contained he rein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties, the parties agree as follows:

SECTION 1. RECITALS. The recitals so stated are true and correct and by this reference are incorporated into a nd form a material part of this Agreement.

SECTION 2.	DESCRIPTION OF WORK AND SERVICES.

A. T he duties, obligations, and responsibilities of the Contractor are to provide the services, labor and materials necessary for the installation of trees, including related site preparation, as described herein and in Composite E xhibit A.
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	This Agreement grants to Contractor the right to enter the lands that are subject to this Agreement, for those purposes described in this Agreement, and Contractor hereby agrees to comply with all applicable laws, rules, ordinances and regulations affecting the provision of the Services.


	Contractor shall be solely responsible for the means, manner and methods by which its duties, obligations and responsibilities are met to the satisfaction of the District


and in accordance with thi s Agreement. Contractor shall use industry best practices and procedures when carrying out the Services. Any additional compe nsation for additional duties shall be paid onl y as negotiated between the parties and upon the written authorization of the District.

	The Contractor shall report directly to the District' s Designee who shall be Louis Lawman. Contractor acknowledges and agrees that the District has the right to request that Contractor's employees and/or subcontractors who do not behave in a professional manner, in the District's sole determination, be removed from the Contractor's team(s) providing the Services to the District.


	Contractor shall use all due care to protect the property of the District, its residents and landowners from damage and shall follow and be responsible for the Services set forth in Composite Exhibit A. Contractor agrees to repair any damage resulting from Contractor's activities and work within twenty-four (24) hours.


	In the event that time is lost due to heavy rains ("Rain Days"), the Contractor agrees


to reschedule its employees and divide their time accordi ngly to complete all scheduled services during the time during the same week as any Rain Days. The Contractor shall provide services on Saturdays if needed to make up Rain Days, but shall not provide services on Sundays.

SECTION 3.	DATE OF COMPLETION

	Contractor shall complete the installation services within Sixty (60) calendar days of the execution of this Agreement, provided however that such completion date may be adjusted to address any delays caused by the District. Contractor shall be allowed additional days for adverse weather days. " Adverse Weather" is defined as the occurre nce of one or more of the following conditions within a twenty-four (24) hour day that prevents construction activity exposed to weather conditions or access to the site: ( l ) precipitation (rain, snow, or ice) in excess of one-half inch (0.50") liquid measure ("standard baseline"); or (2) sustained wind in excess of twenty-five (25) m.p.h. Contractor must document such Adverse Weather and notify the District promptly after its occurrence.


C . The Contractor and the District recognize that time is of the essence of this Agreement and that the District will suffer financial loss if the installation services are not completed within the times specified herein. The District and the Contractor also recognize the delays, expense, and difficulties involved in providing in a legal
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proceeding and the actual loss suffered by the District if the installation services are not completed on time. Accordingly, instead of requiring any such proof, the District and the Contractor agree that as liquidated damages for delay (but not as a penalty), the Contractor shall pay the District Five Hundred Dollars ($500) for each day that expires after the time specified herein. Contractor must coordinate its work with others performing work for the District as the District directs. Contractor wi ll work overtime or extra shifts as necessary to meet the timeframes provided for herein.

SECTION 4.	COMPENSATION; TERM

As compensation for completion of the Services described in this Agreement, the District agrees to pay the Contractor One Hundred Six Thousand, Eight Hundred Fifty-Eight Dollars ($ 106.858.00) Such amount includes all items, materials and

labor necessary for the completio n of the Services as itemized on the attached

Exhibit B.

If the District should desire additio nal work or services not provided in Composite Exhibit A, the Contractor agrees to negotiate in good faith to unde rtake such additional work or services. Upon successful negotiations, the parties shall agree in writing to a work order, adde ndum, addenda, or change order to this Agreement as set forth in more detail in Section 5.

	The District may require, as a condition precedent to making any payment to the Contractor that all subcontractors, material men, suppliers or laborers be paid and require evidence, in the form of Lien Releases or partial Waivers of Lie n, to be submitted to the District by those subcontractors, material men, suppliers or laborers, and further require that the Contractor provide an Affidavit relating to the payment of said indebtedness. Further, the District shall have the right to require, as a condition precedent to making any payment, evidence from the Contractor, in a form satisfactory to the District, that any indebtedness of the Contractor, as to services to the District, has been paid and that the Contractor has met all of the obligations with regard to the withholding and payment of taxes, Social Security payments, Workers Compensation, Unemployment Compensatio n contributions, and similar payroll deductions from the wages of employees.


The Contractor shall maintain records conforming to usual accounting practices. Further, the Contractor agrees to render an invoice to the District, in writing, which shall be delivered or mailed to the District by the fifth (5th) day of the next succeeding month. These invoices are due and payable within thirty (30) days of receipt by the District. Each invoice shall include such supporting information as the District may reasonably require the Contractor to provide.


SECTION 5. CHANGE ORDERS. Contractor understands that the Services may be reduced , enlarged or otherwise modified in scope. If any additional Services are proposed beyond those identified in this Agreement, Contractor shall perform them but only after receiving a writte n change order from the District. Contractor shall not perform any service
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omitted from the Agreement by deductive change order. Contractor shall cooperate with and assist the District in preparing and determining the scope of any change order. In the event the service represents a unit price set forth in this Agreement, Contractor's compensation shall be adjusted for the added or deducted services proposed by the change order in accordance with the unit prices established in the Agreement. In the event the unit price for the additional services is not set forth in this Agreement, Contractor's compensation shall be adjusted for the assed or deducted services proposed by the change order as reasonably service determined by the District in conference with the Contractor. All change orders shall be in the form attached hereto as

Exhibit B.

SECTION 6. w ARRANTY AND COVENANT. The Contractor warrants to the District that all materials furnished under this Agreement shall be new, and that all services and materials shall be of good quality, free from faults and defects. The Contractor hereby warrants any materials and Services for a period of one (I) year after acceptance by the District or longer as required under Florida law. With respect to any and all plant material provided pursuant to Section 2, all plant material shall be guaranteed to be in a satisfactory growing condition and to live for a period of one (I) year from planting except for annuals, which will be replaced seasonally. All plants that fail to survive under the guarantee shall be replaced as they fail with the same type and size as originally specified. Contractor further warrants to the District those warranties which Contractor otherwise warrants to others and the duration of such warranties is as provided by Florida law unless longer guarantees or warranties are provided for elsewhere in the Agreement (in which case the longer periods of time shall prevail). Contractor shall replace or repair warranted items to the District's satisfaction and in the District's discretion. Neither final acceptance of the Services, nor monthly or final payment therefore, nor any provision of the Agreement shall relieve Contractor of responsibility for defective or deficient materials or Services. If any of the Services or materials are found to be defective, deficient or not in accordance with the Agreement, Contractor shall correct remove and replace it promptly after receipt of a written notice from the District and correct and pay for any other damage resulting there from to District property or the property of landowners within the District.


Contractor hereby covenants to the District that it shall perform the Services: (i) using its best skill and judgment and in accordance with generally accepted professional standards and (ii) in compliance with all applicable federal, state, county, municipal , building and zoning, land use, environmental, public safety, non-discrimination and disability accessibility laws, codes, ordinances, rules and regulations, including, without limitation, all professional registration (both corporate and individual) for all required basic disciplines that it shall perform. Contractor hereby covenants to the District that any work product of the Contractor shall not call for the use nor infringe any patent, trademark, services mark, copyright or other proprietary interest claimed or held by any person or business entity absent prior written consent from the District.

SECTION 7.	INSURANCE.

A. Contractor shall, at its own expense, maintain insurance during the performance of its Services under this Agreement, with limits of liability not less than the following:

Workers Compensation	statutory

General Liability
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Bodily Injury (including contractual)
$ 1,000,000/$2,000,000
Property Damage (including contractual)
$ 1,000,000/$2,000,000
Automobile Liability (if applicable)

Bodily Injury and Property Damage
$ 1,000,000

	Contractor shall provide the District with a certificate naming the Di strict, its officers, agents and employees as an additional insured prior to the commencement of the Services. No certificate shall be acceptable to the District unless it provides that any change or termination within the policy periods of the insurance coverages, as certified, shall not be effective within thirty (30) days of prior written notice to the District. Insurance coverage shall be from a reputable insurance carrier, licensed to conduct business in the State of Florida, and such carrier shall have a Best's Insurance Reports rating of at least A-VII.



	If the Contractor fail s to have secured and maintained the required insurance, the District has the right (without any ob ligation to do so, however), to secure such required insurance in which event the Contractor shall pay the cost for that required insurance and shall furnish, upon demand, all information that may be required in connection with the District's obtaining the required insurance.


SECTION 8. INDEPENDENT CONTRACTOR. It is understood and agreed that at all times the relationship of Contractor and its employees, agents, subcontractors or anyone directly or indirectl y employed by Contractor to the District is the relationship of an indepe nde nt contractor and not that of an employee, agent, joint venturer or partner of the District. Nothing in this Agreement shall be interpreted or construed as creating or establishing the relationship of employer and employee between the District and Contractor or any of its e mployees, agents, subcontractors or anyone directly or indirectl y employed by Contractor. The parties acknowledge that Contractor is not an employee for state or federal tax purposes. Contractor s hall hire and p ay all of Contractor's employees, agents, subcontractors or anyone directly or indirectly employed by Contractor, all of whom shall be employees of Contractor and not employees of District and at all times e ntirely under Contractor's supervision , direction and control.


In particular, District will not: i) Withhold FICA (Social Security) from Contractor's payments; ii) Make state or federal unemployment insurance contributions on Contractor's behalf; iii) Withhold state or federal income tax from payment to Contractor; iv) Make disability insurance contributions on behalf of Contractor; or v) Obtain workers' compensation insurance on behalf of Contractor. Moreover, Contractor shall provide the District with a completed IRS W -9 form prior to the commencement of the Services.

SECTION 9. COMPLIANCE WITH LAWS, ORDINANCES AND REGULATIONS. In performing its ob ligations under this Agreement, Contractor and each of its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor shall comply with all applicable laws, ordinances, rules, regulations, and orders of any public or governmental authority having appropriate jurisdiction, including all laws, regulations and rules relating to immigration and/or the status of foreign workers. Contractor shall initiate, maintain, and supervise all safety precautions and program s in connection with its obligations herein.
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Contractor shall ensure that all of Contractor' s employees, agents, subcontractors or anyone directly or indirectly employed by Contractor observe Contractor's rules and regulations of safety and conduct. Contractor shall take all reasonable precautions for the safety of and shall provide all reasonable protection to prevent damage, injury or loss to all of its employees, agents and subcontractors performing its obligations herein and other persons who may be affected, and any material, equipment and other property. Contractor shall remedy a ll damage or loss to any property caused in whole or in part by Contractor, its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor, or by anyone for whose acts Contractor may be liable. Contractor shall indemnify District for all damage or losses it may incur or be exposed to because of Contractor or any of its employees, agents, subcontractors or anyone directly or indirectly employed by Contractor's failure to comply with the provisions contained herein.


SECTION 10. DEFAULT AND PROTECTION AGAINST THIRD PARTY INTERFERENCE. A default by either party under this Agreement shall entitle the other to all remedies available at law or in equity, which may include, but not be limited to, the right of actual damages and/or specific performance. The District shall be solely responsible for enforcing its rights under this Agreement against any interfering third party. Nothing contained in this Agreement shall limit or impair the District's right to protect its rights from interference by a third party to this Agreement.


SECTION 11. ENFORCEMENT OF AGREEMENT. In the event that either party is required to enforce this Agreement by court proceedings or otherwise, then the parties agree that the prevailing party shall be entitled to recover from the other all fees and costs incurred, including reasonable attorney's fees and costs for trial, alternative dispute resolution, or appellate proceedings.


SECTION 12. AMENDMENTS. Amendments to and waivers of the provisions contained in this Agreement may be made only by an instrument in writing which is executed by both the District and the Contractor.

SECTION 13. AUTHORIZATION. The execution of this Agreement has been duly authorized by the appropriate body or official of the District and the Contractor, both the District and the Contractor have comp lied with all the requirements of law, and both the Di strict and the Contractor have full power and authority to comply with the terms and provisions of this instrument.
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SECTION 14. NOTICES. All notices, requests, consents and other communications under this Agreement ("Notices") shall be in writing and shall be delivered, mailed by First Class Mail, postage prepaid, or overnight delivery service, to the parties, as follows:

A.
If to Contractor:
SMR Farms, LLC


14400 Covenant Way


Lakewood Ranch, Florida  34202


Attn: Gary Bradshaw
B.
If to District:
Lakewood Ranch Stewardship District


12051 Corporate Boulevard


Orlando, Florida 32817


Attn:  District Manager

With a copy to:
Hopping Green & Sams, P.A.


119 South Monroe Street, Suite 300


Post Office Box 6526


Tallahassee, Florida  32314


Attn: Jonathan T. Johnson

Except as otherwise provided in this Agreement, any Notice shall be deemed received only upon actual delivery at the address set forth above. Notices delivered after 5:00 p.m. (at the place of delivery) or on a non-business day, shall be deemed received on the next business day. If any time for giving Notice contained in this Agreement would otherwise expire on a non-business day, the Notice period shall be extended to the next succeeding business day. Saturdays, Sundays, and legal holidays recognized by the United States government shall not be regarded as business days. Counsel for the District and counsel for the Contractor may deliver Notice on behalf of the District and the Contractor. Any party or other person to whom Notices are to be sent or copied may notify the other parties and addressees of any change in name or address to which Notices shall be sent by providing the same on five (5) days written notice to the parties and addressees set forth herein.


SECTION 15. ARM'S LENGTH TRANSACTION. This Agreement has been negotiated fully between the District and the Contractor as an arm's length transaction. Both parties participated fully in the preparation of this Agreement and received the advice of counsel. In the case of a dispute concerning the interpretation of any provision of this Agreement, both parties are deemed to have drafted, chosen, and selected the language, and the doubtful language will not be interpreted or construed against either the District or the Contractor.

SECTION 16. THIRD PARTY BENEFICIARIES. This Agreement is solely for the benefit of the District and the Contractor and no right or cause of action shall accrue upon or by reason, to or for the benefit of any third party not a formal party to this Agreement. Nothing in this Agreement expressed or implied is intended or shall be construed to confer upon any person or corporation other than the District and the Contractor any right, remedy, or claim under or by reason of this Agreement or any of the provisions or conditions of this Agreement; and all of the provisions, representations, covenants, and conditions contained in this Agreement shall inure to
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the sole benefit of and shall be binding upon the District and the Contractor and their respective representatives, successors, and assigns.

SECTION 17. ASSIGNMENT. Neither the District nor the Contractor may assign this Ag reement or any monies to become due hereunder without the prior written approval of the other.


SECTION 18. APPLICABLE LA w AND VENUE. This Agreement and the prov1s10ns contained herein shall be construed, interpreted and controlled according to the laws of the State of Florida. Each party consents that the venue for any litigation arising out of or related to this Agreement shall be in Manatee County, Florida.

SECTION 19.   INDEMNIFICATION.

	Contractor, its employees, agents and subcontractors shall defend, hold harmless and indemnify the District and its supervisors, officers, staff, employees, representatives and agents against any claims, damages, liabilities, losses and costs, including, but not limited to, reasonable attorneys' fees, to the extent caused by the acts or omissions of Contractor, and other persons employed or utilized by Contractor in the


performance of this Agreement or the Services performed hereunder up to the amount of One Million Dollars ($ 1,000,000.00). By executing this Agreement, Contractor agrees such inde mnification amount bears a reasonable commercial relationship to the Agreement.


	Obligations under this section shall include the payment of all settle ments, judgments, damages, liquidated damages, penalties, forfeitures, back pay awards, court costs, arbitration and/or mediation costs, litigation expenses, attorney fees,


paralegal fees and expert witness fees (incurred in court, out of court, on appeal, or in bankruptcy proceedings) as ordered.

SECTION 20. LIMITATIONS ON GOVERNMENTAL LIABILITY. Nothing in this Agreement shall be deemed as a waiver of immunity or limits of liability of the District beyond any statutory limited waiver of immunity or limits of li ability which may have been adopted by the Florida Legislature in Section 768.28, Florida Statutes, or other statute, and nothing in this Agreement shall inure to the benefit of any third party for the purpose of allowing any claim which would otherwise be barred under the Doctrine of Sovereign Immunity or by operation of law.


SECTION 21. EFFECTIVE DATE. This Agreement shall be effective upon the execution of the Agreement by each of the parties hereto a nd shall remain in effect until the completion of the Services, unless terminated earlier in accordance with the terms of this Agreement.

SECTION 22. TERMINATION. The District agrees that the Contractor may terminate this Agreement for cause by providing thirty (30) days written notice of termination to the District; provided, however, that the District shall be provided a reasonable opportunity to cure any fai lure under this Agreement. The Contractor agrees that the District may terminate this
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Agreement immediately for cause by providing written notice of termination to the Contractor. The District shall provide thirty (30) days written notice of termination without cause. Upon any termination of this Agreement, the Contractor shall be entitled to payment for all Services rendered up until the effective termination of this Agreement, subject to whatever claims or off sets the District may have against the Contractor as the sole means of recovery for termination.

SECTION 23. OWNERSHIP OF DOCUMENTS. All rights in and title to all plans, drawings, specifications, ideas, concepts, designs, sketches, models, programs, software, creation, inventions, reports, or other tangible work product originally developed by Contractor pursuant to this Agreement shall be and remain the sole and exclusive property of the District when developed and shall be considered work for hire.

SECTION 24. PuBLIC RECORDS. Contractor understands and agrees that all documents of any kind provided to the District in connection with this Agreement may be public records, and, accordingly, Contractor agrees to comply with all applicable provisions of Florida law in handling such records, including but not limited to Section 119.070 I, Florida Statutes. Contractor acknowledges that the designated public records custodian for the District is Jane Gaarlandt ("Public Records Custodian"). Among other requirements and to the extent applicable by law, the Contractor shall 1) keep and maintain public records required by the Distri ct to perform the service; 2) upon request by the Public Records Custodian, provide the District with the requested public records or allow the records to be inspected or copied within a reasonable time period at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes; 3) ensure that public records which are exempt or confidential, and exempt from public records disclosure requireme nts, are not disclosed except as authorized by law for the duration of the contract term and following the contract term if the Contractor does not transfer the records to the Public Records Custodian of the District; and 4) upon completion of the contract, transfer to the District, at no cost, all public records in Contractor's possession or, alternatively, keep, maintain and meet all applicable requireme nts for retaining public records pursuant to Florida laws. When such public records are transferred by the Contractor, the Contractor shall destroy any duplicate public records that are exempt or confidential and exempt from public records disclosure requirements. All records stored electronically must be provided to the District in a format that is compatible with Microsoft Word or Adobe PDF formats.


IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT (407) 382-3256, JANEG@FISHKIND.COM, OR AT 12051 CORPORA TE BOULEVARD, ORLANDO, FLORIDA 32817.

SECTION 25. SEVERABILITY. The invalidity or unenforceability of any one or more provisions of this Agreeme nt shall not affect the validity or enforceability of the remaining portions of this Agreement, or any part of this Agreement not held to be invalid or unenforceable.
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SECTION 26. HEADINGS FOR CONVENIENCE ONLY. The descriptive headings in this Agreement are for convenience only and shall not control nor affect the meaning or construction of any of the provisions of this Agreement.

SECTION 27. ENTIRE AGREEMENT. This instrument shall constitute the final and complete expression of the agreement between the parties relating to the subject matter of this Agreement.






[Signatures on Next Page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first writte n above.


Attest:	Lakewood Ranch Stewardship District





Secretary	ChairmanNice Chairman, Board of Supervisors





Witness:	SMR Farms, LLC



By: _  _______________  _

S ignature of Witness

Print Name:
~--------------
Print Name

Title:



Composite Exhibit A:	John Moody Landscape Plan

Exhibit B:	Agreement Unit Pricing Detail
Exhibit C:	Form of Change Order
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EXHIBIT B
file_484.jpg

8	Farllls

CaHle • Ttuf • Ti·ees •  Lands cape • C itrus

Customer: Lakewood Ranch Stewardship District

Project: Boumeside Blvd .; Masters Ave. to SR70 Landscape Construction

Submittal Date: 312512019























QTY.
KEY



















COMMON NAME

BOTANICAL NAME
SIZE/SPECS

Unit Price


Extension




TREES



































15
MG

Southern Maonolia

Maonolia orandiflora ·oo Blanchard'65
Gal., 12·14'Ht.x 6·7'Sor.  3'Cal., Std., lull
$
495.00
$

7,425.00


30
PE

Slash Pine


Pinus elliotti
30 Gal., 10-12'Ht.x5'Sor.,2·1/2'Cal. Min.
$
250.00
$

7,500.00


33
av


Live Oak
Quercus viroiniana
Field Grown, 14-16' Ht.,8·10'Sor., 6-8" Cal.
$
1,125.00
$

37,125.00



10
SP

Sabal Palm
Sabal oalmetto
12'C.T., reaenerated, non-booted, 8 &8
$
425.00
$

4,250.00




























Sub-Total


$56,300.00























SHRUBS/GROUND

COVERS (MATERIAL ONLY, NO INSTALLATION)
























830
MUG

MuhlvGrass
Muhlenberois caoillaris
1 aal.. 18" O.A.
$
5.00
$

4,150.00




325
SAC

Silver Saw Palmetto
Serenoa reoens 'Cinerea'
3 aal., 16·18"Ht., lull
$
12.60
$

4,095.00



















90
TD

Fakahatchee Grass
Triosacum dactvtoides
3 aal., 30" 0.A.
$
12.00
$

1,080.00




34
ZP

Coonlie Palm
Zamia oumila
3 oal., 18-20" Ht.
$
14.50
$

493.00





























Sub-Total
$

9,818.00




SOD AND MULCH














97000


Zoysia
SF
medians and curb-to-sidewalk














$
0.42
$

40,740.00














Sub-Total
$

40,740.00





























LANDSCAPE TOTAL
$

106,858.00




Submitted By:  -----------

















Edgar Perez











SMR Farms

