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Yarborough Lane

Community Development District
Organizational Meeting Agenda

Thursday, May 12, 2022 3020 S. Florida Ave., Suite 101
10:30 AM Lakeland, FL, 33803

Zoom Video Link: https://usO6web.zoom.us/j/82002109261

Call-In Information: 1-646-876-9923
Meeting ID: 820 0210 9261
I.  Introduction
A. Call to Order
B. Public Comment Period
C. Oath of Office
II. Organizational Matters
A. Confirmation of Notice of Meeting
B. Information on Community Development Districts and Public Official Responsibilities
and Florida Statues Chapter 190
C. Election of Officers
1. Resolution 2022-01 Appointing Officers
2. Resolution 2022-02 Appointing Treasurer and Assistant Treasurer
III. Retention of District Staff
A. Consideration of Contract for District Management Services
1. Resolution 2022-03 Appointing District Manager
B. Consideration of Contract for District Counsel Services
1. Resolution 2022-04 Appointing District Counsel
C. Resolution 2022-05 Selection of Registered Agent and Office
D. Resolution 2022-06 Appointing Interim District Engineer
E. Consideration of Interim District Engineering Agreement
F. Request Authorization to Issue RFQ for Engineering Services
IV. Designation of Meetings and Hearing Dates
A. Consideration of Resolution 2022-07 Designation of Regular Monthly Meeting Date,
Time, and Location for Fiscal Year 2022

B. Consideration of Resolution 2022-08 Designation of Landowner’s Meeting Date, Time

and Location



C.

D.

E.

Designation of Date of Public Hearing to Adopt Rules of Procedure in accordance with
Section 120.54, Florida Statutes
1. Consideration of Resolution 2022-09 Setting a Public Hearing to Consider
the Proposed Rules of the District
A. Rules of Procedure
Designation of Dates of Public Hearing on the Budgets for Fiscal Year 2022 and 2023
1. Consideration of Resolution 2022-10 Setting the Public Hearing and
Approving the Proposed Fiscal Year 2021/2022 and 2022/2023 Budgets
2. Approval of the Fiscal Year 2021/2022 and 2022/2023 Developer Funding
Agreement
Resolution 2022-11 Setting Date of Public Hearing Expressing the District's Intent to
Utilize the Uniform Method of Levying, Collecting and Enforcing Non-Ad-Valorem

Assessments in accordance with Section 197.3632, Florida Statutes

V. Other Organizational Matters

A.

B.
C.
D

Resolution 2022-12 Designating a Qualified Public Depository
Resolution 2022-13 Authorization of Bank Account Signatories

Consideration of Resolution 2022-14 Relating to Defense of Board Members

. Consideration of Resolution 2022-15 Authorizing District Counsel to Record in the

Property Records of Polk County the “Notice of Establishment” in accordance with
Chapter 190.0485, Florida Statutes
1. Notice of Establishment

E. Consideration of Resolution 2022-16 Adopting Investment Guidelines

™
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Consideration of Resolution 2022-17 Authorizing Execution of Public Depositor
Report

Consideration of Resolution 2022-18 Designating a Policy for Public Comment
Consideration of Resolution 2022-19 Adopting a Travel and Reimbursement Policy
Consideration of Resolution 2022-20 Adopting Prompt Payment Policy
Consideration of Resolution 2022-21 Adopting a Records Retention Policy
Consideration of Compensation to Board Members

Resolution 2022-22 Selecting District Records Office Within Polk County

. Resolution 2022-23 Designating the Primary Administrative Office and Principal

Headquarters of the District

Consideration of Website Services Agreement



O.

Authorization to Prepare Public Facilities Report in Accordance with Chapter 189.08
Florida Statutes to Coincide with Special District Filing Date of August 1* for Polk

County

VI. Capital Improvements

A.

B.

Appointment of Financing Team
1. Consideration of Resolution 2022-24 Appointing Bond Counsel
2. Consideration of Resolution 2022-25 Appointing Investment Banker
3. Assessment Administrator
4. Trustee

Approval of Financing Team Funding Agreement

VII. Financing Matters

A.
B.
C.

E.

Consideration of Engineer’s Report

Consideration of Assessment Methodology

Consideration of Resolution 2022-26 Authorizing the Issuance of Bonds and
Authorizing the Commencement of Validation Proceedings

Consideration of Resolution 2022-27 Declaring Special Assessments and Approval of
Assessment Methodology

Consideration of Resolution 2022-28 Setting Public Hearing for Special Assessments

VIII. Other Business

A.
B.

0

Consideration of Resolution 2022-29 Authorizing the Disbursement of Funds
Consideration of Resolution 2022-30 Granting the Chairperson and Vice Chairperson
the Authority to Execute Plats and Documents Related to the Development of the
District’s Improvements

Consideration of Resolution 2022-31 Direct Purchase Resolution

Consideration of Resolution 2022-32 Authorizing the Use of Electronic Documents

and Signatures

E. Consideration of Resolution 2022-33 Adopting an Internal Controls Policy

G.

Staff Reports
i. Attorney
ii. Manager

Supervisors Requests

H. Approval of Funding Request No. 1

IX. Adjournment



SECTION ||



SECTIONC



SECTION 1



RESOLUTION 2022-01

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT ELECTING THE OFFICERS
OF YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (hereinafter the “District”) is a
local unit of special-purpose government created and existing pursuant to Chapter 190, Florida Statutes,

being situated entirely within unincorporated Polk County, Florida; and

WHEREAS, the Board of Supervisors of the District (“Board”) desires to elect the Officers of the
District.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The following persons are elected to the offices shown:

Chairperson Milton Andrade
Vice Chairperson Brian Walsh
Secretary Assistant Joel Adams
Secretary Assistant Jeff Shenefield
Secretary Assistant Garrett Parkinson

Secretary Assistant George Llint

Secretary Assistant
Jill Burns

Secretary

SECTION 2. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-02

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH

LANE COMMUNITY DEVELOPMENT DISTRICT DESIGNATING A

TREASURER AND ASSISTANT TREASURER OF THE DISTRICT AND

PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, Yarborough Lane Community Development District (hereinafter the “District”) is a
local unit of special-purpose government created and existing pursuant to Chapter 190, Florida Statutes,
being situated entirely within unincorporated Polk County, Florida; and

WHEREAS, the Board of Supervisors of the District desires to appoint a Treasurer; and

WHEREAS, the Board of Supervisors of the District desires to appoint an Assistant Treasurer.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. George Flint is appointed Treasurer.
SECTION 2. Katie Costa is appointed Assistant Treasurer.
SECTION 3. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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AGREEMENT FOR DISTRICT MANAGEMENT SERVICES BETWEEN
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT AND
GOVERNMENTAL MANAGEMENT SERVICES - CENTRAL FLORIDA,

LLC

Date of Agreement: 12th day of May, 2022.
Between: Governmental Management Services - Central Florida, LLC
219 E. Livingston Street
Orlando, Florida 32801
(Hereinafter referred to as “Manager”);
And: Yarborough Lane Community Development District
A unit of special purpose local government located in
Polk County, Florida
(Hereinafter referred to as “District”).
GENERAL MANAGEMENT, ADMINISTRATIVE, AND ACCOUNTING
SERVICES
This engagement is for the Manager to provide District Management Services for
the District. The duties and responsibilities include, but are not limited to the

following;:

Meetings, Hearings, Workshops, Etc.

. The Manager will organize, conduct, and provide minutes for all meetings of the
District. This includes, but is not limited to, scheduling meetings, providing
agenda packages and meeting materials in the form requested by the District
Board of Supervisors, and publishing Board meeting, public hearing notices, and
landowner election notices pursuant to Florida law.

. The Manager will consult with the District Board of Supervisors and its
designated representatives, and when necessary, organize such meetings,
discussions, project site visits, workshops, and hearings as may pertain to the
administration and accomplishment of the various projects and services
provided by the District.



Records

The Manager will maintain “Record of Proceedings” for the District within the
boundaries of the local government in which the District is located and include
meeting minutes, agreements, resolutions and other records required by law or
contract and provide access to such records as necessary for proper District
function or compliance with Florida’s public records laws.

District Operations

The Manager will act as the primary point of contact for District-related matters.

The Manager will consult with and advise the District on matters related to the
operation and maintenance of the District’s public infrastructure.

The Manager will make recommendations and assist in matters relating to
solicitation, approval, rejection, amendment, renewal, and cancellation of
contracts for services to the District. In advance of expiration of contracts, the
Manager will advise the Board as to need for renewal or additional procurement
activities and implement same.

On or before October 1t of every year, the Manager will prepare an annual
inventory of all District owned tangible personal property and equipment in
accordance with all applicable rules and standards.

The Manager will recommend and advise the Board, in consultation with the
District Engineer of the appropriate amount and type of insurance and be
responsible for procuring all necessary insurance.

The Manager will ensure compliance with all statutes affecting the District by
performing the following tasks (and such other tasks required by law but not
specifically identified herein):

— File name and location of the Registered Agent and Office location annually
with Department of Community Affairs and the County.

— Provide legal description and boundary map as provided by District Engineer
to the Supervisor of Elections

— DProvide the regular meeting schedule of the Board to County.

— File all required financial reports to the Department of Revenue, Auditor
General, the County, and other governmental agencies with jurisdiction in
compliance with Florida law.



— File request letter to the Supervisor of Election of the County for number of
registered voters as of April 15, each year. Report annually the number of
registered voters in the District by June 1, of each year.

— Transmit Public Facilities Report and related updates to appropriate agencies.

— Prepare and file annual public depositor report.

Accounting and Reporting

The Manager will implement an integrated management reporting system
compliant with Generally Accepted Accounting Principles (GAAP) for
government and fund accounting which will allow the District to represent fairly
and with full disclosure the financial position of the District. The District’s
accounting activities will be overseen by a degreed accountant.

The Manager will prepare reports as appropriate under applicable law,
accounting standards, and bond trust indenture requirements. The Manager will
track the District’s general fund and bond fund activities and provide monthly
and annual financial statements (including budget to actual summary).

The Manager will administer the processing, review and approval, and timely
payment of all invoices and purchase orders.

The Manager will oversee District’s capital and general fund accounts.

The Manager will recommend and implement investment policies and
procedures pursuant to State law, and provide Cash Management services to
obtain maximum earnings for District operations through investment of surplus
funds to the State Board of Administration.

Audits

The Manager will provide audit support to auditors for the required Annual
Audit, and will ensure completion and submission of audit and Annual Financial
Statements to the County, Auditor General, and other appropriate government
entities in compliance with Florida law.

Budgeting

The Manager will prepare and provide for a proposed budget for Board
approval and submission to County in compliance with state law. The Manager
will prepare final budget and backup material for and present the budget at all
budget meetings, hearings and workshops. The Manager will ensure that all
budget meetings, hearings, and workshops are properly noticed.



The Manager will administer the adopted budget and prepare budget
amendments on an ongoing basis as necessary.

Caypital Program Administration

The Manager will maintain proper capital fund and project fund accounting
procedures and records.

The Manager will coordinate with District staff to provide for appropriate bid
and or proposal/qualification processes for Capital Project Construction.

The Manager will oversee and implement bond issue related compliance, i.e.,
coordination of annual arbitrage report, transmittal of annual audit and budget
to the trustee, transmittal of annual audit to bond holders and underwriters,
annual/quarterly disclosure reporting, etc.

Maintenance Contract Administration

Upon direction by the District's Board of Supervisors and upon mutual
agreement of the parties hereto, Manager will provide Maintenance Contract
Administration for District in general accordance with the fees outlined in
Exhibit A. The parties further understand and recognize that the scope and
number of contracts to be administered under said fee may be limited and/or
multiple fees may be required. Any Maintenance Contract Administration shall
be by separate agreement between the parties.

FINANCIAL SERVICES

Assessments & Revenue Collection

The Manager will develop and administer the annual assessment roll for the
District. This includes administering the tax roll for the District for assessments
collected by the County and administering assessments for Off Tax Roll
parcels/lots.

The Manager will provide payoff information and pre-payment amounts as
requested by property owners, and collect prepayment of assessments as

necessary.

The Manager will monitor development of the District and perform Assessment
True-up Analysis when appropriate.

The Manager will issue estoppel letters as needed for property transfers.
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e The Manager will maintain the District’'s Lien Book, in which is recorded the
details of any District debt and the related debt service assessments. The Lien
Book will account for all District debt and show the allocation of debt principal
to assessed properties within the District.

FEES AND TERM OF SERVICES

All services will be completed on a timely basis in accordance with the District
needs and statutory requirements.

The District agrees to compensate the Manager in accordance with the fee
schedule set forth in the attached Exhibit A. Payment shall be made in equal monthly
installments at the beginning of each month, and may be amended annually as
evidenced by the budget approved by the Board.

This Agreement shall automatically renew each Fiscal Year of the District, unless
otherwise terminated by either party. The District will consider price adjustments each
twelve (12) month period to compensate for market conditions and the planned
workload of the District to be performed during the next twelve (12) month period.
Evidence of price or fee adjustments will be approved by the Board in its adopted or
amended Fiscal Year Budget.

DISTRICT RESPONSIBILITIES
The District shall provide for the timely services of its legal counsel, engineer and
any other consultants, contractors or employees, as required, for the Manager to
perform the duties outlined in this Contract. Expenses incurred in providing this
support shall be the sole responsibility of the District.
TERMINATION OF THIS CONTRACT
This Contract may be terminated as follows:
1. By the District for “good cause,” which shall include misfeasance,
malfeasance, nonfeasance or dereliction of duties by the Manager which

termination may be immediate; or

2. By the Manager or District, for any reason, upon 60 days written notice.



In the event this Contract is terminated in either manner above stated, the
Manager will make all reasonable effort to provide for an orderly transfer of the books
and records of the District to the District or its designee.

GENERAL TERMS AND CONDITIONS
1. All invoices are due and payable when received.

2. This Contract shall be interpreted in accordance with and shall be governed by
the laws of the State of Florida.

3. In the event that any provision of this contract shall be determined to be
unenforceable or invalid by a court such unenforceability or invalidity shall not
affect the remaining provisions of the Contract which shall remain in full force
and effect.

4. The rights and obligations of the District as defined by this Contract shall inure
to the benefit of and shall be binding upon the successors and assigns of the
District. There shall be no assignment of this Contract by the Manager, without
the approval of the District.

5. The District acknowledges that the Manager is not a Municipal Advisor or
Securities Broker, nor is the Manager registered to provide such services as
described in Section 15B of the Securities and Exchange Act of 1934, as amended.
Similarly, the District acknowledges that the Manager does not provide the
District with financial advisory services or offer investment advice.

6. To the extent allowable under applicable law (and only to the extent of the
limitations of liability set forth in Section 768.28, Florida Statutes), except to the
extent caused by the negligence, reckless, and/or willful misconduct of the
Manager, the District agrees to indemnify, defend, and hold harmless the
Manager and its officers, supervisors, staff, and employees from and against any
and all liability, claims, actions, suits, demands, assessments or judgments
asserted and any and all losses, liabilities, damages, costs, court costs, and
expenses, including attorney's fees, that Manager may hereafter incur, become
responsible for, or be caused to pay out arising out of or relating to the grossly
negligent or intentionally wrongful acts or omissions of the District. The
indemnification provided for herein shall not be deemed exclusive of any other
rights to which the Manager may be entitled and shall continue after the
Manager has ceased to be engaged under this Contract.

The Manager agrees to indemnify, defend, and hold harmless the District and its
officers, supervisors, staff, and employees from and against any and all liability,
claims, actions, suits, demands, assessments or judgments asserted and any and



all losses, liabilities, damages, costs, court costs, and expenses, including
attorney's fees, that the Manager may hereafter incur, become responsible for, or
be caused to pay out arising out of or relating to the failure to perform under this
Contract or at law, or grossly negligent, reckless, and/or intentionally wrongful
acts or omissions of the Manager. The indemnification provided for herein shall
not be deemed exclusive of any other rights to which the District may be entitled
and shall continue after the Manager has ceased to be engaged under this
Contract.

Nothing herein shall be construed to waive or limit the District’s sovereign
immunity limitations of liability as provided in Section 768.28, Florida Statutes,
or other applicable law. Nothing in this Contract 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.

Any amendment or change to this Contract shall be in writing and executed by
all parties.

The Manager, on behalf of itself and its subcontractors, hereby warrants
compliance with all federal immigration laws and regulations applicable to their
employees. The Manager further agrees that the District is a public employer
subject to the E-Verify requirements provided in Section 448.095, Florida
Statutes, and such provisions of said statute are applicable to this Agreement,
including, but not limited to registration with and use of the E-Verify system.
The Manager agrees to utilize the E-Verify system to verify work authorization
status of all newly hired employees. The Manager shall provide sufficient
evidence that it is registered with the E-Verify system before commencement of
performance under this Agreement. If the District has a good faith belief that the
Manager is in violation of Section 448.09(1), Florida Statutes, or has knowingly
hired, recruited, or referred an alien that is not duly authorized to work by the
federal immigration laws or the Attorney General of the United States for
employment under this Agreement, the District shall terminate this Agreement.
The Manager shall require an affidavit from each subcontractor providing that
the subcontractor does not employ, contract with, or subcontract with an
unauthorized alien. The Manager shall retain a copy of each such affidavit for
the term of this Agreement and all renewals thereof. If the District has a good
faith belief that a subcontractor of the Manager performing work under this
Agreement is in violation of Section 448.09(1), Florida Statutes, or has knowingly
hired, recruited, or referred an alien that is not duly authorized to work by the
federal immigration laws or the Attorney General of the United States for
employment under this Agreement, the District promptly notify the Manager
and order the Manager to immediately terminate its subcontract with the
subcontractor. The Manager shall be liable for any additional costs incurred by
the District as a result of the termination of any contract, including this



Agreement, based on Manager’s failure to comply with the E-Verify
requirements referenced in this subsection.

10. Manager shall, pursuant to and in accordance with Section 119.0701, Florida
Statutes, comply with the public records laws of the State of Florida. Failure of
the Manager to comply with Section 119.0701, Florida Statutes, may subject the
Manager to penalties pursuant to Section 119.10, Florida Statutes. In the event
Manager fails to comply with this section or Section 119.0701, Florida Statutes,
the District shall be entitled to all remedies at law or in equity. The following

statement is required to be included in this Agreement pursuant to Section
119.0701(2), Florida Statutes:

IF THE MANAGER HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE MANAGER’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT/CONTRACT, THE
MANAGER MAY CONTACT THE MANAGER CUSTODIAN
OF PUBLIC RECORDS FOR THE DISTRICT AT:

GOVERNMENTAL MANAGEMENT SERVICES-
CENTRAL FLORIDA, LLC

219 EAST LIVINGSTON STREET

ORLANDO, FLORIDA 32801

TELEPHONE: (407) 841-5524

EMAIL: JBURNS@GMSCFL.COM

NOTICES

All notices required in this Agreement shall be sent by certified mail, return
receipt requested, or express mail with proof of receipt. If sent to the District, notice
shall be to:

Yarborough Lane Community Development District
219 E. Livingston Street
Orlando, Florida 32801

Attn: Chairperson



With a copy to:

KE Law Group

2016 Delta Boulevard, Suite 101
Tallahassee, Florida 32303
Attn: Jennifer Kilinski

If notice is sent to Manager, it shall be sent to:

Governmental Management Services - Central Florida, LLC
219 E. Livingston Street

Orlando, Florida 32801

Attn: Jill Burns

This Contract shall represent the entire agreement between the Manager and the
District. Both Manager and District understand and agree with the terms and
conditions as set forth herein.

Approved by:
Board of Supervisors Yarborough
Lane Community Development
District

By:
Secretary/Assistant Secretary Chairperson

Governmental Management Services
- Central Florida, LLC

Witness George S. Flint, Vice-President



EXHIBIT A
DISTRICT MANAGEMENT FEE SCHEDULE
APRIL 2022

Management, Administrative, and Accounting Services
e Annual Fee paid in equal monthly payments $ 37,500
(plus reimbursables)

Annual Assessment Administration $ 5,000
(Beginning with the first assessment to individual
unit owners, direct assessment or utilizing tax collector)

Information Technology Fees & Annual Website Maintenance
e Annual Fee paid in equal monthly payments $ 3,000
(Does not include cost of creation of ADA compliant website, if applicable)

Dissemination Agent Services
e Annual Fee for 15t Bond Issuance $ 5,000
e ($1,000 for each additional series of Bonds)

Other Services*

e Bond Issuance Cost (per bond issue) $ 15,000
e Assessment Methodology Preparation $ 15,000
e SERC Preparation & Assistance w/ Petition $ 2,500
e Pre-paid Assessment Collection Fee (per lot/unit) $ 100
e Field Services/Contract Administration
o At time of landscaping turnover $ 7,500
o At opening of amenity facilities $ 15,000
o Amenity Access Distribution $ 5,000

*Costs for other services shall be by separate agreement or work authorization and may be
adjusted based upon the scope of services provided.
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RESOLUTION 2022-03

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT APPOINTING AND FIXING
THE COMPENSATION OF THE DISTRICT MANAGER; APPOINTING A
FINANCIAL DISCLOSURE COORDINATOR; APPOINTING A REGISTERED
FINANCIAL ADVISOR IN CONTEMPLATION OF THE ISSUANCE OF
SPECIAL ASSESSMENT BONDS; APPOINTING A DESIGNATED
INVESTMENT REPRESENTATIVE TO ADMINISTER INVESTMENT
DIRECTION WITH REGARD TO DISTRICT FUNDS; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, pursuant to Section 190.007(1), Florida Statutes, the Board of Supervisors of the
District (the “Board”) desires to employ and fix compensation of a District Manager; and

WHEREAS, the Board desires to appoint a Financial Disclosure Coordinator to create, maintain and
update a list of the names, e-mail addresses, physical addresses, and names of the agency of, and the office
or position held by, the Board of Supervisors and other persons required by Florida law to file a statement
of financial interest due to his or her affiliation with the District; and

WHEREAS, the Board desires to appoint a Registered Financial Advisor to advise regarding the
proposed issuance of special assessment bonds and other financing methods for District improvements; and

WHEREAS, the Board desires to appoint an Investment Representative to direct and advise on the
investment of District funds including, but not limited to, directing the assigned Trustee; to invest District
funds consistent with any and all Indentures and to maximize return; and

WHEREAS, the Board has determined that the appointment of a Financial Disclosure Coordinator,
Registered Financial Advisor and Investment Representative is necessary; and

WHEREAS, the Board desires to appoint a District Manager, Financial Disclosure Coordinator,
Registered Financial Advisor, and Investment Representative, and to provide compensation for their
services.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS
OF YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. Governmental Management Services — Central Florida LLC, is appointed as
District Manager, Financial Disclosure Coordinator, Registered Financial Advisor, and Designated
Investment Representative and shall be compensated for their services in such capacity in the manner
prescribed in the agreement incorporated herein by reference as Exhibit A.

SECTION 2. This authorization shall be continuing in nature until revoked by the District.

SECTION 3. This Resolution shall become effective immediately upon its adoption.



PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: District Manager Fee Agreement



Exhibit A
District Manager Fee Agreement
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KE LAW GROUP, PLLC
FEE AGREEMENT
YARBOROUGH LANE CDD

L. PARTIES
THIS AGREEMENT (“Agreement”) is made and entered into by and between the following parties:

A. Yarborough Lane Community Development District (“Client”)
c/o Governmental Management Services — Central Florida LLC
219 E. Livingston Street
Orlando, Florida 32801

and

B. KE Law Group, PLLC (“KE Law”)
2016 Delta Boulevard, Suite 101
Tallahassee, Florida 32303

II. SCOPE OF SERVICES
In consideration of the mutual agreements contained herein, the parties agree as follows:
A. The Client agrees to employ and retain KE Law as its general legal counsel.

B. KE Law accepts such employment and agrees to serve as attorney for and provide legal
representation to the Client regarding those matters referenced above.

1. FEES

The Client agrees to compensate KE Law for services rendered regarding any matters covered by
this Agreement according to the hourly billing rates for individual KE Law lawyers set forth herein, plus
actual expenses incurred by KE Law in accordance with the attached standard Expense Reimbursement
Policy (Attachment A, incorporated herein by reference). For Calendar Year 2022, the discounted hourly
rates will be $380 per hour for partners, $285 per hour for associates, $265 per hour for part-time contract
attorneys, and $190 per hour for paralegals. All hourly rates will be increased annually by $15 per hour. To
the extent that the District issues bonds during Calendar Year 2022, KE Law will provide issuer’s counsel
services under a flat fee of $50,000 per bond issuance. Bond validation fees will be billed hourly.



IV.  CLIENT FILES

The files and work product materials (“Client File”) of the Client generated or received by KE Law
will be maintained by KE Law in its regular offices. At the conclusion of the representation, the Client File
will be stored by KE Law for a minimum of five (5) years. After the five (5) year storage period, the Client
hereby acknowledges and consents that KE Law may confidentially destroy or shred the Client File, unless
KE Law is provided a written request from the Client requesting return of the Client File, to which KE Law
will return the Client File at Client’s expense.

V. DEFAULT

In the event of a dispute arising under this Agreement, whether or not a lawsuit or other proceeding
is filed, the prevailing party shall be entitled to recover its reasonable attorneys’ fees and costs, including
attorneys’ fees and costs incurred in litigating entitlement to attorneys’ fees and costs, as well as in
determining or quantifying the amount of recoverable attorneys’ fees and costs. The reasonable costs to
which the prevailing party is entitled shall include costs that are taxable under any applicable statute, rule,
or guideline, as well as non-taxable costs, including, but not limited to, costs of investigation,
telephone charges, mailing and delivery charges, information technology support charges, consultant
and expert witness fees, travel expenses, court reporter fees, and mediator fees, regardless of whether
such costs are otherwise taxable. Venue of any such action shall be exclusive in the state courts of the
Second Judicial Circuit in and for Leon County, Florida.

VL CONFLICTS

It is important to disclose that KE Law represents a number of special districts, builders, developers,
and other entities throughout Florida relating to community development districts and other special districts.
By accepting this Agreement, Client agrees that (1) Client was provided with an explanation of the
implications of the common representation(s) and the advantages and risks involved; (2) KE Law will be
able to provide competent and diligent representation of Client, regardless of KE Law’s other
representations, and (3) there is not a substantial risk that KE Law’s representation of Client would be
materially limited by KE Law’s responsibilities to another client, a former client or a third person or by a
personal interest. Acceptance of this fee proposal will constitute your waiver of any “conflict” with KE
Law’s representation of various special districts, builders, developers, and other entities relating to
community development districts and other special districts in Florida.

VII. TERMINATION

Either party may terminate this Agreement upon providing prior written notice to the other party at
its regular place of business. All fees due and payable in accordance with this Agreement shall accrue and
become payable pursuant to the terms of this Agreement through the date of termination.

VIII. EXECUTION OF AGREEMENT

This Agreement shall be deemed fully executed upon its signing by KE Law and the Client. The
contract formed between KE Law and the Client shall be the operational contract between the parties.

IX. ENTIRE CONTRACT

This Agreement constitutes the entire agreement between the parties.



Accepted and agreed to by:

YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Its:

Date:

KE LAW GROUP, PLLC

By: Jennifer Kilinski
Its: Authorized Member

Date: May 12, 2022



ATTACHMENT A

KE LAW GROUP, PLLC
EXPENSE REIMBURSEMENT POLICY

The following is the expense reimbursement policy for the Agreement. All expenses are billed
monthly. Billings ordinarily reflect expenses for the most recent month, except where there are delays in
receiving bills from third party vendors.

Telephone. All telephone charges are billed at an amount approximating actual cost.

Facsimile. There are no charges for faxes.

Postage. Postage is billed at actual cost.

Overnight Delivery. Overnight delivery is billed at actual cost.

Travel. Travel (including air fare, rental cars, taxicabs, hotel, meals, tips, etc.) is billed at actual
cost. Where air travel is required, coach class is used wherever feasible. Out-of-town mileage is billed at
the State of Florida approved reimbursement rate (i.e., pursuant to Chapter 112, Florida Statutes).

Other Expenses. Other outside expenses, such as court reporters, agency copies, large print
projects, etc. are billed at actual cost.

Word Processing and Secretarial Overtime. No charge is made for word processing. No charge is
made for secretarial overtime except in major litigation matters where unusual overtime demands are
imposed.




SECTION 1



RESOLUTION 2022-04

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT APPOINTING LEGAL
COUNSEL FOR THE DISTRICT, AUTHORIZING COMPENSATION AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, pursuant to Section 190.011, Florida Statutes, the District’s Board of Supervisors (the
“Board”) may contract for the services of consultants to perform planning, engineering, legal or other
appropriate services of a professional nature; and

WHEREAS, the Board desires to appoint a District Counsel and to provide compensation for their
services.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1.  KE Law Group, PLLC, is appointed as District Counsel and shall be compensated
for their services in such capacity in the manner prescribed in Exhibit A.

SECTION 2. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Attorney Retainer Agreement



Exhibit A
Attorney Retainer Agreement



€ L:W

G R O U P

KE LAW GROUP, PLLC
FEE AGREEMENT
YARBOROUGH LANE CDD

L. PARTIES
THIS AGREEMENT (“Agreement”) is made and entered into by and between the following parties:

A. Yarborough Lane Community Development District (“Client”)
c/o Governmental Management Services — Central Florida LLC
219 E. Livingston Street
Orlando, Florida 32801

and

B. KE Law Group, PLLC (“KE Law”)
2016 Delta Boulevard, Suite 101
Tallahassee, Florida 32303

II. SCOPE OF SERVICES
In consideration of the mutual agreements contained herein, the parties agree as follows:
A. The Client agrees to employ and retain KE Law as its general legal counsel.

B. KE Law accepts such employment and agrees to serve as attorney for and provide legal
representation to the Client regarding those matters referenced above.

1. FEES

The Client agrees to compensate KE Law for services rendered regarding any matters covered by
this Agreement according to the hourly billing rates for individual KE Law lawyers set forth herein, plus
actual expenses incurred by KE Law in accordance with the attached standard Expense Reimbursement
Policy (Attachment A, incorporated herein by reference). For Calendar Year 2022, the discounted hourly
rates will be $380 per hour for partners, $285 per hour for associates, $265 per hour for part-time contract
attorneys, and $190 per hour for paralegals. All hourly rates will be increased annually by $15 per hour. To
the extent that the District issues bonds during Calendar Year 2022, KE Law will provide issuer’s counsel
services under a flat fee of $50,000 per bond issuance. Bond validation fees will be billed hourly.



IV.  CLIENT FILES

The files and work product materials (“Client File”) of the Client generated or received by KE Law
will be maintained by KE Law in its regular offices. At the conclusion of the representation, the Client File
will be stored by KE Law for a minimum of five (5) years. After the five (5) year storage period, the Client
hereby acknowledges and consents that KE Law may confidentially destroy or shred the Client File, unless
KE Law is provided a written request from the Client requesting return of the Client File, to which KE Law
will return the Client File at Client’s expense.

V. DEFAULT

In the event of a dispute arising under this Agreement, whether or not a lawsuit or other proceeding
is filed, the prevailing party shall be entitled to recover its reasonable attorneys’ fees and costs, including
attorneys’ fees and costs incurred in litigating entitlement to attorneys’ fees and costs, as well as in
determining or quantifying the amount of recoverable attorneys’ fees and costs. The reasonable costs to
which the prevailing party is entitled shall include costs that are taxable under any applicable statute, rule,
or guideline, as well as non-taxable costs, including, but not limited to, costs of investigation,
telephone charges, mailing and delivery charges, information technology support charges, consultant
and expert witness fees, travel expenses, court reporter fees, and mediator fees, regardless of whether
such costs are otherwise taxable. Venue of any such action shall be exclusive in the state courts of the
Second Judicial Circuit in and for Leon County, Florida.

VL CONFLICTS

It is important to disclose that KE Law represents a number of special districts, builders, developers,
and other entities throughout Florida relating to community development districts and other special districts.
By accepting this Agreement, Client agrees that (1) Client was provided with an explanation of the
implications of the common representation(s) and the advantages and risks involved; (2) KE Law will be
able to provide competent and diligent representation of Client, regardless of KE Law’s other
representations, and (3) there is not a substantial risk that KE Law’s representation of Client would be
materially limited by KE Law’s responsibilities to another client, a former client or a third person or by a
personal interest. Acceptance of this fee proposal will constitute your waiver of any “conflict” with KE
Law’s representation of various special districts, builders, developers, and other entities relating to
community development districts and other special districts in Florida.

VII. TERMINATION

Either party may terminate this Agreement upon providing prior written notice to the other party at
its regular place of business. All fees due and payable in accordance with this Agreement shall accrue and
become payable pursuant to the terms of this Agreement through the date of termination.

VIII. EXECUTION OF AGREEMENT

This Agreement shall be deemed fully executed upon its signing by KE Law and the Client. The
contract formed between KE Law and the Client shall be the operational contract between the parties.

IX. ENTIRE CONTRACT

This Agreement constitutes the entire agreement between the parties.



Accepted and agreed to by:

YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Its:

Date:

KE LAW GROUP, PLLC

By: Jennifer Kilinski
Its: Authorized Member

Date: May 12, 2022



ATTACHMENT A

KE LAW GROUP, PLLC
EXPENSE REIMBURSEMENT POLICY

The following is the expense reimbursement policy for the Agreement. All expenses are billed
monthly. Billings ordinarily reflect expenses for the most recent month, except where there are delays in
receiving bills from third party vendors.

Telephone. All telephone charges are billed at an amount approximating actual cost.

Facsimile. There are no charges for faxes.

Postage. Postage is billed at actual cost.

Overnight Delivery. Overnight delivery is billed at actual cost.

Travel. Travel (including air fare, rental cars, taxicabs, hotel, meals, tips, etc.) is billed at actual
cost. Where air travel is required, coach class is used wherever feasible. Out-of-town mileage is billed at
the State of Florida approved reimbursement rate (i.e., pursuant to Chapter 112, Florida Statutes).

Other Expenses. Other outside expenses, such as court reporters, agency copies, large print
projects, etc. are billed at actual cost.

Word Processing and Secretarial Overtime. No charge is made for word processing. No charge is
made for secretarial overtime except in major litigation matters where unusual overtime demands are
imposed.




SECTION C



RESOLUTION 2022-05

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DESIGNATING A
REGISTERED AGENT AND REGISTERED OFFICE OF THE DISTRICT AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District is statutorily required to designate a registered agent and a registered office
location for the purposes of accepting any process, notice, or demand required or permitted by law to be
served upon the District in accordance with Section 189.014(1), Florida Statutes.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. Jill Burns is hereby designated as the Registered Agent for Yarborough Lane
Community Development District.

SECTION 2. The District’s Registered Office shall be located at Governmental Management
Services — Central Florida, LLC, 219 E. Livingston Street, Orlando, Florida 32801.

SECTION 3. In accordance with Section 189.014, Florida Statutes, the District’s Secretary is
hereby directed to file certified copies of this Resolution with Polk County, and the Florida Department of
Economic Opportunity.

SECTION 4. This Resolution shall become effective immediately upon adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors



SECTION D



RESOLUTION 2022-06

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT APPOINTING AND FIXING
THE COMPENSATION OF THE INTERIM DISTRICT ENGINEER AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, pursuant to Section 190.011, Florida Statutes, the District’s Board of Supervisors (the
“Board”) may contract for the services of consultants to perform planning, engineering, legal or other
appropriate services of a professional nature; and

WHEREAS, the Board desires to appoint an Interim District Engineer and to provide compensation
for their services.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. Kimley-Horn and Associates, Inc. is appointed as Interim District Engineer and
shall be compensated for their services in such capacity in the manner prescribed in the agreement
incorporated herein by reference as Exhibit A.

SECTION 2. This authorization shall be continuing in nature until revoked by the District.

SECTION 3. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Interim District Engineering Agreement



SECTION E



INTERIM DISTRICT ENGINEERING AGREEMENT

THIS AGREEMENT (“Agreement”) is made and entered into this 12th day of May, 2022, by and
between:

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT, a local unit of special-
purpose government established pursuant to Chapter 190, Florida Statutes, with a mailing
address of 219 E. Livingston Street, Orlando, Florida 32801 (the “District”); and

KIMLEY-HORN AND ASSOCIATES, INC, a Florida corporation, with a business address of
109 South Kentucky Avenue, Lakeland, Florida 33801 (“Engineer”).

RECITALS

WHEREAS, the District is a local unit of special-purpose government established pursuant to the
Uniform Community Development District Act of 1980, as codified in Chapter 190, Florida Statutes, (the
“Act”), as amended; and

WHEREAS, pursuant to the Act, the District was established for the purpose of planning, financing,
constructing acquiring, and/or maintaining certain infrastructure improvements and services within the
District; and

WHEREAS, the District intends to employ Engineer on an interim basis to perform engineering,
surveying, planning, landscaping, construction administration, environmental management, and permitting,
financial and economic studies, as defined by a separate work authorization or work authorizations; and

WHEREAS, Engineer shall serve as the District’s professional representative in each service or
project to which this Agreement applies and will give consultation and advice to the District during
performance of its services.

NOW, THEREFORE, for and in consideration of the mutual covenants herein contained, the acts and
deeds to be performed by the parties and the payments by the District to Engineer of the sums of money

herein specified, it is mutually covenanted and agreed as follows:

SECTION 1. RECITALS. The Recitals stated above are true and correct and by this reference are
incorporated herein and form a material part of this Agreement.

SECTION 2. SCOPE OF SERVICES. Engineer will provide general engineering planning and/or
study services, as authorized by one or more Work Authorization(s), hereinafter defined, including:

A. Preparation of any necessary reports and attendance at meetings of the District’s Board of
Supervisors (“Board”);

B. Assistance in meeting with necessary parties involving bond issues, special reports,
feasibility studies, or other tasks;

C. Any other items requested by the Board.



SECTION 3. REPRESENTATIONS. Engineer hereby represents to the District that:

A. It has the experience and skill to perform the services required to be performed by this
Agreement;
B. It shall design to and comply with limitation, professional registration and licensing

requirements (both corporate and individual for all required basic disciplines) in effect during the
term of this Agreement, and shall, if requested by the District, provide certification of compliance
with all registration and licensing requirements;

C. It shall perform said services in accordance with generally accepted professional standards
in the most expeditious and economical manner, and to the extent consistent with the best interests
of the District; and

D. It is adequately financed to meet any financial obligations it may be required to incur under
this Agreement.

SECTION 4. METHOD OF AUTHORIZATION. Each service or project shall be authorized in
writing by the District (“Work Authorization). The Work Authorization shall include the scope of work,
compensation, project schedule, and special provisions or conditions specific to the service or project being
authorized. Authorization of services or projects under this Agreement shall be at the sole discretion of the
District. Work Authorization Number 1 attached hereto as Exhibit A, and incorporated herein by this
reference, is hereby approved.

SECTION 5. COMPENSATION. It is understood and agreed that the payment of compensation
for services under this Agreement shall be stipulated in each Work Authorization. Services rendered by
Engineer under this Agreement shall not exceed the amounts specifically authorized by each written Work
Authorization. One of the following methods will be utilized:

A. Lump Sum Amount - The District and Engineer shall mutually agree to a lump sum amount
for the services to be rendered payable monthly in direct proportion to the work accomplished.

B. Hourly Personnel Rates - For services or projects where scope of services is not clearly
defined, or recurring services or other projects where the District desires the use of the hourly
compensation rates, the District and Engineer shall use the hourly compensation rates outlined in
Exhibit B attached hereto. The District and Engineer may agree to a “not to exceed” amount when
utilizing hourly personnel rates for a specific Work Authorization.

SECTION 6. REIMBURSABLE EXPENSES. Reimbursable expenses consist of actual
expenditures made by Engineer, its employees, or its consultants in the interest of the project for the
incidental expenses as listed as follows:

A. Expenses of transportation and living when traveling in connection with a project, for long
distance phone calls and telegrams, and fees paid for securing approval of authorities having
jurisdiction over the project. All expenditures shall be made in accordance with Chapter 112,
Florida Statutes, and in accordance with the District’s travel policy.

B. Expense of reproduction, postage, and handling of drawings and specifications.



SECTION 7. TERM OF AGREEMENT. It is understood and agreed that this Agreement is for
interim engineering services. It is further understood and agreed that the term of this Agreement will be
from the time of execution of this Agreement by the parties until such time as the District notifies Engineer
that is has entered into a subsequent agreement for engineering services.

SECTION 8. SPECIAL CONSULTANTS. When authorized in writing by the District, additional
special consulting services may be utilized by Engineer and paid for on a cost basis.

SECTION 9. BOOKS AND RECORDS. Engineer shall maintain comprehensive books and
records relating to any services performed under this Agreement, which shall be retained by Engineer for a
period of at least four (4) years from and after completion of any services hereunder. The District, or its
authorized representative, shall have the right to audit such books and records at all reasonable times upon
prior notice to Engineer.

SECTION 10. OWNERSHIP OF DOCUMENTS.

A. 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 Engineer pursuant to this Agreement (“Work Product”) shall be and remain
the sole and exclusive property of the District when developed and shall be considered work for
hire.

B. Engineer shall deliver all Work Product to the District upon completion thereof unless it is
necessary for Engineer in the District’s sole discretion, to retain possession for a longer period of
time. Upon early termination of Engineer’s services hereunder, Engineer shall deliver all such
Work Product whether complete or not. The District shall have all rights to use any and all Work
Product. Engineer shall retain copies of the Work Product for its permanent records, provided the
Work Product is not used without the District’s prior express written consent. Engineer agrees not
to recreate any Work Product contemplated by this Agreement, or portions thereof, which if
constructed or otherwise materialized, would be reasonably identifiable with the project.

C. The District exclusively retains all manufacturing rights to all materials or designs
developed under this Agreement. To the extent the services performed under this Agreement
produce or include copyrightable or patentable materials or designs, such materials or designs are
work made for hire for the District as the author, creator, or inventor thereof upon creation, and the
District shall have all rights therein including, without limitation, the right of reproduction, with
respect to such work. Engineer hereby assigns to the District any and all rights Engineer may have
including, without limitation, the copyright, with respect to such work. Engineer acknowledges
that the District is the motivating factor for, and for the purpose of copyright or patent, has the right
to direct and supervise the preparation of such copyrightable or patentable materials or designs.

SECTION 11. ACCOUNTING RECORDS. Records of Engineer pertaining to the services provided
hereunder shall be kept on a basis of generally accepted accounting principles and shall be available to the
District or its authorized representative for observation or audit at mutually agreeable times.

SECTION 12. REUSE OF DOCUMENTS. All documents including drawings and specifications
furnished by Engineer pursuant to this Agreement are instruments of service. They are not intended or



represented to be suitable for reuse by the District or others on extensions of the work for which they were
provided or on any other project. Any reuse without specific written consent by Engineer will be at the
District’s sole risk and without liability or legal exposure to Engineer. All documents including drawings,
plans and specifications furnished by Engineer to the District are subject to reuse in accordance with Section
287.055(10), Florida Statutes.

SECTION 13.  ESTIMATE OF COST. Since Engineer has no control over the cost of labor,
materials, or equipment or over a contractor’s(s’) methods of determining prices, or over competitive
bidding or market conditions, its opinions of probable cost provided as a service hereunder are to be made
on the basis of its experience and qualifications and represent its best judgment as a design professional
familiar with the construction industry, but Engineer cannot and does not guarantee that proposals, bids, or
the construction costs will not vary from opinions of probable cost prepared by it. If the District wishes
greater assurance as to the construction costs, it shall employ an independent cost estimator at its own
expense. Services to modify approved documents to bring the construction cost within any limitation
established by the District will be considered additional services and justify additional fees.

SECTION 14. INSURANCE. Subject to the provisions of this Section, Engineer shall 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 $1,000,000/$2,000,000
(including Contractual)
Property Damage $1,000,000/$2,000,000

(including Contractual)

Automobile Liability Combined Single Limit $1,000,000
Bodily Injury / Property Damage

Professional Liability for
Errors and Omissions $1,000,000

If any such policy of insurance is a “claims made” policy, and not an “occurrence” policy, Engineer
shall, without interruption, and at the District’s option, maintain the insurance for at least five (5) years after
the one year anniversary of this Agreement.

The District, its officers, supervisors, agents, staff, and representatives shall be named as additional
insured parties, except with respect to the Worker’s Compensation Insurance and the Professional Liability
for Errors and Omissions Insurance both for which only proof of insurance shall be provided. Engineer
shall furnish the District with the Certificate of Insurance evidencing compliance with the requirements of
this Section. No certificate shall be acceptable to the District unless it provides that any change or
termination within the policy periods of the insurance coverage, 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.



If Engineer 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, Engineer
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 15. CONTINGENT FEE. Engineer warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for Engineer, to solicit or secure this
Agreement and that it has not paid or agreed to pay any person, company, corporation, individual, or firm,
other than a bona fide employee working solely for Engineer, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

SECTION 16. COMPLIANCE WITH GOVERNMENTAL REGULATIONS. In performing its
obligations under this Agreement, Engineer and each of its agents, contractors, subcontractors, employees
or anyone directly or indirectly employed by Engineer, shall comply with all applicable laws, ordinances,
rules, regulations, and orders of any public or governmental authority having appropriate jurisdiction. If
Engineer fails to notify the District in writing within five (5) days of the receipt of any notice, order, required
to comply notice, or a report of a violation of an alleged violation, made by any local, State or Federal
governmental body or agency or subdivision thereof with respect to the services being rendered under this
Agreement or any action of Engineer or any of its agents, servants, or employees, or fails to comply with
any requirement of such agency within five (5) days after receipt of any such notice, order request to comply
notice, or report of a violation or an alleged violation, the District may terminate this Agreement, such
termination to be effective upon the giving of notice of termination.

SECTION 17. COMPLIANCE WITH PROFESSIONAL STANDARDS. In performing its obligations
under this Agreement, Engineer and each of its agents, contractors, subcontractors, employees, or anyone
directly or indirectly employed by Engineer, shall maintain the highest standard of care, skill, diligence,
and professional competency for such work and/or services. Any designs, drawings, reports, or
specifications prepared or furnished by Engineer that contain errors, conflicts, or omissions will be
promptly corrected by Engineer at no cost to the District.

SECTION 18. AUDIT. Engineer agrees that the District or any of its duly authorized
representatives shall, until the expiration of four (4) years after expenditure of funds under this Agreement,
have access to and the right to examine any books, documents, papers, and records of Engineer involving
transactions related to this Agreement. Engineer agrees that payment made under this Agreement shall be
subject to reduction for amounts charged thereto that are found on the basis of audit examination not to
constitute allowable costs. All required records shall be maintained until an audit is completed and all
questions arising therefrom are resolved, or three (3) years after completion of all work under this
Agreement.

SECTION 19. INDEMNIFICATION. Engineer agrees to indemnify, defend, and hold the District
and the District’s officers and employees harmless from liabilities, damages, losses, and costs, including,
but not limited to, reasonable attorneys’ fees, which may come against the District and the District’s officers
and employees, to the extent caused wholly or in part by negligent, reckless, or intentionally wrongful acts,
omissions, or defaults by Engineer or persons employed or utilized by Engineer the course of any work
done under this Agreement. To the extent a limitation on liability is required by Section 725.06 of the
Florida Statutes or other applicable law, liability under this section shall in no event exceed the greater of
the insurance limits set forth herein or Two Million Dollars ($2,000,000). Engineer agrees such limitation



bears a reasonable commercial relationship to the contract and was part of the project specifications or bid
documents.

PURSUANT TO FLORIDA STATUTES SECTION 558.0035 (2018), AN INDIVIDUAL
EMPLOYEE OR AGENT MAY NOT BE HELD INDIVIDUALLY LIABLE FOR NEGLIGENCE.

SECTION 20. PUBLIC RECORDS. Engineer understands and agrees that all documents of any
kind provided to the District in connection with this Agreement may be public records, and, accordingly,
Engineer agrees to comply with all applicable provisions of Florida law in handling such records, including,
but not limited, to Section 119.0701, Florida Statutes. Among other requirements and to the extent
applicable by law, Engineer shall 1) keep and maintain public records required by the District to perform
the service; 2) upon request by the Public Records Custodian, hereinafter defined, 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 requirements, are not
disclosed except as authorized by law for the duration of this Agreement term and following this Agreement
term if Engineer does not transfer the records to the Public Records Custodian of the District; and 4) upon
completion of this Agreement, transfer to the District, at no cost, all public records in Engineer’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 Engineer, Engineer 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. Engineer acknowledges that the designated Public Records Custodian for the
District is Jill Burns.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION
OF CHAPTER 119, FLORIDA STATUTES, TO CONTRACTOR’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT
THE CUSTODIAN OF PUBLIC RECORDS AT (407) 841-5524,
JBURNS@GMSCFL.COM, OR AT 219 E. LIVINGSTON STREET, ORLANDO,
FLORIDA 32801.

SECTION 21. NOTICES. All notices, requests, consents, and other communications hereunder
(“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 the District: Yarborough Lane Community
Development District
219 E. Livingston Street
Orlando, Florida 32801
Attn: Jill Burns

With a copy to: KE Law Group, PLLC
2016 Delta Boulevard, Suite 101
Tallahassee, Florida 32303
Attn: District Counsel

B. If to Engineer: Kimley-Horn and Associates, Inc.



109 South Kentucky Avenue
Lakeland, Florida 33801
Attn: Mark Wilson, P.E.

Except as otherwise provided herein, any Notice shall be deemed received only upon actual delivery at the
address set forth herein. 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 parties may deliver Notice on behalf
of the parties. 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 22. EMPLOYMENT VERIFICATION. Engineer agrees that it shall bear the
responsibility for verifying the employment status, under the Immigration Reform and Control Act of 1986,
of all persons it employs in the performance of this Agreement.

SECTION 23. CONTROLLING LAW. The parties agree that this Agreement shall be controlled
and governed by the laws of the State of Florida. Venue shall exclusively be in the court of appropriate
jurisdiction, in and for Polk County, Florida.

SECTION 24.  ASSIGNMENT. Neither the District nor Engineer shall assign, sublet, or transfer
any rights under or interest in this Agreement without the express written consent of the other. Nothing in
this paragraph shall prevent Engineer from employing such independent professional associates and
consultants as Engineer deems appropriate, pursuant to Section 8§ herein.

SECTION 25.  TERMINATION. The District may terminate this Agreement for cause immediately
upon notice to Engineer. The District or Engineer may terminate this Agreement without cause upon thirty
(30) days’ written notice. At such time as Engineer receives notification of the intent of the District to
terminate this Agreement, Engineer shall not perform any further services unless directed to do so in writing
by the District. In the event of any termination or breach of any kind, Engineer shall not be entitled to
consequential damages of any kind (including but not limited to lost profits), but instead Engineer’s sole
remedy will be to recover payment for services rendered to the date of the notice of termination, subject to
any offsets the District may have against the Engineer.

SECTION 26. RECOVERY OF COSTS AND FEES. In the event either party is required to enforce
this Agreement by court proceedings or otherwise, then the substantially prevailing party shall be entitled
to recover from the other party all costs incurred, including reasonable attorneys’ fees, paralegal fees and
expert witness fees and costs for trial, alternative dispute resolution, or appellate proceedings.

SECTION 27. 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 of the parties hereto
and formally approved by the Board.

SECTION 28. AGREEMENT. This Agreement reflects the negotiated agreement of the parties,
each represented by competent legal counsel. Accordingly, this Agreement shall be construed as if both



parties jointly prepared it, and no presumption against one party or the other shall govern the interpretation
of any of the provisions of this Agreement.

SECTION 29. INDEPENDENT CONTRACTOR. The District and Engineer agree and acknowledge
that Engineer shall serve as an independent contractor of the District. Neither Engineer nor employees of
Engineer, if any, are employees of the District under the meaning or application of any federal or state
unemployment, insurance laws, or any other potentially applicable laws. Engineer agrees to assume all
liabilities or obligations by any one or more of such laws with respect to employees of Engineer, if any, in
the performance of this Agreement. Engineer shall not have any authority to assume or create any
obligation, express or implied, on behalf of the District and Engineer shall have no authority to represent
as agent, employee, or in any other capacity the District unless set forth differently herein or authorized by
vote of the Board.

SECTION 30. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which when executed and delivered shall be an original; however, all such
counterparts together shall constitute, but one and the same instrument. Signature and acknowledgment
pages, if any, may be detached from the counterparts and attached to a single copy of this document to
physically form one document.

[Remainder of this page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day and

year first above written.

ATTEST:

Secretary / Assistant Secretary

WITNESS:

Witness

Exhibit A: Work Authorization Number 1
Exhibit B: Schedule of Rates

YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Chairperson, Board of Supervisors

KIMLEY-HORN AND ASSOCIATES, INC.,
a Florida corporation

Its:




Exhibit A: Work Authorization Number 1

May 12, 2022
Subject: Work Authorization Number 1, Yarborough Lane CDD, Polk County, Florida

Dear Chairperson, Board of Supervisors:

Kimley-Horn and Associates, Inc. is pleased to submit this work authorization to provide interim
engineering services for Yarborough Lane Community Development District (the “District”). We will
provide these services pursuant to our current agreement dated May 12, 2022 (“Engineering Agreement”)
as follows:

L. Scope of Work

The District will engage the services of Kimley-Horn and Associates, Inc. as the Interim Engineer
to prepare an Engineer’s Report to support the District’s bond issuances and attendance at meetings and
bond validation proceedings regarding the District’s issuance of bonds. Engineer’s Report will include a
description of the District services and the following associated exhibits will be prepared and included as
part of the report: a map of the District boundary with existing potable water, sewer and reuse water service;
a conceptual site plan within the District boundary; a map of the land use within the District boundary and
surroundings area; a location map of the District; and a legal description of the District boundary.

1I. Fees

The District will compensate Kimley-Horn and Associates, Inc., [a lump sum of

(3 ) OR by hourly rate presented in the Engineering

Agreement]. The District will reimburse all direct costs which include items such as printing, drawings,
travel, deliveries, etc., pursuant to the Agreement.

This proposal, together with Engineering Agreement, represents the entire understanding between
the District and Kimley-Horn and Associates, Inc. with regard to the referenced work authorization. If you
wish to accept this work authorization, please sign both copies where indicated, and return one complete
copy to our office. Upon receipt, we will promptly schedule our services.

Thank you for considering Kimley-Horn and Associates, Inc. We look forward to helping you
create a quality project.

APPROVED AND ACCEPTED Sincerely,

By:
Authorized Representative of By: Mark Wilson, P.E.
Yarborough Lane Community Kimley-Horn and Associates, Inc.

Development District



Exhibit B
Schedule of Rates



SECTION F



REQUEST FOR QUALIFICATIONS (“RFQ”) FOR ENGINEERING SERVICES FOR
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

Yarborough Lane Community Development District (“District”), located in Polk County, Florida,
announces that professional engineering services will be required on a continuing basis for the District.
The engineering firm selected will act in the general capacity of District Engineer and, if so authorized,
may provide general engineering services as well as engineering services on an ongoing basis and for the
design and construction administration associated with the District’s capital improvement plan. The
District may select one or more engineering firms to provide engineering services on an ongoing basis.

Any firm or individual (“Applicant”) desiring to provide professional services to the District must:
1) hold applicable federal, state and local licenses; 2) be authorized to do business in Florida in accordance
with Florida law; and 3) furnish a statement (“Qualification Statement”) of its qualifications and past
experience on U.S. General Service Administration’s “Architect-Engineer Qualifications, Standard Form
No. 330,” with pertinent supporting data. Among other things, Applicants must submit information relating
to: a) the ability and adequacy of the Applicant’s professional personnel; b) whether the Applicant is a
certified minority business enterprise; ¢) the Applicant’s willingness to meet time and budget requirements;
d) the Applicant’s past experience and performance, including but not limited to past experience as a
District Engineer for any community development districts and past experience in Polk County; e) the
geographic location of the Applicant’s headquarters and offices; f) the current and projected workloads of
the Applicant; and g) the volume of work previously awarded to the Applicant by the District. Further,
each Applicant must identify the specific individual affiliated with the Applicant who would be handling
District meetings, construction services, and other engineering tasks.

The District will review all Applicants and will comply with Florida law, including the Consultant’s
Competitive Negotiations Act, Chapter 287, Florida Statutes (“CCNA”). All Applicants must submit eight
(8) copies of Standard Form No. 330 and Qualification Statement by 12:00 p.m. on ,

, 2022 and to the attention of Governmental Management Services — Central Florida LLC,
c/o Jill Burns, 219 E. Livingston Street, Orlando, Florida 32801; Ph: (407) 841-5524 (“District Manager’s
Office”).

The Board of Supervisors shall select and rank the Applicants using the requirements set forth in
the CCNA and the evaluation criteria on file with the District Manager’s Office, and the highest ranked
Applicant will be requested to enter into contract negotiations. If an agreement cannot be reached between
the District and the highest ranked Applicant, negotiations will cease and begin with the next highest ranked
Applicant, and if these negotiations are unsuccessful, will continue to the third highest ranked Applicant.
The District reserves the right to reject any and all Qualification Statements. Additionally, there is no
express or implied obligation for the District to reimburse Applicants for any expenses associated with the
preparation and submittal of the Qualification Statements in response to this request.

Any protest regarding the terms of this Notice, or the evaluation criteria on file with the District
Manager’s Office, must be filed in writing with the District Manager’s Office, within seventy-two (72)
hours after the publication of this Notice. The formal protest setting forth with particularity the facts and
law upon which the protest is based shall be filed within seven (7) calendar days after the initial notice of
protest was filed. Failure to timely file a notice of protest or failure to timely file a formal written protest
shall constitute a waiver of any right to object or protest with respect to aforesaid Notice or evaluation
criteria provisions. Any person who files a notice of protest shall provide to the District, simultaneous with



the filing of the notice, a protest bond with a responsible surety to be approved by the District and in the
amount of Ten Thousand Dollars ($10,000.00).

Any and all questions relative to this RFQ shall be directed in writing by e-mail only to Jill Burns
at jburns@gmscfl.com with e-mail copy to Jennifer Kilinski at jennifer@kelawgroup.com and Jake
Whealdon at jake@kelawgroup.com .

District Manager

Publish on (must be published at least 14 days prior to submittal deadline)




1)

2)

3)

4)

)

6)

7)

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
DISTRICT ENGINEER REQUEST FOR QUALIFICATIONS
COMPETITIVE SELECTION CRITERIA
Ability and Adequacy of Professional Personnel (Weight: 25 Points)

Consider the capabilities and experience of key personnel within the firm including certification,
training, and education; affiliations and memberships with professional organizations; etc.

Consultant’s Past Performance (Weight: 25 Points)

Past performance for other Community Development Districts in other contracts; amount of experience
on similar projects; character, integrity, reputation of respondent; etc.

Geographic Location (Weight: 20 Points)

Consider the geographic location of the firm’s headquarters, offices and personnel in relation to the
project.

Willingness to Meet Time and Budget Requirements (Weight: 15 Points)

Consider the consultant’s ability and desire to meet time and budget requirements including rates,
staffing levels and past performance on previous projects; etc.

Certified Minority Business Enterprise (Weight: 5 Points)

Consider whether the firm is a Certified Minority Business Enterprise. Award either all eligible
points or none.

Recent, Current and Projected Workloads (Weight: 5
Points)

Consider the recent, current and projected workloads of the firm.
Volume of Work Previously Awarded to Consultant by District (Weight: 5 Points)

Consider the desire to diversify the firms that receive work from the District; etc.
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RESOLUTION 2022-07

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT ADOPTING THE ANNUAL
MEETING SCHEDULE FOR FISCAL YEAR 2022/2023; AND PROVIDING FOR
AN EFFECTIVE DATE

WHEREAS, Yarborough Lane Community Development District (the “District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida, Florida; and

WHEREAS, the District is required by Section 189.015, Florida Statutes, to file quarterly, semi-
annually, or annually a schedule (including date, time, and location) of its regular meetings with local
governing authorities; and

WHEREAS, further, in accordance with the above-referenced statute, the District shall also publish
quarterly, semi-annually, or annually the District’s regular meeting schedule in a newspaper of general paid

circulation in the county in which the District is located; and

WHEREAS, the Board desires to adopt the Fiscal Year 2022-2023 annual meeting schedule attached
as Exhibit A.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The Fiscal Year 2022-2023 annual meeting schedule attached hereto and
incorporated by reference herein as Exhibit A is hereby approved and shall be published in accordance
with the requirements of Florida law and also provided to applicable governing authorities.

SECTION 2. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Fiscal Year 2022-2023 Annual Meeting Schedule



Exhibit A: Fiscal Year 2022/2023 Annual Meeting Schedule

BOARD OF SUPERVISORS MEETING DATES
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
FISCAL YEAR 2022/2023

The Board of Supervisors of Yarborough Lane Community Development District will hold their regular
meetings for Fiscal Year 2022/2023 at the Offices of Highland Homes, 3020 S. Florida Ave., Suite 101,
Lakeland, FL 33803at 10:30 a.m. on the 2™ Thursday of each month, unless otherwise indicated as follows:

June 9, 2022
July 14, 2022
August 11, 2022
September 8, 2022
October 13, 2022
November10, 2022
December 8, 2022
January 12, 2023
February 9. 2023
March 9, 2023
April 13, 2023
May 11, 2023
June 8, 2023
July 13, 2023
August 10, 2023
September 14, 2023

The meetings are open to the public and will be conducted in accordance with the provision of Florida Law
for Community Development Districts. The meetings may be continued to a date, time, and place to be
specified on the record at the meeting. A copy of the agenda for these meetings may be obtained from
Governmental Management Services — Central Florida LLC, 219 E. Livingston Street, Orlando, Florida
32801 or by calling (407) 841-5524.

There may be occasions when one or more Supervisors or staff will participate by telephone. Pursuant to
provisions of the Americans with Disabilities Act, any person requiring special accommodations at this
meeting because of a disability or physical impairment should contact the District Office at (407) 841-5524
at least 48 hours prior to the meeting. If you are hearing or speech impaired, please contact the Florida
Relay Service by dialing 7-1-1, or 1-800-955-8771 (TTY) / 1-800-955-8770 (Voice), for aid in contacting
the District Office.

A person who decides to appeal any decision made at the meeting 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 such appeal is to be based.

District Manager



SECTION B



RESOLUTION 2022-08

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DESIGNATING A DATE,
TIME, AND LOCATION FOR LANDOWNERS’ MEETING OF THE DISTRICT,
AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District’s Board of Supervisors (“Board”) is statutorily authorized to exercise the
powers granted to the District; and

WHEREAS, all meetings of the Board shall be open to the public and governed by provisions of
Chapter 286, Florida Statutes; and

WHEREAS, the effective date of the Ordinance creating the District (the “Ordinance”) was May 3,
2022, and

WHEREAS, the District is statutorily required to hold a meeting of the landowners of the District
for the purpose of electing five (5) supervisors for the District within ninety (90) days after the effective
date of the Ordinance.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. In accordance with Section 190.006(2), Florida Statutes, the initial meeting of the
landowners to elect five (5) supervisors of the District, shall be held on Thursday, July 14, 2022 at 10:30
a.m. at the Offices of Highland Homes, 3020 S. Florida Ave., Suite 101, Lakeland, FL 33803.

SECTION 2.  The District's Secretary is hereby directed to publish notice of this landowners’
meeting and election in accordance with the requirements of Section 190.006(2)(a), Florida Statutes.

SECTION 3. Pursuant to Section 190.006(2)(b), Florida Statutes, the landowners’ meeting and
election is hereby announced at the Board’s organizational meeting held on the 12th day of May, 2022. A
sample notice of landowners’ meeting and election, proxy, ballot form and instructions were presented at
such meeting and are attached hereto as Composite Exhibit A. Such documents are available for review
and copying during normal business hours at the Office of the District Manager, Governmental
Management Services — Central Florida LLC, located at 219 E. Livingston Street, Orlando, Florida 32801,
(407) 841-5524.

SECTION 4. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.



ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors

Composite Exhibit A:  Sample Notice of Landowners’ Meeting and Election, Proxy, Ballot Form and
Instructions



Composite Exhibit A
Sample Notice of Landowners’ Meeting and Election, Proxy, Ballot Form and Instructions



NOTICE OF LANDOWNERS’ MEETING AND ELECTION AND MEETING OF THE BOARD
OF SUPERVISORS OF YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

Notice is hereby given to the public and all landowners within Yarborough Lane Community Development
District (the “District”), the location of which is generally described as comprising a parcel or parcels of
land containing approximately 157 acres, generally located north of State Road 60, east of Crews Lake,
south of Crews Lake Drive, west of Kitty Fox Lane, situated entirely within unincorporated Polk County,
Florida, advising that a meeting of landowners will be held for the purpose of electing five (5) persons to
the District Board of Supervisors. Immediately following the landowners’ meeting and election, there will
be convened a meeting of the Board of Supervisors for the purpose of considering certain matters of the
Board to include election of certain District officers, and other such business which may properly come
before the Board.

DATE: Thursday, July 14, 2022
TIME: 10:30 AM
PLACE: 3020 S. Florida Ave., Suite 101

Lakeland, FL 33803

Each landowner may vote in person or by written proxy. Proxy forms may be obtained upon request at the
office of the District Manager, c/o Governmental Management Services — Central Florida LLC, 219 E.
Livingston Street, Orlando, Florida 32801 (“District Office”). At said meeting each landowner or his or
her proxy shall be entitled to nominate persons for the position of Supervisor and cast one vote per acre of
land, or fractional portion thereof, owned by him or her and located within the District for each person to
be elected to the position of Supervisor. A fraction of an acre shall be treated as one acre, entitling the
landowner to one vote with respect thereto. Platted lots shall be counted individually and rounded up to
the nearest whole acre. The acreage of platted lots shall not be aggregated for determining the number of
voting units held by a landowner or a landowner’s proxy. At the landowners’ meeting the landowners shall
select a person to serve as the meeting chair and who shall conduct the meeting.

The landowners’ meeting and the Board of Supervisors meeting are open to the public and will be conducted
in accordance with the provisions of Florida law. One or both of the meetings may be continued to a date,
time, and place to be specified on the record at such meeting. A copy of the agenda for these meetings may
be obtained from the District Office. There may be an occasion where one or more supervisors will
participate by speaker telephone.

Any person requiring special accommodations to participate in these meetings is asked to contact the
District Office at (407) 841-5524, at least forty-eight (48) hours before the hearing. If you are hearing or
speech impaired, please contact the Florida Relay Service at 7-1-1 or (800) 955-8770 for aid in contacting
the District Office.

A person who decides to appeal any decision made by the Board with respect to any matter considered at
the meeting is advised that such 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.

Jill Burns
District Manager
Run Date(s): &




PUBLISH: ONCE A WEEK FOR 2 CONSECUTIVE WEEKS, THE LAST DAY OF PUBLICATION
TO BE NOT FEWER THAN 14 DAYS OR MORE THAN 28 DAYS BEFORE THE DATE OF
ELECTION, IN A NEWSPAPER WHICH IS IN GENERAL CIRCULATION IN THE AREA OF THE
DISTRICT



LANDOWNER PROXY
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
Polk County, FLORIDA
LANDOWNERS’ MEETING - Thursday, July 14, 2022

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, the fee simple owner of the
lands described herein, hereby constitutes and appoints
(“Proxy Holder”) for and on behalf of the undersigned, to vote as proxy at the meeting of the landowners
of Yarborough Lane Community Development District to be held on at 10:30 a.m. at the Offices of
Highland Homes, 3020 S. Florida Ave., Suite 101, Lakeland, FL. 33803 and at any adjournments thereof,
according to the number of acres of unplatted land and/or platted lots owned by the undersigned landowner
that the undersigned would be entitled to vote if then personally present, upon any question, proposition, or
resolution or any other matter or thing that may be considered at said meeting including, but not limited to,
the election of members of the Board of Supervisors. Said Proxy Holder may vote in accordance with his
or her discretion on all matters not known or determined at the time of solicitation of this proxy, which may
legally be considered at said meeting.

Any proxy heretofore given by the undersigned for said meeting is hereby revoked. This proxy is
to continue in full force and effect from the date hereof until the conclusion of the landowners’ meeting and
any adjournment or adjournments thereof, but may be revoked at any time by written notice of such
revocation presented at the landowners’ meeting prior to the Proxy Holder’s exercising the voting rights
conferred herein.

Printed Name of Legal Owner

Signature of Legal Owner Date

Parcel Description Acreage Authorized Votes

[Insert above the street address of each parcel, the legal description of each parcel, or the tax identification
number of each parcel. If more space is needed, identification of parcels owned may be incorporated by
reference to an attachment hereto. ]

Total Number of Authorized Votes:

NOTES: Pursuant to Section 190.006(2)(b), Florida Statutes (2020), a fraction of an acre is treated as one
(1) acre entitling the landowner to one vote with respect thereto. Moreover, two (2) or more persons who
own real property in common that is one acre or less are together entitled to only one vote for that real

property.



If the fee simple landowner is not an individual, and is instead a corporation, limited liability company,
limited partnership or other entity, evidence that the individual signing on behalf of the entity has the
authority to do so should be attached hereto (e.g., bylaws, corporate resolution, etc.).



OFFICIAL BALLOT
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
POLK COUNTY, FLORIDA
LANDOWNERS’ MEETING - Thursday, July 14, 2022

For Election (5 Supervisors): The two (2) candidates receiving the highest number of votes will each
receive a four (4) year term, and the three (3) candidates receiving the next highest number of votes will
each receive a two (2) year term, with the term of office for the successful candidates commencing upon
election.

The undersigned certifies that he/she/it is the fee simple owner of land, or the proxy holder for the fee
simple owner of land, located within Yarborough Lane Community Development District and described as
follows:

Description Acreage

[Insert above the street address of each parcel, the legal description of each parcel, or the tax identification
number of each parcel.] [If more space is needed, identification of parcels owned may be incorporated by
reference to an attachment hereto. ]

or
Attach Proxy.

I , as Landowner, or as the proxy holder
of (Landowner) pursuant to the Landowner’s

Proxy attached hereto, do cast my votes as follows:
NAME OF CANDIDATE NUMBER OF VOTES

L.

2
3
4.
5

Date: Signed:

Printed Name:
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RESOLUTION 2022-09

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT TO DESIGNATE THE
DATE, TIME AND PLACE OF A PUBLIC HEARING AND
AUTHORIZATION TO PUBLISH NOTICE OF SUCH HEARING FOR THE
PURPOSE OF ADOPTING RULES OF PROCEDURE; AND PROVIDING
AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the Board of Supervisors of the District (the “Board”) is authorized by Section
190.011(5), Florida Statutes, to adopt rules and orders pursuant to Chapter 120, Florida Statutes.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
SUPERVISORS OF YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT:
SECTION 1. A Public Hearing will be held to adopt Rules of Procedure on Thursday, July 14,
2022 at 10:30 a.m. at the Offices of Highland Homes, 3020 S. Florida Ave., Suite 101, Lakeland, FL
33803.

SECTION 2.  The District Secretary is directed to publish notice of the hearing in accordance
with Section 120.54, Florida Statutes.

SECTION 3. This Resolution shall become effective immediately upon its adoption.
PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RULES OF PROCEDURE

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

EFFECTIVE AS OF , 2022

TABLE OF CONTENTS
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Rule 1.0

(1)

2)

)

4)

General.

The YARBOROUGH LANE Community Development District (“District”) was created
pursuant to the provisions of Chapter 190 of the Florida Statutes, and was established to
provide for the ownership, operation, maintenance, and provision of various capital
facilities and services within its jurisdiction. The purpose of these rules (“Rules”) is to
describe the general operations of the District.

Definitions located within any section of these Rules shall be applicable within all other
sections, unless specifically stated to the contrary.

Unless specifically permitted by a written agreement with the District, the District does not
accept documents filed by electronic mail or facsimile transmission. Filings are only
accepted during normal business hours.

A Rule of the District shall be effective upon adoption by affirmative vote of the District
Board. After a Rule becomes effective, it may be repealed or amended only through the
rulemaking procedures specified in these Rules. Notwithstanding, the District may
immediately suspend the application of a Rule if the District determines that the Rule
conflicts with Florida law. In the event that a Rule conflicts with Florida law and its
application has not been suspended by the District, such Rule should be interpreted in the
manner that best effectuates the intent of the Rule while also complying with Florida law.
If the intent of the Rule absolutely cannot be effectuated while complying with Florida law,
the Rule shall be automatically suspended.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 190.011(5), 190.011(15), Fla. Stat.



Rule 1.1

(1)

2)

Board of Supervisors; Officers and Voting.

Board of Supervisors. The Board of Supervisors of the District (“Board”) shall consist of
five (5) members. Members of the Board (“Supervisors™) appointed by ordinance or rule
or elected by landowners must be citizens of the United States of America and residents of
the State of Florida. Supervisors elected or appointed by the Board to elector seats must
be citizens of the United States of America, residents of the State of Florida and of the
District and registered to vote with the Supervisor of Elections of the county in which the
District is located and for those elected, shall also be qualified to run by the Supervisor of
Elections. The Board shall exercise the powers granted to the District under Florida law.

(a) Supervisors shall hold office for the term specified by Section 190.006 of the
Florida Statutes. If, during the term of office, any Board member(s) vacates their
office, the remaining member(s) of the Board shall fill the vacancies by
appointment for the remainder of the term(s). If three or more vacancies exist at
the same time, a quorum, as defined herein, shall not be required to appoint
replacement Board members.

(b) Three (3) members of the Board shall constitute a quorum for the purposes of
conducting business, exercising powers and all other purposes. A Board member
shall be counted toward the quorum if physically present at the meeting, regardless
of whether such Board member is prohibited from, or abstains from, participating
in discussion or voting on a particular item.

() Action taken by the Board shall be upon a majority vote of the members present,
unless otherwise provided in the Rules or required by law. Subject to Rule 1.3(10),
a Board member participating in the Board meeting by teleconference or
videoconference shall be entitled to vote and take all other action as though
physically present.

(d) Unless otherwise provided for by an act of the Board, any one Board member may
attend a mediation session on behalf of the Board. Any agreement resulting from
such mediation session must be approved pursuant to subsection (1)(c) of this Rule.

Officers. At the first Board meeting held after each election where the newly elected
members take office, the Board shall select a Chairperson, Vice-Chairperson, Secretary,
Assistant Secretary, and Treasurer.

(a) The Chairperson must be a member of the Board. If the Chairperson resigns from
that office or ceases to be a member of the Board, the Board shall select a
Chairperson. The Chairperson serves at the pleasure of the Board. The
Chairperson shall be authorized to execute resolutions and contracts on the
District’s behalf. The Chairperson shall convene and conduct all meetings of the
Board. In the event the Chairperson is unable to attend a meeting, the Vice-
Chairperson shall convene and conduct the meeting. The Chairperson or Vice-
Chairperson may delegate the responsibility of conducting the meeting to the
District’s manager (“District Manager”) or District Counsel, in whole or in part.



3)

(b)

(©)

(d)

(e)

®

(2

The Vice-Chairperson shall be a member of the Board and shall have such duties
and responsibilities as specifically designated by the Board from time to time. The
Vice-Chairperson has the authority to execute resolutions and contracts on the
District’s behalf in the absence of the Chairperson. Ifthe Vice-Chairperson resigns
from office or ceases to be a member of the Board, the Board shall select a Vice-
Chairperson. The Vice-Chairperson serves at the pleasure of the Board.

The Secretary of the Board serves at the pleasure of the Board and need not be a
member of the Board. The Secretary shall be responsible for maintaining the
minutes of Board meetings and may have other duties assigned by the Board from
time to time. An employee of the District Manager may serve as Secretary. The
Secretary shall be bonded by a reputable and qualified bonding company in at least
the amount of one million dollars ($1,000,000), or have in place a fidelity bond,
employee theft insurance policy, or a comparable product in at least the amount of
one million dollars ($1,000,000) that names the District as an additional insured.

The Treasurer need not be a member of the Board but must be a resident of the
State of Florida. The Treasurer shall perform duties described in Section
190.007(2) and (3) of the Florida Statutes, as well as those assigned by the Board
from time to time. The Treasurer shall serve at the pleasure of the Board. The
Treasurer shall either be bonded by a reputable and qualified bonding company in
at least the amount of one million dollars ($1,000,000), or have in place a fidelity
bond, employee theft insurance policy, or a comparable product in at least the
amount of one million dollars ($1,000,000) that names the District as an additional
insured.

In the event that both the Chairperson and Vice-Chairperson are absent from a
Board meeting and a quorum is present, the Board may designate one of its
members or a member of District staff to convene and conduct the meeting. In
such circumstances, any of the Board members present are authorized to execute
agreements, resolutions, and other documents approved by the Board at such
meeting. In the event that the Chairperson and Vice-Chairperson are both
unavailable to execute a document previously approved by the Board, the
Secretary or any Assistant Secretary may execute such document.

The Board may assign additional duties to District officers from time to time,
which include, but are not limited to, executing documents on behalf of the
District.

The Chairperson, Vice-Chairperson, and any other person authorized by District
Resolution may sign checks and warrants for the District, countersigned by the
Treasurer or other persons authorized by the Board.

Committees. The Board may establish committees of the Board, either on a permanent or
temporary basis, to perform specifically designated functions. Committees may include
individuals who are not members of the Board. Such functions may include, but are not
limited to, review of bids, proposals, and qualifications, contract negotiations, personnel
matters, and budget preparation.
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Record Book. The Board shall keep a permanent record book entitled “Record of
Proceedings,” in which shall be recorded minutes of all meetings, resolutions, proceedings,
certificates, and corporate acts. The Records of Proceedings shall be located at a District
office and shall be available for inspection by the public.

Meetings. For each fiscal year, the Board shall establish a schedule of regular meetings,
which shall be published in a newspaper of general circulation in the county in which the
District is located and filed with the local general-purpose governments within whose
boundaries the District is located. All meetings of the Board and Committees serving an
advisory function shall be open to the public in accord with the provisions of Chapter 286
of the Florida Statutes.

Voting Conflict of Interest. The Board shall comply with Section 112.3143 of the Florida
Statutes, so as to ensure the proper disclosure of conflicts of interest on matters coming
before the Board for a vote. For the purposes of this section, "voting conflict of interest"
shall be governed by the Florida Constitution and Chapters 112 and 190 of the Florida
Statutes, as amended from time to time. Generally, a voting conflict exists when a Board
member is called upon to vote on an item which would inure to the Board member’s special
private gain or loss or the Board member knows would inure to the special private gain or
loss of a principal by whom the Board member is retained, the parent organization or
subsidiary of a corporate principal, a business associate, or a relative including only a
father, mother, son, daughter, husband, wife, brother, sister, father-in-law, mother-in-law,
son-in-law, and daughter-in-law.

(a) When a Board member knows the member has a conflict of interest on a matter
coming before the Board, the member should notify the Board’s Secretary prior to
participating in any discussion with the Board on the matter. The member shall
publicly announce the conflict of interest at the meeting. This announcement shall
appear in the minutes.

If the Board member was elected at a landowner’s election or appointed to fill a
vacancy of a seat last filled at a landowner’s election, the Board member may vote
or abstain from voting on the matter at issue. If the Board member was elected by
electors residing within the District, the Board member is prohibited from voting
on the matter at issue. In the event that the Board member intends to abstain or is
prohibited from voting, such Board member shall not participate in the discussion
on the item subject to the vote.

The Board’s Secretary shall prepare a Memorandum of Voting Conflict (Form 8B)
which shall then be signed by the Board member, filed with the Board’s Secretary,
and provided for attachment to the minutes of the meeting within fifteen (15) days
of the meeting.

(b) If a Board member inadvertently votes on a matter and later learns he or she has a
conflict on the matter, the member shall immediately notify the Board’s Secretary.
Within fifteen (15) days of the notification, the member shall file the appropriate
Memorandum of Voting Conflict, which will be attached to the minutes of the
Board meeting during which the vote on the matter occurred. The Memorandum
of Voting Conflict shall immediately be provided to other Board members and



shall be read publicly at the next meeting held subsequent to the filing of the
Memorandum of Voting Conflict. The Board member’s vote is unaffected by this
filing.

(©) It is not a conflict of interest for a Board member, the District Manager, or an
employee of the District to be a stockholder, officer or employee of a landowner
or of an entity affiliated with a landowner.

(d) In the event that a Board member elected at a landowner’s election or appointed to
fill a vacancy of a seat last filled at a landowner’s election, has a continuing conflict
of interest, such Board member is permitted to file a Memorandum of Voting
Contflict at any time in which it shall state the nature of the continuing conflict.
Only one such continuing Memorandum of Voting Conflict shall be required to be
filed for each term the Board member is in office.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 112.3143, 190.006, 190.007, Fla. Stat.



Rule 1.2

(1)

2)

District Offices; Public Information and Inspection of Records; Policies; Service
Contract Requirements; Financial Disclosure Coordination.

District Offices. Unless otherwise designated by the Board, the official District office shall
be the District Manager’s office identified by the District Manager. If the District
Manager’s office is not located within the county in which the District is located, the Board
shall designate a local records office within such county which shall at a minimum contain,
but not be limited to, the following documents:

(a) Agenda packages for prior 24 months and next meeting;
(b) Official minutes of meetings, including adopted resolutions of the Board;
(©) Names and addresses of current Board members and District Manager, unless such

addresses are protected from disclosure by law;
(d) Adopted engineer’s reports;
(e) Adopted assessment methodologies/reports;
63} Adopted disclosure of public financing;

(2) Limited Offering Memorandum for each financing undertaken by the District;

(h) Proceedings, certificates, bonds given by all employees, and any and all corporate
acts;

(1) District policies and rules;

) Fiscal year end audits; and

k) Adopted budget for the current fiscal year.

The District Manager shall ensure that each District records office contains the documents
required by Florida law.

Public Records. District public records include all documents, papers, letters, maps, books,
tapes, photographs, films, sound recordings, data processing software, or other material,
regardless of the physical form, characteristics, or means of transmission, made or received
in connection with the transaction of official business of the District. All District public
records not otherwise restricted by law may be copied or inspected at the District
Manager’s office during regular business hours. Certain District records can also be
inspected and copied at the District’s local records office during regular business hours.
All written public records requests shall be directed to the Secretary who by these rules is
appointed as the District’s records custodian. Regardless of the form of the request, any
Board member or staff member who receives a public records request shall immediately
forward or communicate such request to the Secretary for coordination of a prompt
response. The Secretary, after consulting with District Counsel as to the applicability of
any exceptions under the public records laws, shall be responsible for responding to the
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public records request. At no time can the District be required to create records or
summaries of records, or prepare opinions regarding District policies, in response to a
public records request.

Service Contracts. Any contract for services, regardless of cost, shall include provisions
required by law that require the contractor to comply with public records laws. The District
Manager shall be responsible for initially enforcing all contract provisions related to a
contractor’s duty to comply with public records laws.

Fees; Copies. Copies of public records shall be made available to the requesting person at
a charge of $0.15 per page for one-sided copies and $0.20 per page for two-sided copies if
not more than 8 %2 by 14 inches. For copies of public records in excess of the sizes listed
in this section and for outside duplication services, the charge shall be equal to the actual
cost of reproduction. Certified copies of public records shall be made available at a charge
of one dollar ($1.00) per page. If the nature or volume of records requested requires
extensive use of information technology resources or extensive clerical or supervisory
assistance, the District may charge, in addition to the duplication charge, a special service
charge that is based on the cost the District incurs to produce the records requested. This
charge may include, but is not limited to, the cost of information technology resource,
employee labor, and fees charged to the District by consultants employed in fulfilling the
request. In cases where the special service charge is based in whole or in part on the costs
incurred by the District due to employee labor, consultant fees, or other forms of labor,
those portions of the charge shall be calculated based on the lowest labor cost of the
individual(s) who is/are qualified to perform the labor, taking into account the nature or
volume of the public records to be inspected or copied. The charge may include the labor
costs of supervisory and/or clerical staff whose assistance is required to complete the
records request, in accordance with Florida law. For purposes of this Rule, the word
“extensive” shall mean that it will take more than 15 minutes to locate, review for
confidential information, copy and re-file the requested material. In cases where extensive
personnel time is determined by the District to be necessary to safeguard original records
being inspected, the special service charge provided for in this section shall apply. If the
total fees, including but not limited to special service charges, are anticipated to exceed
twenty-five dollars ($25.00), then, prior to commencing work on the request, the District
will inform the person making the public records request of the estimated cost, with the
understanding that the final cost may vary from that estimate. If the person making the
public records request decides to proceed with the request, payment of the estimated cost
is required in advance. Should the person fail to pay the estimate, the District is under no
duty to produce the requested records. After the request has been fulfilled, additional
payments or credits may be due. The District is under no duty to produce records in
response to future records requests if the person making the request owes the District for
past unpaid duplication charges, special service charges, or other required payments or
credits.

Records Retention. The Secretary of the District shall be responsible for retaining the
District’s records in accordance with applicable Florida law.

Policies. The Board may adopt policies related to the conduct of its business and the
provision of services either by resolution or motion.



7 Financial Disclosure Coordination. Unless specifically designated by Board resolution
otherwise, the Secretary shall serve as the Financial Disclosure Coordinator
(“Coordinator”) for the District as required by the Florida Commission on Ethics
(“Commission”). The Coordinator shall create, maintain and update a list of the names, e-
mail addresses, physical addresses, and names of the agency of, and the office or position
held by, all Supervisors and other persons required by Florida law to file a statement of
financial interest due to his or her affiliation with the District (“Reporting Individual”).
The Coordinator shall provide this list to the Commission by February 1 of each year,
which list shall be current as of December 31 of the prior year. Each Supervisor and
Reporting Individual shall promptly notify the Coordinator in writing if there are any
changes to such person’s name, e-mail address, or physical address. Each Supervisor and
Reporting Individual shall promptly notify the Commission in the manner prescribed by
the Commission if there are any changes to such person’s e-mail address.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 112.31446(3), 112.3145(8)(a)1., 119.07, 119.0701, 190.006, Fla. Stat.



Rule 1.3

(1)

Public Meetings, Hearings, and Workshops.

Notice. Except in emergencies, or as otherwise authorized or required by statute or these
Rules, at least seven (7) days’ public notice shall be given of any public meeting, hearing
or workshop of the Board. Public notice shall be given by publication in a newspaper of
general circulation in the District and in the county in which the District is located. A
newspaper is deemed to be a newspaper of “general circulation” within the District and
county in which the District is located if such newspaper has been in existence for two (2)
years at the time of publication of the applicable notice (unless no newspaper within the
county has been published for such length) and satisfies the criteria of section 50.011(1),
Florida Statutes, or if such newspaper is a direct successor of a newspaper which has been
so published, as such provisions may be amended from time to time by law. The annual
meeting notice required to be published by Section 189.015 of the Florida Statutes, shall
be published as provided in Chapter 50, Florida Statutes, and such notice published
consistent with Chapter 50 shall satisfy the requirement to give at least seven (7) days’
public notice stated herein. Each Notice shall state, as applicable:

(a) The date, time and place of the meeting, hearing or workshop;

(b) A brief description of the nature, subjects, and purposes of the meeting, hearing,
or workshop;

() The District office address for the submission of requests for copies of the agenda,
as well as a contact name and telephone number for verbal requests for copies of
the agenda; and

(d) The following or substantially similar language: “Pursuant to provisions of the
Americans with Disabilities Act, any person requiring special accommodations to
participate in this meeting/hearing/workshop 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) 841-5524. If you are hearing or speech impaired,
please contact the Florida Relay Service at 1 (800) 955-8770 or 1 (800) 955-8771,
who can aid you in contacting the District Office.”

(e) The following or substantially similar language: “A person who decides to appeal
any decision made at the meeting/hearing/workshop with respect to any matter
considered at the meeting/hearing/workshop 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.”

® The following or substantially similar language: “The meeting [or hearing or
workshop] may be continued in progress without additional notice to a time, date,
and location stated on the record.”

The date, time, and place of each meeting, hearing, or workshop of the Board shall
additionally be posted on the District’s website at least seven (7) days before each meeting,
hearing, or workshop.



2)

)

4)

)

Mistake. In the event that a meeting is held under the incorrect assumption that notice
required by law and these Rules has been given, the Board at its next properly noticed
meeting shall cure such defect by considering the agenda items from the prior meeting
individually and anew.

Agenda. The District Manager, under the guidance of District Counsel and the Chairperson
or Vice-Chairperson, shall prepare an agenda of the meeting/hearing/workshop. The
agenda and any meeting materials available in an electronic format, excluding any
confidential and any confidential and exempt information, shall be available to the public
at least seven days before the meeting/hearing/workshop, except in an emergency. Meeting
materials shall be defined as, and limited to, the agenda, meeting minutes, resolutions, and
agreements of the District that District staff deems necessary for Board approval. Inclusion
of additional materials for Board consideration other than those defined herein as “meeting
materials” shall not convert such materials into “meeting materials.” For good cause, the
agenda may be changed after it is first made available for distribution, and additional
materials may be added or provided under separate cover at the meeting. The requirement
of good cause shall be liberally construed to allow the District to efficiently conduct
business and to avoid the expenses associated with special meetings.

The District may, but is not required to, use the following format in preparing its agenda
for its regular meetings:

Call to order
Roll call
Public comment
Organizational matters
Review of minutes
Specific items of old business
Specific items of new business
Staff reports
(a) District Counsel
(b) District Engineer
(c) District Manager
1. Financial Report
2. Approval of Expenditures
Supervisor’s requests and comments
Public comment
Adjournment

Minutes. The Secretary shall be responsible for preparing and keeping the minutes of each
meeting of the Board. Minutes shall be corrected and approved by the Board at a
subsequent meeting. The Secretary may work with other staff members in preparing draft
minutes for the Board’s consideration.

Special Requests. Persons wishing to receive, by mail, notices or agendas of meetings,
may so advise the District Manager or Secretary at the District Office. Such persons shall
furnish a mailing address in writing and shall be required to pre-pay the cost of the copying
and postage.
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Emergency Meetings. The Chairperson, or Vice-Chairperson if the Chairperson is
unavailable, upon consultation with the District Manager and District Counsel, if available,
may convene an emergency meeting of the Board without first having complied with
sections (1) and (3) of this Rule, to act on emergency matters that may affect the public
health, safety, or welfare. Whenever possible, the District Manager shall make reasonable
efforts to provide public notice and notify all Board members of an emergency meeting
twenty-four (24) hours in advance. Reasonable efforts may include telephone notification.
Notice of the emergency meeting must be provided both before and after the meeting on
the District’s website, if it has one. Whenever an emergency meeting is called, the District
Manager shall be responsible for notifying at least one newspaper of general circulation in
the District. After an emergency meeting, the Board shall publish in a newspaper of general
circulation in the District, the time, date and place of the emergency meeting, the reasons
why an emergency meeting was necessary, and a description of the action taken. Actions
taken at an emergency meeting may be ratified by the Board at a regularly noticed meeting
subsequently held.

Public Comment. The Board shall set aside a reasonable amount of time at each meeting
for public comment and members of the public shall be permitted to provide comment on
any proposition before the Board. The portion of the meeting generally reserved for public
comment shall be identified in the agenda. Policies governing public comment may be
adopted by the Board in accordance with Florida law.

Budget Hearing. Notice of hearing on the annual budget(s) shall be in accord with Section
190.008 of the Florida Statutes. Once adopted in accord with Section 190.008 of the
Florida Statutes, the annual budget(s) may be amended from time to time by action of the
Board. Approval of invoices by the Board in excess of the funds allocated to a particular
budgeted line item shall serve to amend the budgeted line item.

Public Hearings. Notice of required public hearings shall contain the information required
by applicable Florida law and by these Rules applicable to meeting notices and shall be
mailed and published as required by Florida law. The District Manager shall ensure that
all such notices, whether mailed or published, contain the information required by Florida
law and these Rules and are mailed and published as required by Florida law. Public
hearings may be held during Board meetings when the agenda includes such public
hearing.

Participation by Teleconference/Videoconference. District staff may participate in Board
meetings by teleconference or videoconference. Board members may also participate in
Board meetings by teleconference or videoconference if in the good judgment of the Board
extraordinary circumstances exist; provided however, at least three Board members must
be physically present at the meeting location to establish a quorum. Such extraordinary
circumstances shall be presumed when a Board member participates by teleconference or
videoconference, unless a majority of the Board members physically present determines
that extraordinary circumstances do not exist.

Board Authorization. The District has not adopted Robert’s Rules of Order. For each
agenda item, there shall be discussion permitted among the Board members during the
meeting. Unless such procedure is waived by the Board, approval or disapproval of
resolutions and other proposed Board actions shall be in the form of a motion by one Board




member, a second by another Board member, and an affirmative vote by the majority of
the Board members present. Any Board member, including the Chairperson, can make or
second a motion.

(12)  Continuances. Any meeting or public hearing of the Board may be continued without re-
notice or re-advertising provided that:

(a) The Board identifies on the record at the original meeting a reasonable need for a
continuance;
(b) The continuance is to a specified date, time, and location publicly announced at

the original meeting; and

() The public notice for the original meeting states that the meeting may be continued
to a date and time and states that the date, time, and location of any continuance
shall be publicly announced at the original meeting and posted at the District Office
immediately following the original meeting.

(13)  Attorney-Client Sessions. An Attorney-Client Session is permitted when the District’s
attorneys deem it necessary to meet in private with the Board to discuss pending litigation
to which the District is a party before a court or administrative agency or as may be
authorized by law. The District’s attorney must request such session at a public meeting.
Prior to holding the Attorney-Client Session, the District must give reasonable public
notice of the time and date of the session and the names of the persons anticipated to attend
the session. The session must commence at an open meeting in which the Chairperson or
Vice-Chairperson announces the commencement of the session, the estimated length of the
session, and the names of the persons who will be attending the session. The discussion
during the session is confined to settlement negotiations or strategy related to litigation
expenses or as may be authorized by law. Only the Board, the District’s attorneys
(including outside counsel), the District Manager, and the court reporter may attend an
Attorney-Client Session. During the session, no votes may be taken and no final decisions
concerning settlement can be made. Upon the conclusion of the session, the public meeting
is reopened, and the Chairperson or Vice-Chairperson must announce that the session has
concluded. The session must be transcribed by a court-reporter and the transcript of the
session filed with the District Secretary within a reasonable time after the session. The
transcript shall not be available for public inspection until after the conclusion of the
litigation.

(14)  Security and Firesafety Board Discussions. Portions of a meeting which relate to or would
reveal a security or firesafety system plan or portion thereof made confidential and exempt
by section 119.071(3)(a), Florida Statutes, are exempt from the public meeting
requirements and other requirements of section 286.011, Florida Statutes, and section
24(b), Article 1 of the State Constitution. Should the Board wish to discuss such matters,
members of the public shall be required to leave the meeting room during such discussion.
Any records of the Board’s discussion of such matters, including recordings or minutes,
shall be maintained as confidential and exempt records in accordance with Florida law.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.



Law Implemented: §§ 50.011, 50.031, 189.015, 189.069(2)(a)15, 190.006, 190.007, 190.008, 286.0105,
286.011, 286.0113, 286.0114, Fla. Stat.



Rule 1.4 Internal Controls to Prevent Fraud, Waste and Abuse

(1) Internal Controls. The District shall establish and maintain internal controls designed to:

(a)
(b)
(©)

(d)
(e)

Prevent and detect “fraud,” “waste” and “abuse” as those terms are defined
in section 11.45(1), Florida Statutes; and

Promote and encourage compliance with applicable laws, rules contracts,
grant agreements, and best practices; and

Support economical and efficient operations; and

Ensure reliability of financial records and reports; and

Safeguard assets.

(2) Adoption. The internal controls to prevent fraud, waste and abuse shall be adopted and
amended by the District in the same manner as District policies.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: § 218.33(3), Fla. Stat.



Rule 2.0 Rulemaking Proceedings.

(N Commencement of Proceedings. Proceedings held for adoption, amendment, or repeal of

a District rule shall be conducted according to these Rules. Rulemaking proceedings shall
be deemed to have been initiated upon publication of notice by the District. A “rule” is a
District statement of general applicability that implements, interprets, or prescribes law or
policy, or describes the procedure or practice requirements of the District (“Rule”).
Nothing herein shall be construed as requiring the District to consider or adopt rules unless
required by Chapter 190 of the Florida Statutes. Policies adopted by the District which do
not consist of rates, fees, rentals or other monetary charges may be, but are not required to
be, implemented through rulemaking proceedings.

2) Notice of Rule Development.

(a)

(b)

Except when the intended action is the repeal of a Rule, the District shall provide
notice of the development of a proposed rule by publication of a Notice of Rule
Development in a newspaper of general circulation in the District before providing
notice of a proposed rule as required by section (3) of this Rule. Consequently, the
Notice of Rule Development shall be published at least twenty-nine (29) days prior
to the public hearing on the proposed Rule. The Notice of Rule Development shall
indicate the subject area to be addressed by rule development, provide a short, plain
explanation of the purpose and effect of the proposed rule, cite the specific legal
authority for the proposed rule, and include a statement of how a person may
promptly obtain, without cost, a copy of any preliminary draft, if available.

All rules as drafted shall be consistent with Sections 120.54(1)(g) and 120.54(2)(b)
of the Florida Statutes.

3) Notice of Proceedings and Proposed Rules.

(a)

Prior to the adoption, amendment, or repeal of any rule other than an emergency
rule, the District shall give notice of its intended action, setting forth a short, plain
explanation of the purpose and effect of the proposed action, a reference to the
specific rulemaking authority pursuant to which the rule is adopted, and a reference
to the section or subsection of the Florida Statutes being implemented, interpreted,
or made specific. The notice shall include a summary of the District’s statement
of the estimated regulatory costs, if one has been prepared, based on the factors set
forth in Section 120.541(2) of the Florida Statutes, and a statement that any person
who wishes to provide the District with a lower cost regulatory alternative as
provided by Section 120.541(1), must do so in writing within twenty-one (21) days
after publication of the notice. The notice shall additionally include a statement
that any affected person may request a public hearing by submitting a written
request within twenty-one (21) days after the date of publication of the notice.
Except when intended action is the repeal of a rule, the notice shall include a
reference to both the date on which and the place where the Notice of Rule
Development required by section (2) of this Rule appeared.
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(b) The notice shall be published in a newspaper of general circulation in the District
and each county in which the District is located not less than twenty-eight (28)
days prior to the intended action. The proposed rule shall be available for
inspection and copying by the public at the time of the publication of notice.

() The notice shall be mailed to all persons named in the proposed rule and to all
persons who, at least fourteen (14) days prior to such mailing, have made requests
of the District for advance notice of its rulemaking proceedings. Any person may
file a written request with the District Manager to receive notice by mail of District
proceedings to adopt, amend, or repeal a rule. Such persons must furnish a mailing
address and may be required to pay the cost of copying and mailing.

Rule Development Workshops. Whenever requested in writing by any affected person, the
District must either conduct a rule development workshop prior to proposing rules for
adoption or the Chairperson must explain in writing why a workshop is unnecessary. The
District may initiate a rule development workshop but is not required to do so.

Petitions to Initiate Rulemaking. All Petitions to Initiate Rulemaking proceedings must
contain the name, address, and telephone number of the petitioner, the specific action
requested, the specific reason for adoption, amendment, or repeal, the date submitted, the
text of the proposed rule, and the facts showing that the petitioner is regulated by the
District or has a substantial interest in the rulemaking. Not later than sixty (60) calendar
days following the date of filing a petition, the Board shall initiate rulemaking proceedings
or deny the petition with a written statement of its reasons for the denial. If the petition is
directed to an existing policy that the District has not formally adopted as a rule, the District
may, in its discretion, notice and hold a public hearing on the petition to consider the
comments of the public directed to the policy, its scope and application, and to consider
whether the public interest is served adequately by the application of the policy on a case-
by-case basis, as contrasted with its formal adoption as a rule. However, this section shall
not be construed as requiring the District to adopt a rule to replace a policy.

Rulemaking Materials. After the publication of the notice referenced in section (3) of this
Rule, the Board shall make available for public inspection and shall provide, upon request
and payment of the cost of copies, the following materials:

(a) The text of the proposed rule, or any amendment or repeal of any existing rules;

(b) A detailed written statement of the facts and circumstances justifying the
proposed rule;

() A copy of the statement of estimated regulatory costs if required by Section

120.541 of the Florida Statutes; and
(d) The published notice.
Hearing. The District may, or, upon the written request of any affected person received

within twenty-one (21) days after the date of publication of the notice described in section
(3) of this Rule, shall, provide a public hearing for the presentation of evidence, argument,
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and oral statements, within the reasonable conditions and limitations imposed by the District
to avoid duplication, irrelevant comments, unnecessary delay, or disruption of the
proceedings. The District shall publish notice of the public hearing in a newspaper of
general circulation within the District either in the text of the notice described in section (3)
of this Rule or in a separate publication at least seven (7) days before the scheduled public
hearing. The notice shall specify the date, time, and location of the public hearing, and the
name, address, and telephone number of the District contact person who can provide
information about the public hearing. Written statements may be submitted by any person
prior to or at the public hearing. All timely submitted written statements shall be considered
by the District and made part of the rulemaking record.

Emergency Rule Adoption. The Board may adopt an emergency rule if it finds that
immediate danger to the public health, safety, or welfare exists which requires immediate
action. Prior to the adoption of an emergency rule, the District Manager shall make
reasonable efforts to notify a newspaper of general circulation in the District. Notice of
emergency rules shall be published as soon as possible in a newspaper of general
circulation in the District. The District may use any procedure which is fair under the
circumstances in the adoption of an emergency rule as long as it protects the public interest
as determined by the District and otherwise complies with these provisions.

Negotiated Rulemaking. The District may use negotiated rulemaking in developing and
adopting rules pursuant to Section 120.54(2)(d) of the Florida Statutes, except that any
notices required under Section 120.54(2)(d) of the Florida Statutes, may be published in a
newspaper of general circulation in the county in which the District is located.

Rulemaking Record. In all rulemaking proceedings, the District shall compile and
maintain a rulemaking record. The record shall include, if applicable:

(a) The texts of the proposed rule and the adopted rule;

(b) All notices given for a proposed rule;

() Any statement of estimated regulatory costs for the rule;

(d) A written summary of hearings, if any, on the proposed rule;

(e) All written comments received by the District and responses to those written

comments; and
63) All notices and findings pertaining to an emergency rule.

Petitions to Challenge Existing Rules.

(a) Any person substantially affected by a rule may seek an administrative
determination of the invalidity of the rule on the ground that the rule is an invalid
exercise of the District’s authority.



(12)

(b)

(©)

(d)

(e)

®

The petition seeking an administrative determination must state with particularity
the provisions alleged to be invalid with sufficient explanation of the facts or
grounds for the alleged invalidity and facts sufficient to show that the person
challenging a rule is substantially affected by it.

The petition shall be filed with the District. Within 10 days after receiving the
petition, the Chairperson shall, if the petition complies with the requirements of
subsection (b) of this section, designate any member of the Board (including the
Chairperson), District Manager, District Counsel, or other person as a hearing
officer who shall conduct a hearing within 30 days thereafter, unless the petition is
withdrawn or a continuance is granted by agreement of the parties. The failure of
the District to follow the applicable rulemaking procedures or requirements in this
Rule shall be presumed to be material; however, the District may rebut this
presumption by showing that the substantial interests of the petitioner and the
fairness of the proceedings have not been impaired.

Within 30 days after the hearing, the hearing officer shall render a decision and
state the reasons therefor in writing.

Hearings held under this section shall be de novo in nature. The petitioner has a
burden of proving by a preponderance of the evidence that the existing rule is an
invalid exercise of District authority as to the objections raised. The hearing officer
may:

(1) Administer oaths and affirmations;

(i1) Rule upon offers of proof and receive relevant evidence;

(iii) Regulate the course of the hearing, including any pre-hearing matters;
(iv) Enter orders; and

v) Make or receive offers of settlement, stipulation, and adjustment.

The petitioner and the District shall be adverse parties. Other substantially affected

persons may join the proceedings as intervenors on appropriate terms which shall
not unduly delay the proceedings.

Variances and Waivers. A “variance” means a decision by the District to grant a

modification to all or part of the literal requirements of a rule to a person who is subject to
the rule. A “waiver” means a decision by the District not to apply all or part of a rule to a
person who is subject to the rule. Variances and waivers from District rules may be granted
subject to the following:

(a)

Variances and waivers shall be granted when the person subject to the rule
demonstrates that the purpose of the underlying statute will be or has been achieved
by other means by the person, and when application of the rule would create a
substantial hardship or would violate principles of fairness. For purposes of this



section, "substantial hardship"” means a demonstrated economic, technological,
legal, or other type of hardship to the person requesting the variance or waiver. For
purposes of this section, "principles of fairness" are violated when the literal
application of a rule affects a particular person in a manner significantly different
from the way it affects other similarly situated persons who are subject to the rule.

(b) A person who is subject to regulation by a District Rule may file a petition with
the District, requesting a variance or waiver from the District’s Rule. Each petition
shall specify:

) The rule from which a variance or waiver is requested;
(i1) The type of action requested;

(i)  The specific facts that would justify a waiver or variance for the petitioner;
and

(iv) The reason why the variance or the waiver requested would serve the
purposes of the underlying statute.

() The District shall review the petition and may request only that information needed
to clarify the petition or to answer new questions raised by or directly related to
the petition. If the petitioner asserts that any request for additional information is
not authorized by law or by Rule of the District, the District shall proceed, at the
petitioner’s written request, to process the petition.

(d) The Board shall grant or deny a petition for variance or waiver and shall announce
such disposition at a publicly held meeting of the Board, within ninety (90) days
after receipt of the original petition, the last item of timely requested additional
material, or the petitioner's written request to finish processing the petition. The
District’s statement granting or denying the petition shall contain a statement of
the relevant facts and reasons supporting the District's action.

(13)  Rates, Fees, Rentals and Other Charges. All rates, fees, rentals, or other charges shall be
subject to rulemaking proceedings. Policies adopted by the District which do not consist
of rates, fees, rentals or other charges may be, but are not required to be, implemented
through rulemaking proceedings.

Specific Authority: §§ 190.011(5), 190.011(15), 190.035, Fla. Stat.
Law Implemented: §§ 190.011(5), 190.035(2), Fla. Stat.



Rule 3.0

(1)

2)

3)

Competitive Purchase.

Purpose and Scope. In order to comply with Sections 190.033(1) through (3), 287.055 and
287.017 of the Florida Statutes, the following provisions shall apply to the purchase of
Professional Services, insurance, construction contracts, design-build services, goods,
supplies, and materials, Contractual Services, and maintenance services.

Board Authorization. Except in cases of an Emergency Purchase, a competitive
purchase governed by these Rules shall only be undertaken after authorization by the
Board.

Definitions.

(a) “Competitive Solicitation” means a formal, advertised procurement process, other
than an Invitation to Bid, Request for Proposals, or Invitation to Negotiate,
approved by the Board to purchase commodities and/or services which affords
vendors fair treatment in the competition for award of a District purchase contract.

(b) “Continuing Contract” means a contract for Professional Services entered into in
accordance with Section 287.055 of the Florida Statutes, between the District and
a firm, whereby the firm provides Professional Services to the District for projects
in which the costs do not exceed two million dollars ($2,000,000), for a study
activity when the fee for such Professional Services to the District does not exceed
two hundred thousand dollars ($200,000), or for work of a specified nature as
outlined in the contract with the District, with no time limitation except that the
contract must provide a termination clause (for example, a contract for general
District engineering services). Firms providing Professional Services under
Continuing Contracts shall not be required to bid against one another.

() “Contractual Service” means the rendering by a contractor of its time and effort
rather than the furnishing of specific commodities. The term applies only to those
services rendered by individuals and firms who are independent contractors.
Contractual Services do not include auditing services, Maintenance Services, or
Professional Services as defined in Section 287.055(2)(a) of the Florida Statutes,
and these Rules. Contractual Services also do not include any contract for the
furnishing of labor or materials for the construction, renovation, repair,
modification, or demolition of any facility, building, portion of building, utility,
park, parking lot, or structure or other improvement to real property entered into
pursuant to Chapter 255 of the Florida Statutes, and Rules 3.5 or 3.6.

(d) “Design-Build Contract” means a single contract with a Design-Build Firm for the
design and construction of a public construction project.

(e) “Design-Build Firm” means a partnership, corporation or other legal entity that:
(1) Is certified under Section 489.119 of the Florida Statutes, to engage in

contracting through a certified or registered general contractor or a
certified or registered building contractor as the qualifying agent; or
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(h)

(1)

0)

(i1) Is certified under Section 471.023 of the Florida Statutes, to practice or to
offer to practice engineering; certified under Section 481.219 of the
Florida Statutes, to practice or to offer to practice architecture; or certified
under Section 481.319 of the Florida Statutes, to practice or to offer to
practice landscape architecture.

“Design Criteria Package” means concise, performance-oriented drawings or
specifications for a public construction project. The purpose of the Design Criteria
Package is to furnish sufficient information to permit Design-Build Firms to
prepare a bid or a response to the District’s Request for Proposals, or to permit the
District to enter into a negotiated Design-Build Contract. The Design Criteria
Package must specify performance-based criteria for the public construction
project, including the legal description of the site, survey information concerning
the site, interior space requirements, material quality standards, schematic layouts
and conceptual design criteria of the project, cost or budget estimates, design and
construction schedules, site development requirements, provisions for utilities,
stormwater retention and disposal, and parking requirements applicable to the
project. Design Criteria Packages shall require firms to submit information
regarding the qualifications, availability, and past work of the firms, including the
partners and members thereof.

“Design Criteria Professional” means a firm who holds a current certificate of
registration under Chapter 481 of the Florida Statutes, to practice architecture or
landscape architecture, or a firm who holds a current certificate as a registered
engineer under Chapter 471 of the Florida Statutes, to practice engineering, and
who is employed by or under contract to the District to provide professional
architect services, landscape architect services, or engineering services in
connection with the preparation of the Design Criteria Package.

“Emergency Purchase” means a purchase necessitated by a sudden unexpected
turn of events (for example, acts of God, riot, fires, floods, hurricanes, accidents,
or any circumstances or cause beyond the control of the Board in the normal
conduct of its business), where the Board finds that the delay incident to
competitive purchase would be detrimental to the interests of the District. This
includes, but is not limited to, instances where the time to competitively award the
project will jeopardize the funding for the project, will materially increase the cost
of the project, or will create an undue hardship on the public health, safety, or
welfare.

“Invitation to Bid” is a written solicitation for sealed bids with the title, date, and
hour of the public bid opening designated specifically and defining the commodity
or service involved. It includes printed instructions prescribing conditions for
bidding, qualification, evaluation criteria, and provides for a manual signature of
an authorized representative. It may include one or more bid alternates.

“Invitation to Negotiate” means a written solicitation for competitive sealed replies
to select one or more vendors with which to commence negotiations for the
procurement of commodities or services.
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“Negotiate” means to conduct legitimate, arm’s length discussions and
conferences to reach an agreement on a term or price.

“Professional Services” means those services within the scope of the practice of
architecture, professional engineering, landscape architecture, or registered
surveying and mapping, as defined by the laws of Florida, or those services
performed by any architect, professional engineer, landscape architect, or
registered surveyor and mapper, in connection with the firm's or individual's
professional employment or practice.

“Proposal (or Reply or Response) Most Advantageous to the District” means, as
determined in the sole discretion of the Board, the proposal, reply, or response that

18:

(1) Submitted by a person or firm capable and qualified in all respects to
perform fully the contract requirements, who has the integrity and
reliability to assure good faith performance;

(i1) The most responsive to the Request for Proposals, Invitation to Negotiate,
or Competitive Solicitation as determined by the Board; and

(iii)  For a cost to the District deemed by the Board to be reasonable.

“Purchase” means acquisition by sale, rent, lease, lease/purchase, or installment
sale. It does not include transfer, sale, or exchange of goods, supplies, or materials
between the District and any federal, state, regional or local governmental entity
or political subdivision of the State of Florida.

“Request for Proposals” or “RFP” is a written solicitation for sealed proposals with
the title, date, and hour of the public opening designated and requiring the manual
signature of an authorized representative. It may provide general information,
applicable laws and rules, statement of work, functional or general specifications,
qualifications, proposal instructions, work detail analysis, and evaluation criteria
as necessary.

“Responsive and Responsible Bidder” means an entity or individual that has
submitted a bid that conforms in all material respects to the Invitation to Bid and
has the capability in all respects to fully perform the contract requirements and the
integrity and reliability that will assure good faith performance. “Responsive and
Responsible Vendor” means an entity or individual that has submitted a proposal,
reply, or response that conforms in all material respects to the Request for
Proposals, Invitation to Negotiate, or Competitive Solicitation and has the
capability in all respects to fully perform the contract requirements and the
integrity and reliability that will assure good faith performance. In determining
whether an entity or individual is a Responsive and Responsible Bidder (or
Vendor), the District may consider, in addition to factors described in the Invitation
to Bid, Request for Proposals, Invitation to Negotiate, or Competitive Solicitation,
the following:



(1) The ability and adequacy of the professional personnel employed by the
entity/individual;

(i1) The past performance of the entity/individual for the District and in other
professional employment;

(iii))  The willingness of the entity/individual to meet time and budget
requirements;

(iv) The geographic location of the entity’s/individual’s headquarters or office
in relation to the project;

v) The recent, current, and projected workloads of the entity/individual;
(vi) The volume of work previously awarded to the entity/individual;

(vil)  Whether the cost components of the bid or proposal are appropriately
balanced; and

(viii)  Whether the entity/individual is a certified minority business enterprise.

(@) “Responsive Bid,” “Responsive Proposal,” “Responsive Reply,” and “Responsive
Response” all mean a bid, proposal, reply, or response which conforms in all
material respects to the specifications and conditions in the Invitation to Bid,
Request for Proposals, Invitations to Negotiate, or Competitive Solicitation
document and these Rules, and the cost components of which, if any, are
appropriately balanced. A bid, proposal, reply or response is not responsive if the
person or firm submitting it fails to meet any material requirement relating to the
qualifications, financial stability, or licensing of the bidder.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 190.033, 255.20, 287.055, Fla. Stat.



Rule 3.1

(1)

2)

3)

4)

Procedure Under the Consultants' Competitive Negotiations Act.

Scope. The following procedures are adopted for the selection of firms or individuals to
provide Professional Services exceeding the thresholds herein described, for the
negotiation of such contracts, and to provide for protest of actions of the Board under this
Rule. As used in this Rule, “Project” means that fixed capital outlay study or planning
activity when basic construction cost is estimated by the District to exceed the threshold
amount provided in Section 287.017 of the Florida Statutes, for CATEGORY FIVE, or for
a planning study activity when the fee for Professional Services is estimated by the District
to exceed the threshold amount provided in Section 287.017 for CATEGORY TWO, as
such categories may be amended or adjusted from time to time.

Qualifying Procedures. In order to be eligible to provide Professional Services to the
District, a consultant must, at the time of receipt of the firm’s qualification submittal:

(a) Hold all required applicable state professional licenses in good standing;
(b) Hold all required applicable federal licenses in good standing, if any;

(©) Hold a current and active Florida corporate charter or be authorized to do business
in the State of Florida in accordance with Chapter 607 of the Florida Statutes, if
the consultant is a corporation; and

(d) Meet any qualification requirements set forth in the District’s Request for
Qualifications.

Evidence of compliance with this Rule may be submitted with the qualifications, if
requested by the District. In addition, evidence of compliance must be submitted any time
requested by the District.

Public Announcement. Except in cases of valid public emergencies as certified by the
Board, the District shall announce each occasion when Professional Services are required
for a Project or a Continuing Contract by publishing a notice providing a general
description of the Project, or the nature of the Continuing Contract, and the method for
interested consultants to apply for consideration. The notice shall appear in at least one (1)
newspaper of general circulation in the District and in such other places as the District
deems appropriate. The notice must allow at least fourteen (14) days for submittal of
qualifications from the date of publication. The District may maintain lists of consultants
interested in receiving such notices. These consultants are encouraged to submit annually
statements of qualifications and performance data. The District shall make reasonable
efforts to provide copies of any notices to such consultants, but the failure to do so shall
not give such consultants any bid protest or other rights or otherwise disqualify any
otherwise valid procurement process. The Board has the right to reject any and all
qualifications, and such reservation shall be included in the published notice. Consultants
not receiving a contract award shall not be entitled to recover from the District any costs
of qualification package preparation or submittal.

Competitive Selection.
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(a)

(b)

(©)

(d)

The Board shall review and evaluate the data submitted in response to the notice
described in section (3) of this Rule regarding qualifications and performance
ability, as well as any statements of qualifications on file. The Board shall conduct
discussions with, and may require public presentation by consultants regarding
their qualifications, approach to the Project, and ability to furnish the required
services. The Board shall then select and list the consultants, in order of
preference, deemed to be the most highly capable and qualified to perform the
required Professional Services, after considering these and other appropriate
criteria:

(1) The ability and adequacy of the professional personnel employed by each
consultant;

(i1) Whether a consultant is a certified minority business enterprise;
(i)  Each consultant’s past performance;
(iv) The willingness of each consultant to meet time and budget requirements;

v) The geographic location of each consultant's headquarters, office and
personnel in relation to the project;

(vi) The recent, current, and projected workloads of each consultant; and
(vii)  The volume of work previously awarded to each consultant by the District.

Nothing in these Rules shall prevent the District from evaluating and eventually
selecting a consultant if less than three (3) Responsive qualification packages,
including packages indicating a desire not to provide Professional Services on a
given Project, are received.

If the selection process is administered by any person or committee other than the
full Board, the selection made will be presented to the full Board with a
recommendation that competitive negotiations be instituted with the selected firms
in order of preference listed.

Notice of the rankings adopted by the Board, including the rejection of some or all
qualification packages, shall be provided in writing to all consultants by United
States Mail, hand delivery, facsimile, or overnight delivery service. The notice
shall include the following statement: "Failure to file a protest within the time
prescribed in Rule 3.11 of the Rules of the District shall constitute a waiver of
proceedings under those Rules," or wording to that effect. Protests of the District’s
ranking decisions under this Rule shall be in accordance with the procedures set
forth in Rule 3.11.

Competitive Negotiation.

(a)

After the Board has authorized the beginning of competitive negotiations, the
District may begin such negotiations with the firm listed as most qualified to



perform the required Professional Services at a rate or amount of compensation
which the Board determines is fair, competitive, and reasonable.

(b) In negotiating a lump-sum or cost-plus-a-fixed-fee professional contract for more
than the threshold amount provided in Section 287.017 of the Florida Statutes, for
CATEGORY FOUR, the firm receiving the award shall be required to execute a
truth-in-negotiation certificate stating that "wage rates and other factual unit costs
supporting the compensation are accurate, complete and current at the time of
contracting." In addition, any professional service contract under which such a
certificate is required, shall contain a provision that "the original contract price and
any additions thereto, shall be adjusted to exclude any significant sums by which
the Board determines the contract price was increased due to inaccurate,
incomplete, or noncurrent wage rates and other factual unit costs."

() Should the District be unable to negotiate a satisfactory agreement with the firm
determined to be the most qualified at a price deemed by the District to be fair,
competitive, and reasonable, then negotiations with that firm shall be terminated
and the District shall immediately begin negotiations with the second most
qualified firm. If a satisfactory agreement with the second firm cannot be reached,
those negotiations shall be terminated and negotiations with the third most
qualified firm shall be undertaken.

(d) Should the District be unable to negotiate a satisfactory agreement with one of the
top three (3) ranked consultants, additional firms shall be selected by the District,
in order of their competence and qualifications. Negotiations shall continue,
beginning with the first-named firm on the list, until an agreement is reached or
the list of firms is exhausted.

(6) Contracts; Public Records. In accordance with Florida law, each contract entered into
pursuant to this Rule shall include provisions required by law that require the contractor to
comply with public records laws.

7 Continuing Contract. Nothing in this Rule shall prohibit a Continuing Contract between a
consultant and the District.

(®) Emergency Purchase. The District may make an Emergency Purchase without complying
with these Rules. The fact that an Emergency Purchase has occurred or is necessary shall
be noted in the minutes of the next Board meeting.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 119.0701, 190.011(3), 190.033, 287.055, Fla. Stat.



Rule 3.2

Procedure Regarding Auditor Selection.

In order to comply with the requirements of Section 218.391 of the Florida Statutes, the following
procedures are outlined for selection of firms or individuals to provide Auditing Services and for
the negotiation of such contracts. For audits required under Chapter 190 of the Florida Statutes but
not meeting the thresholds of Chapter 218 of the Florida Statutes, the District need not follow these
procedures but may proceed with the selection of a firm or individual to provide Auditing Services
and for the negotiation of such contracts in the manner the Board determines is in the best interests
of the District.

(1)

2)

)

Definitions.

(a) "Auditing Services" means those services within the scope of the practice of a
certified public accounting firm licensed under Chapter 473 of the Florida Statutes,
and qualified to conduct audits in accordance with government auditing standards
as adopted by the Florida Board of Accountancy.

(b) "Committee" means the auditor selection committee appointed by the Board as
described in section (2) of this Rule.

Establishment of Auditor Selection Committee. Prior to a public announcement under
section (4) of this Rule that Auditing Services are required, the Board shall establish an
auditor selection committee (“Committee”), the primary purpose of which is to assist the
Board in selecting an auditor to conduct the annual financial audit required by Section
218.39 of the Florida Statutes. The Committee shall include at least three individuals, at
least one of which must also be a member of the Board. The establishment and selection
of the Committee must be conducted at a publicly noticed and held meeting of the Board.
The Chairperson of the Committee must be a member of the Board. An employee, a chief
executive officer, or a chief financial officer of the District may not serve as a member of
the Committee; provided however such individual may serve the Committee in an advisory
capacity.

Establishment of Minimum Qualifications and Evaluation Criteria. Prior to a public
announcement under section (4) of this Rule that Auditing Services are required, the
Committee shall meet at a publicly noticed meeting to establish minimum qualifications
and factors to use for the evaluation of Auditing Services to be provided by a certified
public accounting firm licensed under Chapter 473 of the Florida Statutes, and qualified to
conduct audits in accordance with government auditing standards as adopted by the Florida
Board of Accountancy.

(a) Minimum Qualifications. In order to be eligible to submit a proposal, a firm must,
at all relevant times including the time of receipt of the proposal by the District:

) Hold all required applicable state professional licenses in good standing;

(i1) Hold all required applicable federal licenses in good standing, if any;



4)
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(6)

(iiil)  Hold a current and active Florida corporate charter or be authorized to do
business in the State of Florida in accordance with Chapter 607 of the
Florida Statutes, if the proposer is a corporation; and

(iv) Meet any pre-qualification requirements established by the Committee and
set forth in the RFP or other specifications.

If requested in the RFP or other specifications, evidence of compliance with the
minimum qualifications as established by the Committee must be submitted with
the proposal.

(b) Evaluation Criteria. The factors established for the evaluation of Auditing
Services by the Committee shall include, but are not limited to:

(1) Ability of personnel;
(i1) Experience;
(iii)  Ability to furnish the required services; and

(iv) Such other factors as may be determined by the Committee to be
applicable to its particular requirements.

The Committee may also choose to consider compensation as a factor. If the Committee
establishes compensation as one of the factors, compensation shall not be the sole or
predominant factor used to evaluate proposals.

Public Announcement. After identifying the factors to be used in evaluating the proposals
for Auditing Services as set forth in section (3) of this Rule, the Committee shall publicly
announce the opportunity to provide Auditing Services. Such public announcement shall
include a brief description of the audit and how interested firms can apply for consideration
and obtain the RFP. The notice shall appear in at least one (1) newspaper of general
circulation in the District and the county in which the District is located. The public
announcement shall allow for at least seven (7) days for the submission of proposals.

Request for Proposals. The Committee shall provide interested firms with a Request for
Proposals (“RFP”). The RFP shall provide information on how proposals are to be
evaluated and such other information the Committee determines is necessary for the firm
to prepare a proposal. The RFP shall state the time and place for submitting proposals.

Committee’s Evaluation of Proposals and Recommendation. The Committee shall meet at
a publicly held meeting that is publicly noticed for a reasonable time in advance of the
meeting to evaluate all qualified proposals and may, as part of the evaluation, require that
each interested firm provide a public presentation where the Committee may conduct
discussions with the firm, and where the firm may present information, regarding the firm’s
qualifications. At the public meeting, the Committee shall rank and recommend in order
of preference no fewer than three firms deemed to be the most highly qualified to perform
the required services after considering the factors established pursuant to subsection (3)(b)




(7

(®)

of this Rule. If fewer than three firms respond to the RFP or if no firms respond to the
RFP, the Committee shall recommend such firm as it deems to be the most highly qualified.
Notwithstanding the foregoing, the Committee may recommend that any and all proposals
be rejected.

Board Selection of Auditor.

(a)

(b)

(©)

(d)

Where compensation was not selected as a factor used in evaluating the proposals,
the Board shall negotiate with the firm ranked first and inquire of that firm as to
the basis of compensation. If the Board is unable to negotiate a satisfactory
agreement with the first ranked firm at a price deemed by the Board to be fair,
competitive, and reasonable, then negotiations with that firm shall be terminated
and the Board shall immediately begin negotiations with the second ranked firm.
If a satisfactory agreement with the second ranked firm cannot be reached, those
negotiations shall be terminated and negotiations with the third ranked firm shall
be undertaken. The Board may reopen formal negotiations with any one of the
three top-ranked firms, but it may not negotiate with more than one firm at a time.
If the Board is unable to negotiate a satisfactory agreement with any of the selected
firms, the Committee shall recommend additional firms in order of the firms’
respective competence and qualifications. Negotiations shall continue, beginning
with the first-named firm on the list, until an agreement is reached or the list of
firms is exhausted.

Where compensation was selected as a factor used in evaluating the proposals, the
Board shall select the highest-ranked qualified firm or document in its public
records the reason for not selecting the highest-ranked qualified firm.

In negotiations with firms under this Rule, the Board may allow the District
Manager, District Counsel, or other designee to conduct negotiations on its behalf.

Notwithstanding the foregoing, the Board may reject any or all proposals. The
Board shall not consider any proposal, or enter into any contract for Auditing
Services, unless the proposed agreed-upon compensation is reasonable to satisty
the requirements of Section 218.39 of the Florida Statutes, and the needs of the
District.

Contract. Any agreement reached under this Rule shall be evidenced by a written contract,
which may take the form of an engagement letter signed and executed by both parties. The
written contract shall include all provisions and conditions of the procurement of such
services and shall include, at a minimum, the following:

(a)

(b)

(©)

A provision specifying the services to be provided and fees or other compensation
for such services;

A provision requiring that invoices for fees or other compensation be submitted in
sufficient detail to demonstrate compliance with the terms of the contract;

A provision setting forth deadlines for the auditor to submit a preliminary draft
audit report to the District for review and to submit a final audit report no later than



June 30 of the fiscal year that follows the fiscal year for which the audit is being
conducted;

(d) A provision specifying the contract period, including renewals, and conditions
under which the contract may be terminated or renewed. The maximum contract
period including renewals shall be five (5) years. A renewal may be done without
the use of the auditor selection procedures provided in this Rule but must be in

writing.
(e) Provisions required by law that require the auditor to comply with public records
laws.
C) Notice of Award. Once a negotiated agreement with a firm or individual is reached, or the

Board authorizes the execution of an agreement with a firm where compensation was a
factor in the evaluation of proposals, notice of the intent to award, including the rejection
of some or all proposals, shall be provided in writing to all proposers by United States Mail,
hand delivery, facsimile, or overnight delivery service. The notice shall include the
following statement: "Failure to file a protest within the time prescribed in Rule 3.11 of
the Rules of the District shall constitute a waiver of proceedings under those Rules," or
wording to that effect. Protests regarding the award of contracts under this Rule shall be
as provided for in Rule 3.11. No proposer shall be entitled to recover any costs of proposal
preparation or submittal from the District.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 119.0701, 218.33, 218.391, Fla. Stat.



Rule 3.3

(1)

2)

Purchase of Insurance.

Scope. The purchases of life, health, accident, hospitalization, legal expense, or annuity
insurance, or all of any kinds of such insurance for the officers and employees of the
District, and for health, accident, hospitalization, and legal expenses upon a group
insurance plan by the District, shall be governed by this Rule. This Rule does not apply to
the purchase of any other type of insurance by the District, including but not limited to
liability insurance, property insurance, and directors and officers insurance. Nothing in this
Rule shall require the District to purchase insurance.

Procedure. For a purchase of insurance within the scope of these Rules, the following
procedure shall be followed:

(a)
(b)

(©)

(d)

(e)

®
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(h)

The Board shall cause to be prepared a Notice of Invitation to Bid.

Notice of the Invitation to Bid shall be advertised at least once in a newspaper of
general circulation within the District. The notice shall allow at least fourteen (14)
days for submittal of bids.

The District may maintain a list of persons interested in receiving notices of
Invitations to Bid. The District shall make reasonable efforts to provide copies of
any notices to such persons, but the failure to do so shall not give such consultants
any bid protest or other rights or otherwise disqualify any otherwise valid
procurement process.

Bids shall be opened at the time and place noted in the Invitation to Bid.

If only one (1) response to an Invitation is received, the District may proceed with
the purchase. If no response to an Invitation to Bid is received, the District may
take whatever steps are reasonably necessary in order to proceed with the purchase.

The Board has the right to reject any and all bids and such reservations shall be
included in all solicitations and advertisements.

Simultaneously with the review of the submitted bids, the District may undertake
negotiations with those companies that have submitted reasonable and timely bids
and, in the opinion of the District, are fully qualified and capable of meeting all
services and requirements. Bid responses shall be evaluated in accordance with
the specifications and criteria contained in the Invitation to Bid; in addition, the
total cost to the District, the cost, if any, to the District officers, employees, or their
dependents, the geographic location of the company’s headquarters and offices in
relation to the District, and the ability of the company to guarantee premium
stability may be considered. A contract to purchase insurance shall be awarded to
that company whose response to the Invitation to Bid best meets the overall needs
of the District, its officers, employees, and/or dependents.

Notice of the intent to award, including rejection of some or all bids, shall be
provided in writing to all bidders by United States Mail, by hand delivery, or by
overnight delivery service. The notice shall include the following statement:



"Failure to file a protest within the time prescribed in Rule 3.11 of the Rules of the
District shall constitute a waiver of proceedings under those Rules," or wording to
that effect. Protests of the District’s procurement of insurance under this Rule shall
be in accordance with the procedures set forth in Rule 3.11.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: § 112.08, Fla. Stat.



Rule 3.4

(1)

2)

Pre-qualification

Scope. In its discretion, the District may undertake a pre-qualification process in
accordance with this Rule for vendors to provide construction services, goods, supplies,
and materials, Contractual Services, and maintenance services.

Procedure. When the District seeks to pre-qualify vendors, the following procedures shall
apply:

(a) The Board shall cause to be prepared a Request for Qualifications.

(b) For construction services exceeding the thresholds described in Section 255.20 of
the Florida Statutes, the Board must advertise the proposed pre-qualification
criteria and procedures and allow at least seven (7) days notice of the public
hearing for comments on such pre-qualification criteria and procedures. At such
public hearing, potential vendors may object to such pre-qualification criteria and
procedures. Following such public hearing, the Board shall formally adopt pre-
qualification criteria and procedures prior to the advertisement of the Request for
Qualifications for construction services.

(©) The Request for Qualifications shall be advertised at least once in a newspaper of
general circulation within the District and within the county in which the District
is located. The notice shall allow at least seven (7) days for submittal of
qualifications for goods, supplies and materials, Contractual Services,
maintenance services, and construction services under two hundred fifty thousand
dollars ($250,000). The notice shall allow at least twenty-one (21) days for
submittal of qualifications for construction services estimated to cost over two
hundred fifty thousand dollars ($250,000) and thirty (30) days for construction
services estimated to cost over five hundred thousand dollars ($500,000).

(d) The District may maintain lists of persons interested in receiving notices of
Requests for Qualifications. The District shall make a good faith effort to provide
written notice, by electronic mail, United States Mail, hand delivery, or facsimile,
to persons who provide their name and address to the District Manager for
inclusion on the list. However, failure of a person to receive the notice shall not
invalidate any pre-qualification determination or contract awarded in accordance
with these Rules and shall not be a basis for a protest of any pre-qualification
determination or contract award.

(e) If the District has pre-qualified vendors for a particular category of purchase, at
the option of the District, only those persons who have been pre-qualified will be
eligible to submit bids, proposals, replies or responses in response to the applicable
Invitation to Bid, Request for Proposals, Invitation to Negotiate, or Competitive
Solicitation.

® In order to be eligible to submit qualifications, a firm or individual must, at the
time of receipt of the qualifications:

) Hold all required applicable state professional licenses in good standing;



3)

(i1) Hold all required applicable federal licenses in good standing, if any;

(iii)  Hold a current and active Florida corporate charter or be authorized to do
business in the State of Florida in accordance with Chapter 607 of the
Florida Statutes, if the vendor is a corporation; and

(iv) Meet any special pre-qualification requirements set forth in the Request
for Qualifications.

Evidence of compliance with these Rules must be submitted with the qualifications
ifrequired by the District. Failure to submit evidence of compliance when required
may be grounds for rejection of the qualifications.

(2) Qualifications shall be presented to the Board, or a committee appointed by the
Board, for evaluation in accordance with the Request for Qualifications and this
Rule. Minor variations in the qualifications may be waived by the Board. A
variation is minor if waiver of the variation does not create a competitive advantage
or disadvantage of a material nature.

(h) All vendors determined by the District to meet the pre-qualification requirements
shall be pre-qualified. To assure full understanding of the responsiveness to the
requirements contained in a Request for Qualifications, discussions may be
conducted with qualified vendors. Vendors shall be accorded fair treatment prior
to the submittal date with respect to any opportunity for discussion and revision of
qualifications. For construction services, any contractor pre-qualified and
considered eligible by the Department of Transportation to bid to perform the type
of work the project entails shall be presumed to be qualified to perform the project.

(1) The Board shall have the right to reject all qualifications if there are not enough to
be competitive or if rejection is determined to be in the best interest of the District.
No vendor shall be entitled to recover any costs of qualification preparation or
submittal from the District.

) Notice of intent to pre-qualify, including rejection of some or all qualifications,
shall be provided in writing to all vendors by United States Mail, electronic mail, hand
delivery, facsimile, or overnight delivery service. The notice shall include the following
statement: "Failure to file a protest within the time prescribed in Rule 3.11 of the Rules of
the District shall constitute a waiver of proceedings under those Rules," or wording to that
effect. Protests of the District’s pre-qualification decisions under this Rule shall be in
accordance with the procedures set forth in Rule 3.11; provided however, protests related
to the pre-qualification criteria and procedures for construction services shall be resolved
in accordance with section (2)(b) of this Rule and Section 255.20(1)(b) of the Florida
Statutes.

Suspension, Revocation, or Denial of Qualification

(a) The District, for good cause, may deny, suspend, or revoke a prequalified vendor’s pre-
qualified status. A suspension, revocation, or denial for good cause shall prohibit the



vendor from bidding on any District construction contract for which qualification is
required, shall constitute a determination of non-responsibility to bid on any other
District construction or maintenance contract, and shall prohibit the vendor from acting
as a material supplier or subcontractor on any District contract or project during the
period of suspension, revocation, or denial. Good cause shall include the following:

ii.

1il.

1v.

Vi.

Vii.

Viii.

IX.

X1.

One of the circumstances specified under Section 337.16(2), Fla. Stat., has
occurred.

Affiliated contractors submitted more than one proposal for the same work. In
this event the pre-qualified status of all of the affiliated bidders will be
revoked, suspended, or denied. All bids of affiliated bidders will be rejected.

The vendor made or submitted false, deceptive, or fraudulent statements,
certifications, or materials in any claim for payment or any information
required by any District contract.

The vendor or its affiliate defaulted on any contract or a contract surety
assumed control of financial responsibility for any contract of the vendor.

The vendor’s qualification to bid is suspended, revoked, or denied by any other
public or semi-public entity, or the vendor has been the subject of a civil
enforcement proceeding or settlement involving a public or semi-public entity.

The vendor failed to comply with contract or warranty requirements or failed
to follow District direction in the performance of a contract.

The vendor failed to timely furnish all contract documents required by the
contract specifications, special provisions, or by any state or federal statutes or
regulations. If the vendor fails to furnish any of the subject contract documents
by the expiration of the period of suspension, revocation, or denial set forth
above, the vendor’s pre-qualified status shall remain suspended, revoked, or
denied until the documents are furnished.

The vendor failed to notify the District within 10 days of the vendor, or any of
its affiliates, being declared in default or otherwise not completing work on a
contract or being suspended from qualification to bid or denied qualification
to bid by any other public or semi-public agency.

The vendor did not pay its subcontractors or suppliers in a timely manner or in
compliance with contract documents.

The vendor has demonstrated instances of poor or unsatisfactory performance,
deficient management resulting in project delay, poor quality workmanship, a
history of payment of liquidated damages, untimely completion of projects,
uncooperative attitude, contract litigation, inflated claims or defaults.

An affiliate of the vendor has previously been determined by the District to be
non-responsible, and the specified period of suspension, revocation, denial, or



(b)

(©)

(d)

(e)

non-responsibility remains in effect.
xii. The vendor or affiliate(s) has been convicted of a contract crime.

1. The term “contract crime” means any violation of state or federal
antitrust laws with respect to a public contract or any violation of any
state or federal law involving fraud, bribery, collusion, conspiracy, or
material misrepresentation with respect to a public contract.

2. The term “convicted” or “conviction” means a finding of guilt or a
conviction of a contract crime, with or without an adjudication of guilt,
in any federal or state trial court of record as a result of a jury verdict,
nonjury trial, or entry of a plea of guilty or nolo contendere.

A denial, suspension, or revocation shall prohibit the vendor from being a
subcontractor on District work during the period of denial, suspension, or revocation,
except when a prime contractor’s bid has used prices of a subcontractor who becomes
disqualified after the bid, but before the request for authorization to sublet is presented.

The District shall inform the vendor in writing of its intent to deny, suspend, or revoke
its pre-qualified status and inform the vendor of its right to a hearing, the procedure
which must be followed, and the applicable time limits. If a hearing is requested within
10 days after the receipt of the notice of intent, the hearing shall be held within 30 days
after receipt by the District of the request for the hearing. The decision shall be issued
within 15 days after the hearing.

Such suspension or revocation shall not affect the vendor’s obligations under any
preexisting contract.

In the case of contract crimes, the vendor’s pre-qualified status under this Rule shall
be revoked indefinitely. For all violations of Rule 3.4(3)(a) other than for the vendor’s
conviction for contract crimes, the revocation, denial, or suspension of a vendor’s pre-
qualified status under this Rule shall be for a specific period of time based on the
seriousness of the deficiency.
Examples of factors affecting the seriousness of a deficiency are:
i. Impacts on project schedule, cost, or quality of work;

ii. Unsafe conditions allowed to exist;

iii. Complaints from the public;

iv. Delay or interference with the bidding process;

v. The potential for repetition;

vi. Integrity of the public contracting process;



vii. Effect on the health, safety, and welfare of the public.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 190.033, 255.0525, 255.20, Fla. Stat.



Rule 3.5

(1)

2)

Construction Contracts, Not Design-Build.

Scope. All contracts for the construction or improvement of any building, structure, or
other public construction works authorized by Chapter 190 of the Florida Statutes, the costs
of which are estimated by the District in accordance with generally accepted cost
accounting principles to be in excess of the threshold amount for applicability of Section
255.20 of the Florida Statutes, as that amount may be indexed or amended from time to
time, shall be let under the terms of these Rules and the procedures of Section 255.20 of
the Florida Statutes, as the same may be amended from time to time. A project shall not
be divided solely to avoid the threshold bidding requirements.

Procedure. When a purchase of construction services is within the scope of this Rule, the
following procedures shall apply:

(a)

(b)

(©)

(d)

The Board shall cause to be prepared an Invitation to Bid, Request for Proposals,
Invitation to Negotiate, or Competitive Solicitation.

Notice of the Invitation to Bid, Request for Proposals, Invitation to Negotiate, or
Competitive Solicitation shall be advertised at least once in a newspaper of general
circulation in the District and in the county in which the District is located. The
notice shall also include the amount of the bid bond, if one is required. The notice
shall allow at least twenty-one (21) days for submittal of sealed bids, proposals,
replies, or responses, unless the Board, for good cause, determines a shorter period
of time is appropriate. Any project projected to cost more than five hundred
thousand dollars ($500,000) must be noticed at least thirty (30) days prior to the
date for submittal of bids, proposals, replies, or responses. If the Board has
previously pre-qualified contractors pursuant to Rule 3.4 and determined that only
the contractors that have been pre-qualified will be permitted to submit bids,
proposals, replies, and responses, the Notice of Invitation to Bid, Request for
Proposals, Invitation to Negotiate, or Competitive Solicitation need not be
published. Instead, the Notice of Invitation to Bid, Request for Proposals,
Invitation to Negotiate, or Competitive Solicitation shall be sent to the pre-
qualified contractors by United States Mail, hand delivery, facsimile, or overnight
delivery service.

The District may maintain lists of persons interested in receiving notices of
Invitations to Bid, Requests for Proposals, Invitations to Negotiate, and
Competitive Solicitations. The District shall make a good faith effort to provide
written notice, by electronic mail, United States Mail, hand delivery, or facsimile,
to persons who provide their name and address to the District Manager for
inclusion on the list. However, failure of a person to receive the notice shall not
invalidate any contract awarded in accordance with this Rule and shall not be a
basis for a protest of any contract award.

If the District has pre-qualified providers of construction services, then, at the
option of the District, only those persons who have been pre-qualified will be
eligible to submit bids, proposals, replies, or responses to Invitations to Bid,
Requests for Proposals, Invitations to Negotiate, and Competitive Solicitations.



(e)

®

(2

In order to be eligible to submit a bid, proposal, reply, or response, a firm or
individual must, at the time of receipt of the bids, proposals, replies, or responses:

) Hold all required applicable state professional licenses in good standing;
(i1) Hold all required applicable federal licenses in good standing, if any;

(iii)  Hold a current and active Florida corporate charter or be authorized to do
business in the State of Florida in accordance with Chapter 607 of the
Florida Statutes, if the bidder is a corporation; and

(iv) Meet any special pre-qualification requirements set forth in the Invitation
to Bid, Request for Proposals, Invitation to Negotiate, or Competitive
Solicitation.

Any contractor that has been found guilty by a court of any violation of federal
labor or employment tax laws regarding subjects including but not limited to,
reemployment assistance, safety, tax withholding, worker’s compensation,
unemployment tax, social security and Medicare tax, wage or hour, or prevailing
rate laws within the past 5 years may be considered ineligible by the District to
submit a bid, response, or proposal for a District project.

Evidence of compliance with these Rules must be submitted with the bid, proposal,
reply, or response, if required by the District. Failure to submit evidence of
compliance when required may be grounds for rejection of the bid, proposal, reply,
Or response.

Bids, proposals, replies, and responses, or the portions of which that include the
price, shall be publicly opened at a meeting noticed in accordance with Rule 1.3,
and at which at least one district representative is present. The name of each bidder
and the price submitted in the bid shall be announced at such meeting and shall be
made available upon request. Minutes should be taken at the meeting and
maintained by the District. Bids, proposals, replies, and responses shall be
evaluated in accordance with the respective Invitation to Bid, Request for
Proposals, Invitation to Negotiate, or Competitive Solicitation and these Rules.
Minor variations in the bids, proposals, replies, or responses may be waived by the
Board. A variation is minor if waiver of the variation does not create a competitive
advantage or disadvantage of a material nature. Mistakes in arithmetic extension
of pricing may be corrected by the Board. Bids and proposals may not be modified
or supplemented after opening; provided however, additional information may be
requested and/or provided to evidence compliance, make non-material
modifications, clarifications, or supplementations, and as otherwise permitted by
Florida law.

The lowest Responsive Bid submitted by a Responsive and Responsible Bidder in
response to an Invitation to Bid shall be accepted. In relation to a Request for
Proposals, Invitation to Negotiate, or Competitive Solicitation, the Board shall
select the Responsive Proposal, Reply, or Response submitted by a Responsive
and Responsible Vendor which is most advantageous to the District. To assure full



)

4)

understanding of the responsiveness to the solicitation requirements contained in
a Request for Proposals, Invitation to Negotiate, or Competitive Solicitation,
discussions may be conducted with qualified vendors. Vendors shall be accorded
fair treatment prior to the submittal date with respect to any opportunity for
discussion, preparation, and revision of bids, proposals, replies, and responses.

(h) The Board shall have the right to reject all bids, proposals, replies, or responses
because they exceed the amount of funds budgeted for the purchase, if there are
not enough to be competitive, or if rejection is determined to be in the best interest
of the District. No contractor shall be entitled to recover any costs of bid, proposal,
response, or reply preparation or submittal from the District.

(1) The Board may require potential contractors to furnish bid bonds, performance
bonds, and/or other bonds with a responsible surety to be approved by the Board.

() Notice of intent to award, including rejection of some or all bids, proposals, replies,
or responses, shall be provided in writing to all contractors by United States Mail,
hand delivery, facsimile, or overnight delivery service. The notice shall include the
following statement: "Failure to file a protest within the time prescribed in Rule
3.11 of the Rules of the District shall constitute a waiver of proceedings under
those Rules," or wording to that effect. Protests of the District’s purchase of
construction services under this Rule shall be in accordance with the procedures
set forth in Rule 3.11.

(k) If less than three (3) Responsive Bids, Proposals, Replies, or Responses are
received, the District may purchase construction services or may reject the bids,
proposals, replies, or responses for a lack of competitiveness. If no Responsive
Bid, Proposal, Reply, or Response is received, the District may proceed with the
procurement of construction services, in the manner the Board determines is in the
best interests of the District, which may include but is not limited to a direct
purchase of the construction services without further competitive selection
processes.

Sole Source; Government. Construction services that are only available from a single
source are exempt from this Rule. Construction services provided by governmental
agencies are exempt from this Rule. This Rule shall not apply to the purchase of
construction services, which may include goods, supplies, or materials, that are purchased
under a federal, state, or local government contract that has been competitively procured
by such federal, state, or local government in a manner consistent with the material
procurement requirements of these Rules. A contract for construction services is exempt
from this Rule if state or federal law prescribes with whom the District must contract or if
the rate of payment is established during the appropriation process.

Contracts; Public Records. In accordance with Florida law, each contract entered into
pursuant to this Rule shall include provisions required by law that require the contractor to
comply with public records laws.




)

(6)

Emergency Purchases. The District may make an Emergency Purchase without complying

with these rules. The fact that an Emergency Purchase has occurred or is necessary shall
be noted in the minutes of the next Board Meeting.

Exceptions. This Rule is inapplicable when:

(a)
(b)

(©)

(d)

The project is undertaken as repair or maintenance of an existing public facility;

The funding source of the project will be diminished or lost because the time
required to competitively award the project after the funds become available
exceeds the time within which the funding source must be spent;

The District has competitively awarded a project and the contractor has abandoned
the project or the District has terminated the contract; or

The District, after public notice, conducts a public meeting under Section 286.011
of the Florida Statutes, and finds by a majority vote of the Board that it is in the
public’s best interest to perform the project using its own services, employees, and
equipment.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 119.0701, 189.053, 190.033, 255.0518, 255.0525, 255.20, 287.055, Fla. Stat.
Construction Contracts, Design-Build.

Rule 3.6

(1)

2)

Scope. The District may utilize Design-Build Contracts for any public construction project
for which the Board determines that use of such contract is in the best interest of the
District. When letting a Design-Build Contract, the District shall use the following
procedure:

Procedure.

(a)

(b)

(©)

The District shall utilize a Design Criteria Professional meeting the requirements
of Section 287.055(2)(k) of the Florida Statutes, when developing a Design
Criteria Package, evaluating the proposals and qualifications submitted by Design-
Build Firms, and determining compliance of the project construction with the
Design Criteria Package. The Design Criteria Professional may be an employee
of the District, may be the District Engineer selected by the District pursuant to
Section 287.055 of the Florida Statutes, or may be retained pursuant to Rule 3.1.
The Design Criteria Professional is not eligible to render services under a Design-
Build Contract executed pursuant to the Design Criteria Package.

A Design Criteria Package for the construction project shall be prepared and sealed
by the Design Criteria Professional. If the project utilizes existing plans, the
Design Criteria Professional shall create a Design Criteria Package by
supplementing the plans with project specific requirements, if any.

The Board may either choose to award the Design-Build Contract pursuant to the
competitive proposal selection process set forth in Section 287.055(9) of the



Florida Statutes, or pursuant to the qualifications-based selection process pursuant
to Rule 3.1.

(1)

(ii)

Qualifications-Based Selection. If the process set forth in Rule 3.1 is
utilized, subsequent to competitive negotiations, a guaranteed maximum
price and guaranteed completion date shall be established.

Competitive Proposal-Based Selection. If the competitive proposal
selection process is utilized, the Board, in consultation with the Design
Criteria Professional, shall establish the criteria, standards and procedures
for the evaluation of Design-Build Proposals based on price, technical, and
design aspects of the project, weighted for the project. After a Design
Criteria Package and the standards and procedures for evaluation of
proposals have been developed, competitive proposals from qualified
firms shall be solicited pursuant to the design criteria by the following
procedure:

I. A Request for Proposals shall be advertised at least once in a
newspaper of general circulation in the county in which the
District is located. The notice shall allow at least twenty-one (21)
days for submittal of sealed proposals, unless the Board, for good
cause, determines a shorter period of time is appropriate. Any
project projected to cost more than five hundred thousand dollars
($500,000) must be noticed at least thirty (30) days prior to the
date for submittal of proposals.

2. The District may maintain lists of persons interested in receiving
notices of Requests for Proposals. The District shall make a good
faith effort to provide written notice, by electronic mail, United
States Mail, hand delivery, or facsimile, to persons who provide
their name and address to the District Manager for inclusion on
the list. However, failure of a person to receive the notice shall
not invalidate any contract awarded in accordance with this Rule
and shall not be a basis for a protest of any contract award.

3. In order to be eligible to submit a proposal, a firm must, at the time
of receipt of the proposals:

a. Hold the required applicable state professional licenses in
good standing, as defined by Section 287.055(2)(h) of the
Florida Statutes;

b. Hold all required applicable federal licenses in good
standing, if any;

c. Hold a current and active Florida corporate charter or be
authorized to do business in the State of Florida in
accordance with Chapter 607 of the Florida Statutes, if the
proposer is a corporation;



d. Meet any special pre-qualification requirements set forth
in the Request for Proposals and Design Criteria Package.

Any contractor that has been found guilty by a court of any
violation of federal labor or employment tax laws regarding
subjects including but not limited to reemployment assistance,
safety, tax withholding, worker’s compensation, unemployment
tax, social security and Medicare tax, wage or hour, or prevailing
rate laws within the past 5 years may be considered ineligible by
the District to submit a bid, response, or proposal for a District
project.

Evidence of compliance with these Rules must be submitted with
the proposal if required by the District. Failure to submit evidence
of compliance when required may be grounds for rejection of the
proposal.

The proposals, or the portions of which that include the price, shall
be publicly opened at a meeting noticed in accordance with Rule
1.3, and at which at least one district representative is present. The
name of each bidder and the price submitted in the bid shall be
announced at such meeting and shall be made available upon
request. Minutes should be taken at the meeting and maintained
by the District. In consultation with the Design Criteria
Professional, the Board shall evaluate the proposals received
based on evaluation criteria and procedures established prior to
the solicitation of proposals, including but not limited to
qualifications, availability, and past work of the firms and the
partners and members thereof. The Board shall then select no
fewer than three (3) Design-Build Firms as the most qualified.

The Board shall have the right to reject all proposals if the
proposals are too high, or rejection is determined to be in the best
interest of the District. No vendor shall be entitled to recover any
costs of proposal preparation or submittal from the District.

If less than three (3) Responsive Proposals are received, the
District may purchase design-build services or may reject the
proposals for lack of competitiveness. If no Responsive Proposals
are received, the District may proceed with the procurement of
design-build services in the manner the Board determines is in the
best interests of the District, which may include but is not limited
to a direct purchase of the design-build services without further
competitive selection processes.

Notice of the rankings adopted by the Board, including the
rejection of some or all proposals, shall be provided in writing to
all consultants by United States Mail, hand delivery, facsimile, or



3)

4)

)

overnight delivery service. The notice shall include the following
statement: "Failure to file a protest within the time prescribed in
Rule 3.11 of the Rules of the District shall constitute a waiver of
proceedings under those Rules," or wording to that effect. Protests
of the District’s rankings under this Rule shall be in accordance
with the procedures set forth in Rule 3.11.

8. The Board shall negotiate a contract with the firm ranking the
highest based on the evaluation standards and shall establish a
price which the Board determines is fair, competitive and
reasonable. Should the Board be unable to negotiate a satisfactory
contract with the firm considered to be the most qualified at a price
considered by the Board to be fair, competitive, and reasonable,
negotiations with that firm must be terminated. The Board shall
then undertake negotiations with the second most qualified firm,
based on the ranking by the evaluation standards. Should the
Board be unable to negotiate a satisfactory contract with the firm
considered to be the second most qualified at a price considered
by the Board to be fair, competitive, and reasonable, negotiations
with that firm must be terminated. The Board shall then undertake
negotiations with the third most qualified firm. Should the Board
be unable to negotiate a satisfactory contract with the firm
considered to be the third most qualified at a price considered by
the Board to be fair, competitive, and reasonable, negotiations
with that firm must be terminated. Should the Board be unable
to negotiate a satisfactory contract with any of the selected firms,
the Board shall select additional firms in order of their rankings
based on the evaluation standards and continue negotiations until
an agreement is reached or the list of firms is exhausted.

9. After the Board contracts with a firm, the firm shall bring to the
Board for approval, detailed working drawings of the project.

10. The Design Criteria Professional shall evaluate the compliance of
the detailed working drawings and project construction with the
Design Criteria Package and shall provide the Board with a report
of the same.

Contracts; Public Records. In accordance with Florida law, each contract entered into
pursuant to this Rule shall include provisions required by law that require the contractor to
comply with public records laws.

Emergency Purchase. The Board may, in case of public emergency, declare an emergency
and immediately proceed with negotiations with the best qualified Design-Build Firm
available at the time. The fact that an Emergency Purchase has occurred shall be noted in
the minutes of the next Board meeting.

Exceptions. This Rule is inapplicable when:



(a)
(b)

(©)

(d)

The project is undertaken as repair or maintenance of an existing public facility;

The funding source of the project will be diminished or lost because the time
required to competitively award the project after the funds become available
exceeds the time within which the funding source must be spent;

The District has competitively awarded a project and the contractor has abandoned
the project or the District has terminated the contractor; or

The District, after public notice, conducts a public meeting under Section 286.011
of the Florida Statutes, and finds by a majority vote of the Board that it is in the
public’s best interest to perform the project using its own services, employees, and
equipment.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 119.0701, 189.053, 190.033, 255.0518, 255.0525, 255.20, 287.055, Fla. Stat.



Rule 3.7

(1)

2)

)

Payment and Performance Bonds.

Scope. This Rule shall apply to contracts for the construction of a public building, for the
prosecution and completion of a public work, or for repairs upon a public building or public
work and shall be construed in addition to terms prescribed by any other Rule that may
also apply to such contracts.

Required Bond. Upon entering into a contract for any of the services described in section
(1) of this Rule in excess of $200,000, the Board should require that the contractor, before
commencing the work, execute and record a payment and performance bond in an amount
equal to the contract price. Notwithstanding the terms of the contract or any other law, the
District may not make payment to the contractor until the contractor has provided to the
District a certified copy of the recorded bond.

Discretionary Bond. At the discretion of the Board, upon entering into a contract for any
of the services described in section (1) of this Rule for an amount not exceeding $200,000,
the contractor may be exempted from executing a payment and performance bond.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: § 255.05, Fla. Stat.



Rule 3.8

(1)

2)

Goods, Supplies, and Materials.

Purpose and Scope. All purchases of goods, supplies, or materials exceeding the amount

provided in Section 287.017 of the Florida Statutes, for CATEGORY FOUR, shall be
purchased under the terms of this Rule. Contracts for purchases of “goods, supplies, and
materials” do not include printing, insurance, advertising, or legal notices. A contract
involving goods, supplies, or materials plus maintenance services may, in the discretion of
the Board, be treated as a contract for maintenance services. However, a purchase shall
not be divided solely in order to avoid the threshold bidding requirements.

Procedure. When a purchase of goods, supplies, or materials is within the scope of this
Rule, the following procedures shall apply:

(a)

(b)

(©)

(d)

(e)

The Board shall cause to be prepared an Invitation to Bid, Request for Proposals,
Invitation to Negotiate, or Competitive Solicitation.

Notice of the Invitation to Bid, Request for Proposals, Invitation to Negotiate, or
Competitive Solicitation shall be advertised at least once in a newspaper of general
circulation within the District and within the county in which the District is located.
The notice shall also include the amount of the bid bond, if one is required. The
notice shall allow at least seven (7) days for submittal of bids, proposals, replies,
or responses.

The District may maintain lists of persons interested in receiving notices of
Invitations to Bid, Requests for Proposals, Invitations to Negotiate, or Competitive
Solicitations. The District shall make a good faith effort to provide written notice,
by electronic mail, United States Mail, hand delivery, or facsimile, to persons who
provide their name and address to the District Manager for inclusion on the list.
However, failure of a person to receive the notice shall not invalidate any contract
awarded in accordance with this Rule and shall not be a basis for a protest of any
contract award.

If the District has pre-qualified suppliers of goods, supplies, and materials, then, at
the option of the District, only those persons who have been pre-qualified will be

eligible to submit bids, proposals, replies, or responses.

In order to be eligible to submit a bid, proposal, reply, or response, a firm or
individual must, at the time of receipt of the bids, proposals, replies, or responses:

(i)  Hold all required applicable state professional licenses in good standing;
(i) Hold all required applicable federal licenses in good standing, if any;
(iii) Hold a current and active Florida corporate charter or be authorized to do

business in the State of Florida in accordance with Chapter 607 of the Florida
Statutes, if the vendor is a corporation; and
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(iv) Meet any special pre-qualification requirements set forth in the Invitation to
Bid, Request for Proposals, Invitation to Negotiate, or Competitive
Solicitation.

Evidence of compliance with these Rules must be submitted with the bid, proposal,
reply or response if required by the District. Failure to submit evidence of
compliance when required may be grounds for rejection of the bid, proposal, reply,
or response.

Any firm or individual whose principal place of business is outside the State of
Florida must also submit a written opinion of an attorney at law licensed to practice
law in that foreign state, as to the preferences, if any or none, granted by the law
of that foreign state to business entities whose principal places of business are in
that foreign state, in the letting of any or all public contracts. Failure to submit
such a written opinion or submission of a false or misleading written opinion may
be grounds for rejection of the bid, proposal, reply, or response.

Bids, proposals, replies, and responses shall be publicly opened at the time and
place noted on the Invitation to Bid, Request for Proposals, Invitation to Negotiate,
or Competitive Solicitation. Bids, proposals, replies, and responses shall be
evaluated in accordance with the respective Invitation to Bid, Request for
Proposals, Invitation to Negotiate, or Competitive Solicitation, and this Rule.
Minor variations in the bids, proposals, replies, or responses may be waived by the
Board. A variation is minor if waiver of the variation does not create a competitive
advantage or disadvantage of a material nature. Mistakes in arithmetic extension
of pricing may be corrected by the Board. Bids and proposals may not be modified
or supplemented after opening; provided however, additional information may be
requested and/or provided to evidence compliance, make non-material
modifications, clarifications, or supplementations, and as otherwise permitted by
Florida law.

The lowest Responsive Bid, after taking into account the preferences provided for
in this subsection, submitted by a Responsive and Responsible Bidder in response
to an Invitation to Bid, Request for Proposals, Invitation to Negotiate, or
Competitive Solicitation shall be accepted. If the lowest Responsive Bid is
submitted by a Responsive and Responsible Bidder whose principal place of
business is located in a foreign state which does not grant a preference in
competitive purchase to businesses whose principal place of business are in that
foreign state, the lowest Responsible and Responsive Bidder whose principal place
of business is in the State of Florida shall be awarded a preference of five (5)
percent. If the lowest Responsive Bid is submitted by a Responsive and
Responsible Bidder whose principal place of business is located in a foreign state
which grants a preference in competitive purchase to businesses whose principal
place of business are in that foreign state, the lowest Responsible and Responsive
Bidder whose principal place of business is in the State of Florida shall be awarded
a preference equal to the preference granted by such foreign state.

To assure full understanding of the responsiveness to the solicitation requirements
contained in an Invitation to Bid, Request for Proposals, Invitation to Negotiate,
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or Competitive Solicitation, discussions may be conducted with qualified vendors.
Vendors shall be accorded fair treatment prior to the submittal date with respect to
any opportunity for discussion, preparation, and revision of bids, proposals,
replies, and responses.

(h) The Board shall have the right to reject all bids, proposals, replies, or responses
because they exceed the amount of funds budgeted for the purchase, if there are
not enough to be competitive, or if rejection is determined to be in the best interest
of the District. No vendor shall be entitled to recover any costs of bid, proposal,
reply, or response preparation or submittal from the District.

) The Board may require bidders and proposers to furnish bid bonds, performance
bonds, and/or other bonds with a responsible surety to be approved by the Board.

() Notice of intent to award, including rejection of some or all bids, proposals, replies,
or responses shall be provided in writing to all vendors by United States Mail, hand
delivery, facsimile, or overnight delivery service. The notice shall include the
following statement: "Failure to file a protest within the time prescribed in Rule
3.11 of the Rules of the District shall constitute a waiver of proceedings under
those Rules," or wording to that effect. Protests of the District’s purchase of goods,
supplies, and materials under this Rule shall be in accordance with the procedures
set forth in Rule 3.11.

(k) If less than three (3) Responsive Bids, Proposals, Replies, or Responses are
received, the District may purchase goods, supplies, or materials, or may reject the
bids, proposals, replies, or responses for a lack of competitiveness. If no
Responsive Bid, Proposal, Reply, or Response is received, the District may
proceed with the procurement of goods, supplies, and materials, in the manner the
Board determines is in the best interests of the District, which may include but is
not limited to a direct purchase of the goods, supplies, and materials without further
competitive selection processes.

Goods, Supplies, and Materials included in a Construction Contract Awarded Pursuant to
Rule 3.5 or 3.6. There may be occasions where the District has undergone the competitive
purchase of construction services which contract may include the provision of goods,
supplies, or materials. In that instance, the District may approve a change order to the
contract and directly purchase the goods, supplies, and materials. Such purchase of goods,
supplies, and materials deducted from a competitively purchased construction contract
shall be exempt from this Rule.

Exemption. Goods, supplies, and materials that are only available from a single source are
exempt from this Rule. Goods, supplies, and materials provided by governmental agencies
are exempt from this Rule. A contract for goods, supplies, or materials is exempt from this
Rule if state or federal law prescribes with whom the District must contract or if the rate of
payment is established during the appropriation process. This Rule shall not apply to the
purchase of goods, supplies or materials that are purchased under a federal, state, or local
government contract that has been competitively procured by such federal, state, or local
government in a manner consistent with the material procurement requirements of these
Rules.



5) Renewal. Contracts for the purchase of goods, supplies, and/or materials subject to this
Rule may be renewed for a maximum period of five (5) years.

(6) Emergency Purchases. The District may make an Emergency Purchase without complying
with these rules. The fact that an Emergency Purchase has occurred or is necessary shall
be noted in the minutes of the next Board meeting.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 189.053, 190.033, 287.017, 287.084, Fla. Stat.



Rule 3.9

(1)

2)

Maintenance Services.

Scope. All contracts for maintenance of any District facility or project shall be set under the
terms of this Rule if the cost exceeds the amount provided in Section 287.017 of the Florida
Statutes, for CATEGORY FOUR. A contract involving goods, supplies, and materials plus
maintenance services may, in the discretion of the Board, be treated as a contract for
maintenance services. However, a purchase shall not be divided solely in order to avoid
the threshold bidding requirements.

Procedure. When a purchase of maintenance services is within the scope of this Rule, the
following procedures shall apply:

(a)

(b)

(©)

(d)

(e)

The Board shall cause to be prepared an Invitation to Bid, Request for Proposals,
Invitation to Negotiate, or Competitive Solicitation.

Notice of the Invitation to Bid, Request for Proposals, Invitation to Negotiate, or
Competitive Solicitation shall be advertised at least once in a newspaper of general
circulation within the District and within the county in which the District is located.
The notice shall also include the amount of the bid bond, if one is required. The
notice shall allow at least seven (7) days for submittal of bids, proposals, replies,
or responses.

The District may maintain lists of persons interested in receiving notices of
Invitations to Bid, Requests for Proposals, Invitations to Negotiate, and
Competitive Solicitations. The District shall make a good faith effort to provide
written notice, by electronic mail, United States Mail, hand delivery, or facsimile,
to persons who provide their name and address to the District Manager for
inclusion on the list. However, failure of a person to receive the notice shall not
invalidate any contract awarded in accordance with this Rule and shall not be a
basis for a protest of any contract award.

If the District has pre-qualified suppliers of maintenance services, then, at the
option of the District, only those persons who have been pre-qualified will be
eligible to submit bids, proposals, replies, and responses.

In order to be eligible to submit a bid, proposal, reply, or response, a firm or
individual must, at the time of receipt of the bids, proposals, replies, or responses:

(i)  Hold all required applicable state professional licenses in good standing;

(i) Hold all required applicable federal licenses in good standing, if any;

(iii) Hold a current and active Florida corporate charter or be authorized to do
business in the State of Florida in accordance with Chapter 607 of the Florida
Statutes, if the vendor is a corporation; and

(iv) Meet any special pre-qualification requirements set forth in the Invitation to

Bid, Request for Proposals, Invitation to Negotiate, or Competitive
Solicitation.
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(h)

(1)

0)

Evidence of compliance with these Rules must be submitted with the bid, proposal,
reply, or response if required by the District. Failure to submit evidence of
compliance when required may be grounds for rejection of the bid, proposal, reply,
Or response.

Bids, proposals, replies, and responses shall be publicly opened at the time and
place noted on the Invitation to Bid, Request for Proposals, Invitation to Negotiate,
or Competitive Solicitation. Bids, proposals, replies, and responses shall be
evaluated in accordance with the respective Invitation to Bid, Request for
Proposals, Invitation to Negotiate, or Competitive Solicitation, and these Rules.
Minor variations in the bids, proposals, replies, and responses may be waived by
the Board. A variation is minor if waiver of the variation does not create a
competitive advantage or disadvantage of a material nature. Mistakes in arithmetic
extension of pricing may be corrected by the Board. Bids and proposals may not
be modified or supplemented after opening; provided however, additional
information may be requested and/or provided to evidence compliance, make non-
material modifications, clarifications, or supplementations, and as otherwise
permitted by Florida law.

The lowest Responsive Bid submitted in response to an Invitation to Bid by a
Responsive and Responsible Bidder shall be accepted. In relation to a Request for
Proposals, Invitation to Negotiate or Competitive Solicitation the Board shall
select the Responsive Proposal, Reply, or Response submitted by a Responsive
and Responsible Vendor which is most advantageous to the District. To assure
full understanding of the responsiveness to the solicitation requirements contained
in a Request for Proposals, Invitation to Negotiate, or Competitive Solicitation,
discussions may be conducted with qualified vendors. Vendors shall be accorded
fair treatment prior to the submittal date with respect to any opportunity for
discussion, preparation, and revision of bids, proposals, replies, or responses.

The Board shall have the right to reject all bids, proposals, replies, or responses
because they exceed the amount of funds budgeted for the purchase, if there are
not enough to be competitive, or if rejection is determined to be in the best interest
of the District. No Vendor shall be entitled to recover any costs of bid, proposal,
reply, or response preparation or submittal from the District.

The Board may require bidders and proposers to furnish bid bonds, performance
bonds, and/or other bonds with a responsible surety to be approved by the Board.

Notice of intent to award, including rejection of some or all bids, proposals, replies,
or responses shall be provided in writing to all vendors by United States Mail, hand
delivery, facsimile, or overnight delivery service. The notice shall include the
following statement: "Failure to file a protest within the time prescribed in Rule
3.11 of the Rules of the District shall constitute a waiver of proceedings under
those Rules," or wording to that effect. Protests of the District’s procurement of
maintenance services under this Rule shall be in accordance with the procedures
set forth in Rule 3.11.



(k) If less than three (3) Responsive Bids, Proposals, Replies, or Responses are
received, the District may purchase the maintenance services or may reject the
bids, proposals, replies, or responses for a lack of competitiveness. If no
Responsive Bid, Proposal, Reply, or Response is received, the District may
proceed with the procurement of maintenance services, in the manner the Board
determines is in the best interests of the District, which may include but is not
limited to a direct purchase of the maintenance services without further
competitive selection processes.

3) Exemptions. Maintenance services that are only available from a single source are exempt
from this Rule. Maintenance services provided by governmental agencies are exempt from
this Rule. A contract for maintenance services is exempt from this Rule if state or federal
law prescribes with whom the District must contract or if the rate of payment is established
during the appropriation process.

@) Renewal. Contracts for the purchase of maintenance services subject to this Rule may be
renewed for a maximum period of five (5) years.

5) Contracts; Public Records. In accordance with Florida law, each contract entered into
pursuant to this Rule shall include provisions required by law that require the contractor to
comply with public records laws.

(6) Emergency Purchases. The District may make an Emergency Purchase without complying
with these rules. The fact that an Emergency Purchase has occurred or is necessary shall
be noted in the minutes of the next Board meeting.

Specific Authority: §§ 190.011(5), 190.011(15), 190.033, Fla. Stat.
Law Implemented: §§ 119.0701, 190.033, 287.017, Fla. Stat.



Rule 3.10

(1)

2)

Contractual Services.

Exemption from Competitive Purchase. Pursuant to Section 190.033(3) of the Florida
Statutes, Contractual Services shall not be subject to competitive purchasing requirements.
If an agreement is predominantly for Contractual Services, but also includes maintenance
services or the purchase of goods and services, the contract shall not be subject to
competitive purchasing requirements. Regardless of whether an advertisement or
solicitation for Contractual Services is identified as an Invitation to Bid, Request for
Proposals, Invitation to Negotiate, or Competitive Solicitation, no rights or remedies under
these Rules, including but not limited to protest rights, are conferred on persons, firms, or
vendors proposing to provide Contractual Services to the District.

Contracts; Public Records. In accordance with Florida law, each contract for Contractual
Services shall include provisions required by law that require the contractor to comply with
public records laws.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 119.0701, 190.011(3), 190.033, Fla. Stat.



Rule 3.11

Protests with Respect to Proceedings under Rules 3.1, 3.2, 3.3, 3.4, 3.5, 3.6, 3.8, and

3.9.

The resolution of any protests with respect to proceedings under Rules 3.1, 3.2, 3.3, 3.4, 3.5, 3.6, 3.8, and
3.9 shall be in accordance with this Rule.

(1)

Filing.

(a)

(b)

(©)

With respect to a protest regarding qualifications, specifications, documentation,
or other requirements contained in a Request for Qualifications, Request for
Proposals, Invitation to Bid, or Competitive Solicitation issued by the District, the
notice of protest shall be filed in writing within seventy-two (72) calendar hours
(excluding Saturdays, Sundays, and state holidays) after the first advertisement of
the Request for Qualifications, Request for Proposals, Invitation to Bid, or
Competitive Solicitation. A formal protest setting forth with particularity the facts
and law upon which the protest is based shall be filed within seven (7) calendar
days (including Saturdays, Sundays, and state holidays) after the initial notice of
protest was filed. For purposes of this Rule, wherever applicable, filing will be
perfected and deemed to have occurred upon receipt by the District. Failure to file
a notice of protest shall constitute a waiver of all rights to protest the District’s
intended decision. Failure to file a formal written protest shall constitute an
abandonment of the protest proceedings and shall automatically terminate the
protest proceedings.

Except for those situations covered by subsection (1)(a) of this Rule, any firm or
person who is affected adversely by a District’s ranking or intended award under
Rules 3.1, 3.2, 3.3, 3.4, 3.5, 3.6, 3.8, or 3.9 and desires to contest the District’s
ranking or intended award, shall file with the District a written notice of protest
within seventy-two (72) calendar hours (excluding Saturdays, Sundays, and state
holidays) after receipt of the notice of the District’s ranking or intended award. A
formal protest setting forth with particularity the facts and law upon which the
protest is based shall be filed within seven (7) calendar days (including Saturdays,
Sundays, and state holidays) after the initial notice of protest was filed. For
purposes of this Rule, wherever applicable, filing will be perfected and deemed to
have occurred upon receipt by the District. Failure to file a notice of protest shall
constitute a waiver of all rights to protest the District’s ranking or intended award.
Failure to file a formal written protest shall constitute an abandonment of the
protest proceedings and shall automatically terminate the protest proceedings.

If the requirement for the posting of a protest bond and the amount of the protest
bond, which may be expressed by a percentage of the contract to be awarded or a
set amount, is disclosed in the District’s competitive solicitation documents for a
particular purchase under Rules 3.1, 3.2, 3.3, 3.4, 3.5, 3.6, 3.8, or 3.9, any person
who files a notice of protest must post the protest bond. The amount of the protest
bond shall be determined by District staff after consultation with the Board and
within the limits, if any, imposed by Florida law. In the event the protest is
successful, the protest bond shall be refunded to the protestor. In the event the
protest is unsuccessful, the protest bond shall be applied towards the District’s
costs, expenses, and attorney’s fees associated with hearing and defending the



2)

3)

4)

)

protest. In the event the protest is settled by mutual agreement of the parties, the
protest bond shall be distributed as agreed to by the District and protestor.

(d) The District does not accept documents filed by electronic mail or facsimile
transmission. Filings are only accepted during normal business hours.

Contract Execution. Upon receipt of a notice of protest which has been timely filed, the
District shall not execute the contract under protest until the subject of the protest is
resolved. However, if the District sets forth in writing particular facts and circumstances
showing that delay incident to protest proceedings will jeopardize the funding for the
project, will materially increase the cost of the project, or will create an immediate and
serious danger to the public health, safety, or welfare, the contract may be executed.

Informal Proceeding. If the Board determines a protest does not involve a disputed issue
of material fact, the Board may, but is not obligated to, schedule an informal proceeding to
consider the protest. Such informal proceeding shall be at a time and place determined by
the Board. Notice of such proceeding shall be sent via facsimile, United States Mail, or
hand delivery to the protestor and any substantially affected persons or parties not less than
three (3) calendar days prior to such informal proceeding. Within thirty (30) calendar days
following the informal proceeding, the Board shall issue a written decision setting forth the
factual, legal, and policy grounds for its decision.

Formal Proceeding. If the Board determines a protest involves disputed issues of material
fact or if the Board elects not to use the informal proceeding process provided for in section
(3) of this Rule, the District shall schedule a formal hearing to resolve the protest. The
Chairperson shall designate any member of the Board (including the Chairperson), District
Manager, District Counsel, or other person as a hearing officer to conduct the hearing. The
hearing officer may:

(a) Administer oaths and affirmations;
(b) Rule upon offers of proof and receive relevant evidence;
() Regulate the course of the hearing, including any pre-hearing matters;

(d) Enter orders; and
(e) Make or receive offers of settlement, stipulation, and adjustment.

The hearing officer shall, within thirty (30) days after the hearing or receipt of the hearing
transcript, whichever is later, file a recommended order which shall include a caption, time
and place of hearing, appearances entered at the hearing, statement of the issues, findings
of fact and conclusions of law, separately stated, and a recommendation for final District
action. The District shall allow each party fifteen (15) days in which to submit written
exceptions to the recommended order. The District shall issue a final order within sixty
(60) days after the filing of the recommended order.

Intervenors. Other substantially affected persons may join the proceedings as intervenors
on appropriate terms which shall not unduly delay the proceedings.



(6) Rejection of all Qualifications, Bids, Proposals, Replies and Responses after Receipt of
Notice of Protest. If the Board determines there was a violation of law, defect, or an
irregularity in the competitive solicitation process, the Bids, Proposals, Replies, and
Responses are too high, or if the Board determines it is otherwise in the District’s best
interest, the Board may reject all qualifications, bids, proposals, replies, and responses and
start the competitive solicitation process anew. If the Board decides to reject all
qualifications, bids, proposals, replies, and responses and start the competitive solicitation
process anew, any pending protests shall automatically terminate.

7 Settlement. Nothing herein shall preclude the settlement of any protest under this Rule at
any time.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: § 190.033, Fla. Stat.



Rule 4.0 Effective Date.

These Rules shall be effective , 2022 except that no election of officers
required by these Rules shall be required until after the next regular election for the Board.

Specific Authority: §§ 190.011(5), 190.011(15), Fla. Stat.
Law Implemented: §§ 190.011(5), 190.011(15), Fla. Stat.
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RESOLUTION 2022-10

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT APPROVING THE
PROPOSED BUDGETS FOR FISCAL YEAR 2021-2022 AND FISCAL YEAR 2022-
2023 AND SETTING A PUBLIC HEARING THEREON PURSUANT TO
FLORIDA LAW AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District”) was established
by Ordinance No. 2022-031 adopted by the Board of County Commissioners of Polk County, Florida,
effective as of May 3, 2022; and

WHEREAS, the District Manager has prepared and submitted to the Board of Supervisors of
Yarborough Lane Community Development District (the “Board”) the proposed budgets for the Fiscal Year
2021-2022, which concludes September 30, 2022, and for the Fiscal Year 2022-2023, which concludes
September 30, 2023 (together, the “Proposed Budgets”); and

WHEREAS, the Board has considered the Proposed Budgets and desires to set the required public
hearing thereon.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. PROPOSED BUDGETS APPROVED. The Proposed Budgets prepared by the District
Manager for Fiscal Year 2021-2022 and Fiscal Year 2022-2023, attached hereto as Composite Exhibit A
are hereby approved as the basis for conducting a public hearing to adopt said Proposed Budgets.

SECTION 2. SETTING A PUBLIC HEARING. A public hearing on said approved Proposed
Budgets is hereby declared and set for the following date, hour, and location:

DATE: Thursday, July 14, 2022
HOUR: 10:30 AM
LOCATION: 3020 S. Florida Ave., Suite 101

Lakeland, FL 33803

SECTION 3. TRANSMITTAL OF PROPOSED BUDGETS TO LOCAL GENERAL PURPOSE
GOVERNMENTS. The District Manager is hereby directed to submit a copy of the Proposed Budgets to
Polk County at least (sixty) 60 days prior to the hearing set above.

SECTION 4. POSTING OF PROPOSED BUDGETS. In accordance with Section 189.016, Florida
Statutes, the District’s Secretary is further directed to post the approved Proposed Budgets on the District’s
website at least two (2) days before the budget hearing date as set forth in Section 2 and shall remain on the
website for at least (forty-five) 45 days.

SECTION 5. PUBLICATION OF NOTICE. Notice of this public hearing shall be published in the
manner prescribed in Florida law.

SECTION 6. SEVERABILITY. The invalidity or unenforceability of any one or more provisions



of this Resolution shall not affect the validity or enforceability of the remaining portions of this Resolution,
or any part thereof.

SECTION 7. EFFECTIVE DATE. This Resolution shall take effect immediately upon adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Comp. Exhibit A: Fiscal Year 2021-2022 Proposed Budget
Fiscal Year 2022-2023 Proposed Budget



Composite Exhibit A
Fiscal Year 2021-2022 Proposed Budget
Fiscal Year 2022-2023 Proposed Budget
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Yarborough Lane

Community Development District
Proposed Budget

General Fund

Proposed Proposed
Budget Budget
Description FY2022* FY2023
Revenues
Developer Contributions $ 60,960 $ 184,310
Total Revenues $ 60,960 $ 184,310
Expenditures
Supervisor Fees $ 5,000 $ 12,000
Engineering $ 6,250 $ 15,000
Attorney $ 10,417 $ 25,000
Annual Audit $ - $ 4,000
Assessment Administration $ - $ 5,000
Arbitrage $ - $ 450
Dissemination $ - $ 5,000
Trustee Fees $ - $ 3,600
Management Fees $ 15,625 $ 37,500
Information Technology $ 750 $ 1,800
Website Maintenance ** $ 2,250 $ 1,200
Telephone $ 125 $ 300
Postage & Delivery $ 417 $ 1,000
Insurance $ 5,000 $ 5,000
Printing & Binding $ 417 $ 1,000
Legal Advertising $ 10,000 $ 10,000
Other Current Charges $ 4,000 $ 5,000
Office Supplies $ 260 $ 625
Travel Per Diem $ 275 $ 660
Dues, Licenses & Subscriptions $ 175 $ 175
Total General & Administrative: $ 60,960 $ 134,310
) , ¢ Mai
Field Contingency $ - $ 50,000
Total Operations & Maintenance: $ S $ 50,000
Total Expenditures $ 60,960 $ 184,310
Excess Revenues /(Expenditures) $ - $ =

*Budgetis prorated from May 2022 to September 2022.
** Budgetamountincludesa one-time website creation fee.



Yarborough Lane

Community Development District
General Fund Narrative

Revenues:

Developer Contributions

The District will enter into a funding agreement with the Developer to fund the General Fund
expenditures for the Fiscal Year.

Expenditures:

General & Administrative:

Supervisor Fees

Chapter 190, Florida Statutes, allows for each Board member to receive $200 per meeting, not to exceed
$4,800 per year paid to each Supervisor for the time devoted to District business and meetings.

Engineering

The District's engineer will be providing general engineering services to the District, e.g. attendance and
preparation for monthly board meetings, review invoices and various projects as directed by the Board
of Supervisors and the District Manager.

Attorney

The District's legal counsel will be providing general legal services to the District, e.g. attendance and
preparation for meetings, preparation and review of agreements, resolutions, etc. as directed by the
Board of Supervisors and the District Manager.

Annual Audit

The District is required by Florida Statutes to arrange for an independent audit of its financial records
on an annual basis.

Assessment Administration

The District will contract to levy and administer the collection of non-ad valorem assessment on all
assessable property within the District.

Arbitrage

The District will contract with an independent certified public accountant to annually calculate the
District’s Arbitrage Rebate Liability on an anticipated bond issuance.

Dissemination
The District is required by the Security and Exchange Commission to comply with Rule 15¢2-12(b)(5)

which relates to additional reporting requirements for unrated bond issues. This cost is based upon an
anticipated bond issuance.



Yarborough Lane

Community Development District
General Fund Narrative

Trustee Fees
The District will incur trustee related costs with the issuance of its’ issued bonds.

Management Fees

The District receives Management, Accounting and Administrative services as part of a Management
Agreement with Governmental Management Services-Central Florida, LLC. The services include but are
not limited to, recording and transcription of board meetings, administrative services, budget
preparation, all financial reports, annual audits, etc.

Information Technology

Represents costs related to the District’s information systems, which include but are not limited to video
conferencing services, cloud storage services and servers, security, accounting software, etc.

Website Maintenance

Represents the costs associated with monitoring and maintaining the District’s website created in
accordance with Chapter 189, Florida Statutes. These services include site performance assessments,
security and firewall maintenance, updates, document uploads, hosting and domain renewals, website
backups, etc.

Telephone
Telephone and fax machine.

Postage & Delivery

The District incurs charges for mailing of Board meeting agenda packages, overnight deliveries,
correspondence, etc.

Insurance
The District’s general liability and public official’s liability insurance coverages.

Printing & Binding

Printing and Binding agenda packages for board meetings, printing of computerized checks, stationary,
envelopes, etc.

Legal Advertising

The District is required to advertise various notices for monthly Board meetings, public hearings, etc. in
a newspaper of general circulation.

Other Current Charges

Bank charges and any other miscellaneous expenses incurred during the year.



Yarborough Lane

Community Development District
General Fund Narrative

Office Supplies

Any supplies that may need to be purchased during the fiscal year, e.g., paper, minute books, file folders,
labels, paper clips, etc.

Travel Per Diem

The Board of Supervisors can be reimbursed for travel expenditures related to the conducting of District
business.

Dues, Licenses & Subscriptions

The District is required to pay an annual fee to the Florida Department of Economic Opportunity for
$175. This is the only expense under this category for the District.

Operations & Maintenance:

Field Contingency

Represents funds allocated to expenses that the District could incur throughout the fiscal year that do
not fit into any field category.
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YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
FISCAL YEAR 2021/2022 AND 2022/2023 BUDGET FUNDING AGREEMENT

THIS AGREEMENT (“Agreement”) is made and entered into this 12th day of May, 2022 by and
between:

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT, a local unit of special-

purpose government established pursuant to Chapter 190, Florida Statutes, with a mailing
address of 219 E. Livingston Street, Orlando, Florida 32801 (the "District"), and

CLAYTON PROPERTIES GROUP, INC., a Tennessee corporation, with a mailing address of
3020 South Florida Avenue, Suite 101, Lakeland, Florida 33803 (“Developer”).

RECITALS

WHEREAS, the District was established by Ordinance No. 2022-031 adopted by the Board of
County Commissioners of Polk County, Florida, effective May 3, 2022, for the purpose of planning,
financing, constructing, operating and/or maintaining certain infrastructure; and

WHEREAS, the District, pursuant to Chapter 190, Florida Statutes, is authorized to levy such taxes,
special assessments, fees and other charges as may be necessary in furtherance of the District's activities
and services; and

WHEREAS, Developer presently owns and/or is the primary developer of the portions of all real
property described in Exhibit A, attached hereto and incorporated herein by reference (“Property”) within
the District, which Property will benefit from the timely construction and acquisition of the District's
facilities, activities and services and from the continued operations of the District; and

WHEREAS, the District is adopting its general fund budget for the remainder of fiscal year 2021-
2022, which concludes on September 30, 2022 and for the fiscal year 2022-2023 which begins October 1,
2022 and ends September 30, 2023 (“Budget”); and

WHEREAS, the Budget, which both parties recognize may be amended from time to time in the sole
discretion of the District, is attached hereto and incorporated herein by reference as Exhibit B; and

WHEREAS, the District has the option of levying non-ad valorem assessments on all land, including
the Property, that will benefit from the activities, operations and services set forth in the Budget, or utilizing
such other revenue sources as may be available to it; and

WHEREAS, in lieu of levying assessments on the Property, Developer is willing to provide such
funds as are necessary to allow the District to proceed with its operations as described in Exhibit B; and

WHEREAS, Developer agrees that the District activities, operations and services provide a special
and peculiar benefit equal to or in excess of the costs reflected on Exhibit B to the Property; and



WHEREAS, Developer has agreed to enter into this Agreement in lieu of having the District levy
and collect any non-ad valorem assessments as authorized by law against the Property located within the
District for the activities, operations and services set forth in Exhibit B; and

WHEREAS, Developer and the District desire to secure such budget funding through the imposition
of a continuing lien against the Property described in Exhibit A and otherwise as provided herein.

NOW, THEREFORE, based upon good and valuable consideration and the mutual covenants of the
parties, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

SECTION 1. The recitals stated above are true and correct and by this reference are incorporated
herein as a material part of this Agreement.

SECTION 2. Developer agrees to make available to the District the monies necessary for the
operation of the District as called for in the Budget attached hereto as Exhibit B, as may be amended from
time to time in the District’s sole discretion, within fifteen (15) days of written request by the District.
Amendments to the District’s Budget as shown on Exhibit B adopted by the District at a duly noticed
meeting shall have the effect of amending this Agreement without further action of the parties. Funds
provided hereunder shall be placed in the District's general checking account. In no way shall the foregoing
in any way affect the District’s ability to levy special assessments upon the property within the District,
including any property owned by Developer, in accordance with Florida law, to provide funds for any
unfunded expenditures whether such expenditures are the result of an amendment to the District’s Budget
or otherwise. These payments are made by Developer in lieu of taxes, fees, or assessments which might
otherwise be levied or imposed by the District.

SECTION 3. The District shall have the right to file a continuing lien upon the Property
described in Exhibit A for all payments due and owing under the terms of this Agreement and for interest
thereon, and for reasonable attorneys’ fees, paralegals’ fees, expenses and court costs incurred by the
District incident to the collection of funds under this Agreement or for enforcement of this lien, and all
sums advanced and paid by the District for taxes and payment on account of superior interests, liens and
encumbrances in order to preserve and protect the District’s lien. The lien shall be effective as of the
execution of this Agreement. If Developer fails to pay sums due according to the terms of this Agreement,
at the District Manager’s direction, the District may bring an action at law against the record title holder to
the Property to pay the amount due under this Agreement, or may foreclose the lien against the Property in
any manner authorized by law. The District may partially release any filed lien for portions of the Property
subject to a plat if and when Developer has demonstrated, in the District’s sole discretion, that such release
will not materially impair the ability of the District to enforce the collection of funds hereunder.

SECTION 4. This Section provides for alternative methods of collection. In the event Developer
fails to make payments due to the District pursuant to this Agreement, and the District first provides
Developer with written notice of the delinquency to the address identified in this Agreement and such
delinquency is not cured within five (5) business days of the notice, then the District shall have the following
remedies:

A. In the alternative or in addition to the collection method set forth in Section 2 above, the
District may enforce the collection of funds due under this Agreement by action against Developer
in the appropriate judicial forum in and for Polk County, Florida. The enforcement of the collection



of funds in this manner shall be in the sole discretion of the District Manager on behalf of the
District. In the event that either party is required to enforce this Agreement by court proceedings
or otherwise, then the parties agree that the substantially prevailing party shall be entitled to recover
from the other all costs incurred, including reasonable attorneys' fees and costs for trial, alternative
dispute resolution, or appellate proceedings.

B. The District hereby finds that the activities, operations and services set forth in Exhibit B
provide a special and peculiar benefit to the Property, which benefit is initially allocated on an
equal developable acreage basis. Developer agrees that the activities, operations and services set
forth in Exhibit B provide a special and peculiar benefit to the Property equal to or in excess of the
costs set forth in Exhibit B, on an equal developable acreage basis. Therefore, in the alternative,
or in addition to the other methods of collection set forth in this Agreement, the District, in its sole
discretion, may choose to certify amounts due hereunder as a non-ad valorem assessment on all or
any part of the Property for collection, either through the Uniform Method of Collection set forth
in Chapter 197 or under any method of direct bill and collection authorized by Florida law. Such
assessment, if imposed, may be certified on the next available tax roll of the Polk County property
appraiser. Developer hereby waives and/or relinquishes any rights it may have to challenge, object
to or otherwise fail to pay such assessments if imposed, as well as the means of collection thereof.

SECTION 5. This instrument shall constitute the final and complete expression of the agreement
between the parties relating to the subject matter of this Agreement. 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 of the parties hereto.

SECTION 6. The execution of this Agreement has been duly authorized by the appropriate body
or official of all parties hereto, each party has complied with all the requirements of law, and each party has
full power and authority to comply with the terms and provisions of this instrument.

SECTION 7. This Agreement may be assigned, in whole or in part, by either party only upon
the written consent of the other, which consent shall not be unreasonably withheld.

SECTION 8. A default by either party under this Agreement shall entitle the other to all remedies
available at law or in equity, which shall include, but not be limited to, the right of damages, injunctive
relief and specific performance and specifically including the ability of the District to enforce any and all
payment obligations under this Agreement in the manner described herein in Sections 3 and 4 above.

SECTION 9. This Agreement is solely for the benefit of the formal parties herein and no right
or cause of action shall accrue upon or by reason hereof, to or for the benefit of any third party not a formal
party hereto. Nothing in this Agreement expressed or implied is intended or shall be construed to confer
upon any person or corporation other than the parties hereto any right, remedy or claim under or by reason
of this Agreement or any provisions or conditions hereof; and all of the provisions, representations,
covenants and conditions herein contained shall inure to the sole benefit of and shall be binding upon the
parties hereto and their respective representatives, successors and assigns. In the event Developer sells or
otherwise disposes of its business or of all or substantially all of its assets relating to improvements, work
product, or lands within the District, Developer shall continue to be bound by the terms of this Agreement
and additionally shall expressly require that the purchaser agrees to be bound by the terms of this
Agreement. In the event of such sale or disposition, Developer may place into escrow an amount equal to
the then unfunded portion of the applicable adopted Budget to fund any budgeted expenses that may arise



during the remainder of the applicable fiscal year. Upon confirmation of the deposit of said funds into
escrow, and evidence of an assignment to, and assumption by the purchaser, of this Agreement, Developer’s
obligation under this Agreement shall be deemed fulfilled and this Agreement terminated. Developer shall
give 90 days prior written notice to the District under this Agreement of any such sale or disposition.

SECTION 10.  This Agreement and the provisions contained herein shall be construed, interpreted
and controlled according to the laws of the State of Florida. The parties agree and consent to, for the
purposes of venue, the exclusive jurisdiction of the courts of Polk County, Florida.

SECTION 11.  This Agreement has been negotiated fully between the parties as an arm's length
transaction. The parties participated fully in the preparation of this Agreement with the assistance of their
respective counsel. In the case of a dispute concerning the interpretation of any provision of this
Agreement, the parties are each deemed to have drafted, chosen and selected the language, and the doubtful
language will not be interpreted or construed against any party.

SECTION 12.  Developer understands and agrees that all documents of any kind provided to the
District in connection with this Agreement may be public records and treated as such in accordance with
Florida law.

SECTION 13.  This Agreement may be executed in any number of counterparts, each of which
when executed and delivered shall be an original; however, all such counterparts together shall constitute,
but one and the same instrument. Signature and acknowledgment pages, if any, may be detached from the
counterparts and attached to a single copy of this document to physically form one document.

SECTION 14. This Agreement shall be effective after execution by both parties hereto. The
enforcement provisions of this Agreement shall survive its termination, until all payments due under this
Agreement are paid in full.



IN WITNESS WHEREOF, the parties execute this Agreement the day and year first written above.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary/Assistant Secretary Chairperson/Vice Chairperson

WITNESS: CLAYTON PROPERTIES GROUP, INC.,

A TENNESSEE CORPORATION

Witness Joel Adams

Exhibit A: Legal Description of the Property
Exhibit B: Fiscal Year 2021/2022 General Fund Budget
Fiscal Year 2022/2023 General Fund Budget
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FY2022-2023 General Fund Budget
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Yarborough Lane

Community Development District
Proposed Budget

General Fund

Proposed Proposed
Budget Budget
Description FY2022* FY2023
Revenues
Developer Contributions $ 60,960 $ 184,310
Total Revenues $ 60,960 $ 184,310
Expenditures
Supervisor Fees $ 5,000 $ 12,000
Engineering $ 6,250 $ 15,000
Attorney $ 10,417 $ 25,000
Annual Audit $ - $ 4,000
Assessment Administration $ - $ 5,000
Arbitrage $ - $ 450
Dissemination $ - $ 5,000
Trustee Fees $ - $ 3,600
Management Fees $ 15,625 $ 37,500
Information Technology $ 750 $ 1,800
Website Maintenance ** $ 2,250 $ 1,200
Telephone $ 125 $ 300
Postage & Delivery $ 417 $ 1,000
Insurance $ 5,000 $ 5,000
Printing & Binding $ 417 $ 1,000
Legal Advertising $ 10,000 $ 10,000
Other Current Charges $ 4,000 $ 5,000
Office Supplies $ 260 $ 625
Travel Per Diem $ 275 $ 660
Dues, Licenses & Subscriptions $ 175 $ 175
Total General & Administrative: $ 60,960 $ 134,310
) , ¢ Mai
Field Contingency $ - $ 50,000
Total Operations & Maintenance: $ S $ 50,000
Total Expenditures $ 60,960 $ 184,310
Excess Revenues /(Expenditures) $ - $ =

*Budgetis prorated from May 2022 to September 2022.
** Budgetamountincludesa one-time website creation fee.



Yarborough Lane

Community Development District
General Fund Narrative

Revenues:

Developer Contributions

The District will enter into a funding agreement with the Developer to fund the General Fund
expenditures for the Fiscal Year.

Expenditures:

General & Administrative:

Supervisor Fees

Chapter 190, Florida Statutes, allows for each Board member to receive $200 per meeting, not to exceed
$4,800 per year paid to each Supervisor for the time devoted to District business and meetings.

Engineering

The District's engineer will be providing general engineering services to the District, e.g. attendance and
preparation for monthly board meetings, review invoices and various projects as directed by the Board
of Supervisors and the District Manager.

Attorney

The District's legal counsel will be providing general legal services to the District, e.g. attendance and
preparation for meetings, preparation and review of agreements, resolutions, etc. as directed by the
Board of Supervisors and the District Manager.

Annual Audit

The District is required by Florida Statutes to arrange for an independent audit of its financial records
on an annual basis.

Assessment Administration

The District will contract to levy and administer the collection of non-ad valorem assessment on all
assessable property within the District.

Arbitrage

The District will contract with an independent certified public accountant to annually calculate the
District’s Arbitrage Rebate Liability on an anticipated bond issuance.

Dissemination
The District is required by the Security and Exchange Commission to comply with Rule 15¢2-12(b)(5)

which relates to additional reporting requirements for unrated bond issues. This cost is based upon an
anticipated bond issuance.



Yarborough Lane

Community Development District
General Fund Narrative

Trustee Fees
The District will incur trustee related costs with the issuance of its’ issued bonds.

Management Fees

The District receives Management, Accounting and Administrative services as part of a Management
Agreement with Governmental Management Services-Central Florida, LLC. The services include but are
not limited to, recording and transcription of board meetings, administrative services, budget
preparation, all financial reports, annual audits, etc.

Information Technology

Represents costs related to the District’s information systems, which include but are not limited to video
conferencing services, cloud storage services and servers, security, accounting software, etc.

Website Maintenance

Represents the costs associated with monitoring and maintaining the District’s website created in
accordance with Chapter 189, Florida Statutes. These services include site performance assessments,
security and firewall maintenance, updates, document uploads, hosting and domain renewals, website
backups, etc.

Telephone
Telephone and fax machine.

Postage & Delivery

The District incurs charges for mailing of Board meeting agenda packages, overnight deliveries,
correspondence, etc.

Insurance
The District’s general liability and public official’s liability insurance coverages.

Printing & Binding

Printing and Binding agenda packages for board meetings, printing of computerized checks, stationary,
envelopes, etc.

Legal Advertising

The District is required to advertise various notices for monthly Board meetings, public hearings, etc. in
a newspaper of general circulation.

Other Current Charges

Bank charges and any other miscellaneous expenses incurred during the year.
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Office Supplies

Any supplies that may need to be purchased during the fiscal year, e.g., paper, minute books, file folders,
labels, paper clips, etc.

Travel Per Diem

The Board of Supervisors can be reimbursed for travel expenditures related to the conducting of District
business.

Dues, Licenses & Subscriptions

The District is required to pay an annual fee to the Florida Department of Economic Opportunity for
$175. This is the only expense under this category for the District.

Operations & Maintenance:

Field Contingency

Represents funds allocated to expenses that the District could incur throughout the fiscal year that do
not fit into any field category.
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RESOLUTION 2022-11

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DESIGNATING A DATE,
TIME, AND LOCATION OF A PUBLIC HEARING REGARDING THE
DISTRICT'S INTENT TO USE THE UNIFORM METHOD FOR THE LEVY,
COLLECTION, AND ENFORCEMENT OF NON-AD VALOREM SPECIAL
ASSESSMENTS AS AUTHORIZED BY SECTION 197.3632, FLORIDA
STATUTES; AUTHORIZING THE PUBLICATION OF THE NOTICE OF SUCH
HEARING AS AUTHORIZED BY SECTION 190.021, FLORIDA STATUTES; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District pursuant to the provisions of Chapter 190, Florida Statutes, is authorized
to levy, collect, and enforce certain special assessments, which include benefit and maintenance
assessments and further authorizes the District’s Board of Supervisors (the “Board”) to levy, collect, and
enforce special assessments pursuant to Chapters 170, 190 and 197, Florida Statutes; and

WHEREAS, the District desires to use the Uniform Method for the levy, collection and enforcement
of non-ad valorem special assessments authorized by Section 197.3632, Florida Statutes, (the “Uniform
Method”).

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. A Public Hearing will be held to adopt the Uniform Method on Thursday, July
14, 2022 at 10:30 a.m. at the Offices of Highland Homes, 3020 S. Florida Ave., Suite 101, Lakeland,
FL 33803.

SECTION 2.  The District Secretary is directed to publish notice of the hearing in accordance
with Section 197.3632, Florida Statutes.

SECTION 3. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-12

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DESIGNATING A PUBLIC
DEPOSITORY FOR FUNDS OF THE DISTRICT; AUTHORIZING CERTAIN
OFFICERS OF THE DISTRICT TO EXECUTE AND DELIVER ANY AND ALL
FINANCIAL REPORTS REQUIRED BY RULE, STATUTE, LAW, ORDINANCE
OR REGULATION; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (hereinafter the “District”) is a
local unit of special-purpose government created and existing pursuant to Chapter 190, Florida Statutes,
being situated entirely within unincorporated Polk County, Florida; and

WHEREAS, the Board of Supervisors of the District (“Board”) is statutorily authorized to select a
depository as defined in Section 280.02, Florida Statutes, which meets all the requirements of Chapter 280,
Florida Statutes, and has been designated by the State Chief Financial Officer as a qualified public
depository; and

WHEREAS, the District has had no District revenues and has therefore made no public deposits nor
has the District heretofore delegated to a Treasurer, or to any other person, responsibility for handling public
deposits; and

WHEREAS, the District, prior to making any public deposit, is required to furnish to the Chief
Financial Officer its official name, address, federal employer identification number, and the name of the
person or persons responsible for establishing accounts; and

WHEREAS, the Board, having organized by appointing a Treasurer and other officers, is now in a
position to select a public depository and to comply with the requirements for public depositors; and

WHEREAS, the Board wishes to designate a public depository for District funds.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1.  Truist is hereby designated as the public depository for funds of the District.

SECTION 2. In accordance with Section 280.17(2), Florida Statutes, the District’s Secretary is
hereby directed to take the following steps:

A. Ensure that the name of the District is on the account or certificate or other form provided
to the District by the qualified public depository in a manner sufficient to identify that the
account is a Florida public deposit.

B. Execute the form prescribed by the Chief Financial Officer for identification of each public
deposit account and obtain acknowledgement of receipt on the form from the qualified
public depository at the time of opening the account.



C. Maintain the current public deposit identification and acknowledgement form as a valuable
record.

SECTION 3. The District’s Treasurer, upon assuming responsibility for handling the funds of
the District, is directed to furnish the Chief Financial Officer annually, not later than November 30 of each
year, the information required in accordance with Section 280.17(6), Florida Statutes, and otherwise take
the necessary steps to ensure that all other requirements of Section 280.17, Florida Statutes, have been met.

SECTION 4. The District Manager, Treasurer, and/or Assistant Treasurer are hereby authorized
on behalf of the District to execute and deliver any and all other financial reports required by any other rule,
statute, law, ordinance or regulation.

SECTION 5. This Resolution shall take effect immediately upon adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-13

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DIRECTING
GOVERNMENTAL MANAGEMENT SERVICES — CENTRAL FLORIDA LLC,
TO ESTABLISH A LOCAL BANK ACCOUNT AT TRUIST FOR THE DISTRICT
AND APPOINT Jill Burns, George Flint, AND Katie Costa AS SIGNORS ON THE
ACCOUNT AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, and situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District’s Board of Supervisors desires to establish a local bank account for the
District and appoint Jill Burns, George Flint, and Katie Costa as signors on the account.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT THAT:

SECTION 1. Governmental Management Services — Central Florida LLC, is directed to establish a
local bank account at Truist for the District.

SECTION 2. Jill Burns, George Flint, and Katie Costa shall be appointed as signors on the
account.

SECTION 3. This Resolution shall take effect upon its passage and shall remain in effect unless
rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-14

A RESOLUTION SETTING FORTH THE POLICY OF YARBOROUGH LANE
COMMUNITY DEVELOPMENT DISTRICT BOARD OF SUPERVISORS WITH
REGARD TO THE SUPPORT AND LEGAL DEFENSE OF THE BOARD OF
SUPERVISORS, DISTRICT OFFICERS, AND RETAINED STAFF; AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the Board of Supervisors (the “Board”) and the officers and staff of Yarborough Lane
Community Development District (the “District”) are constantly presented with the necessity for making
decisions regarding various phases of the District policy and management; and

WHEREAS, it is absolutely essential to the effective operation of the District that such decisions be
made in an environment where the threat of personal liability for the members of the Board and its officers
and staff is maintained at a minimum; and

WHEREAS, the Board wishes to formalize a policy with regard to the support and legal-protection
of the Board and its officers and staff to reduce the threat of personal liability to such individuals and allow
for an effective decision-making environment.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. As set forth in this Resolution, the District, in accordance with Florida law, agrees
that the following Board members, officers, and staff (together, “Indemnitees™) of the District, shall be
provided the benefit of the indemnification, support and legal defense provisions provided in this
Resolution:

A. All members of the Board of Supervisors; and

B. Secretary and Assistant Secretaries, Treasurer and Assistant Treasurers, and other District
officers, as well as District Staff (e.g., the District Manager, the District Engineer, and the District
Counsel).

SECTION 2. As set forth in this Resolution and in accordance with Sections 111.07 and 768.28,
Florida Statutes, the District hereby agrees to provide legal representation to defend any and all civil
actions, including federal civil rights and other federal civil claims, arising from a complaint for damages
or injuries suffered as a result of any action or omission of action of all Indemnitees, present or former,
arising out of and in the scope of his or her employment or function, unless, in the case of a tort action, the
Indemnitee acted in bad faith, with malicious purpose, or in a manner exhibiting wanton and willful
disregard of human rights, safety, or property. Defense of such civil actions includes, but is not limited to,
any civil rights lawsuit seeking relief personally against any Indemnitee for an act or omission under color
of state law, custom or usage, wherein it is alleged that such Indemnitee has deprived another person of
rights secured under the Federal Constitution or laws, including, by way of example, actions under 42
U.S.C. §1983 or other federal statute. The District further agrees to provide legal representation to defend
against any other litigation arising against an Indemnitee from the performance of their official duties while
serving a public purpose, including civil, administrative or criminal actions as permitted by law. By these
provisions, the District does not waive any immunity from liability or limited waiver of such immunity as
granted under Florida law. Rather, the District is stating that to the extent the State does not protect the



Board and its officers from liability through its laws, the District is committed to doing so to the extent
described in this Resolution and as permitted by law.

SECTION 3.  The District may insure itself in order to cover all reasonable costs and fees directly
arising out of or in connection with any legal claim or suit that directly results from a decision or act made
by an Indemnitee while performing the duties and functions of his or her position.

SECTION 4.  This Resolution is intended to evidence the District’s support of Indemnitees who
perform acts and render decisions in the good faith performance of their duties and functions. The District
will neither support nor defend those actions or omissions committed by an individual outside the scope of
his or her office or committed in bad faith or with malicious purpose or in a manner exhibiting wanton and
willful disregard of human rights, safety, or property. By adoption of this Resolution, the Indemnitee(s) in
question are each presumed to have acted within the scope of his or her office and are presumed to be acting
in good faith, without a malicious purpose, and not in a manner exhibiting wanton and willful disregard of
human rights, safety, or property. The District’s Board of Supervisors may overcome this presumption only
by unanimous vote of those participating and voting, in accordance with Section 7 herein.

SECTION 5.  In the event that the District has expended funds to provide an attorney to defend
a Indemnitee who is found to be personally liable by virtue of actions outside the scope of his or her
employment or function, or is found to have acted in bad faith, with malicious purpose, or in a manner
exhibiting wanton and willful disregard of human rights, safety, or property, the individual shall be required
to reimburse the District for funds so expended. The District may recover such funds in a civil action against
such individual.

SECTION 6.  The District agrees to pay any final judgment, including damages, fines, penalties,
or other damages, costs, and attorneys’ fees and costs, arising from any complaint for damages or injuries
suffered as a result of any action or omission of action of any Indemnitee as described in Section 111.07,
Florida Statutes. If the action arises under Section 768.28, Florida Statutes, as a tort claim, the limitations
and provisions of that section governing payment shall apply. If the action is a civil rights action arising
under 42 U.S.C. §1983, or similar federal statutes, payment for the full amount of judgment may be made
unless the individual has been determined in the final judgment to have caused the harm intentionally. The
District agrees to pay any compromise or settlement of any claim or litigation described in this paragraph;
provided, however, that the District determines such compromise or settlement to be in the District’s best
interest.

SECTION 7.  To rebut the presumption of the automatic payment of judgments or provision of
legal representation pursuant to this Resolution, at least one of the following determinations shall be made
by a unanimous decision of the District’s Board of Supervisors participating and voting:

A. The actions of the Indemnitee were outside the scope of his or her duties and authority; or
B. The acts or omissions of the Indemnitee constituted bad faith, malicious purpose,
intentional infliction of harm, or were done in a manner exhibiting wanton and willful disregard of

human rights, safety, or property; or

C. The Indemnitee received financial profit or advantage to which he or she was not legally
entitled.



SECTION 8.  To ensure the provision of legal representation pursuant to this Resolution, the
following must be met:

A. A copy of the summons, complaint, notice, demand letter, or other document or pleading
in the action, or a letter setting forth the substance of any claim or complaint, must be delivered to
the District Chairperson, Vice Chairperson, District Manager, or District Counsel within fourteen
(14) calendar days after actual receipt of any such document together with a specific request in
writing that the District defend or provide representation for the Indemnitee; and

B. The Indemnitee must cooperate continuously and fully with the District in the defense of
the action.

SECTION 9.  Any indemnification, legal defense, or other protection provided pursuant to this
representation shall not extend to:

A. Consulting or other outside professional or business activities for which the Indemnitee
received financial or other material compensation, which are outside the scope of his or her District
duties and authority; and

B. Any independent contractor for whom defense or indemnification is not authorized
pursuant to Section 1(b) of this Resolution, unless the Board votes to authorize such
indemnification, legal defense, or other protection; and

C. Any fine, penalty, or other punishment imposed as a result of conviction for a criminal
offense, and any legal fees and costs incurred to defend criminal prosecution in which a conviction
is obtained; and

D. Claims brought against the Indemnitee by the District’s Board of Supervisors; and

E. Any indemnification or defense prohibited by law.

SECTION 10. In the event legal representation or defense is provided pursuant to this Resolution,
the Indemnitee may either:

A. Retain legal counsel appointed by the District, in which case legal counsel shall be paid
directly by the District; or

B. Retain legal counsel chosen by the Indemnitee, in which case the District shall have the
right to:

1. Approve, in advance, any agreement for legal fees or disbursements; and

ii. Pay all or part of the legal fees, costs, and other disbursements, and to set a

maximum for legal fees, costs, and other disbursements; and
iii. Direct the defense and settle or compromise the action or claim; and

iv. Reduce or offset any monies that may be payable by the District by any
court costs or attorneys’ fees awarded to the Indemnitee.



SECTION 11. The benefits of the policy adopted in this Resolution shall not enlarge the rights that
would have been available to any third-party plaintiff or claimant in the absence of this policy.

SECTION 12. To the extent permitted by law, this policy shall inure to the benefit of the heirs,
personal representatives, and estate of the Board member and/or officer.

SECTION 13. The District reserves the right to change, modify, or withdraw this Resolution in its
sole discretion, except as to actions, demand or other claims based on acts or omissions that occurred before
the effective change, modification, or withdrawal of this Resolution.

SECTION 14. This Resolution shall be effective as of its adoption on the date listed below and shall

apply to any acts or omissions occurring after that date.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-15

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT AUTHORIZING OR
RATIFYING THE RECORDING OF THE NOTICE OF ESTABLISHMENT OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (“District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District was established by Ordinance No. 2022-031, adopted by the Board of
County Commissioners of Polk County, Florida, which became effective on May 3, 2022; and

WHEREAS, Section 190.0485, Florida Statutes, requires a “Notice of Establishment” to be filed
within 30 days after the effective date of the rule; and

WHEREAS, the organizational meeting of the District’s Board of Supervisors was scheduled for
May 23, 2022; and

WHEREAS, KE Law Group, PLLC, has arranged for the recording of the “Notice of Establishment
of Yarborough Lane Community Development District” with the Polk County Clerk of the Court to ensure
compliance with Florida law.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1.  AUTHORIZATION OR RATIFICATION. The actions of KE Law Group, PLLC in
recording the Notice of Establishment, attached hereto as Exhibit A, of Yarborough Lane Community

Development District is hereby authorized or ratified.

SECTION 2. EFFECTIVE DATE. This Resolution shall become effective immediately upon its
adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Notice of Establishment



Exhibit A
Notice of Establishment



SECTION 1



This instrument was prepared by:

KE LAW GROUP, PLLC
2016 Delta Boulevard, Suite 101
Tallahassee, Florida 32303

NOTICE OF ESTABLISHMENT OF THE
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

PLEASE TAKE NOTICE that on May 3, 2022 and pursuant to a petition filed by Clayton
Properties Group, Inc., a Tennessee corporation, the Board of County Commissioners of Polk
County, Florida, adopted Ordinance No. 2022-031, establishing the Yarborough Lane Community
Development District (“District”). The legal description of the lands encompassed within the
District is attached hereto as Exhibit A. The District is a special-purpose form of local government
established pursuant to and governed by Chapter 190, Florida Statutes. More information on the
powers, responsibilities, and duties of the District may be obtained by examining Chapter 190,
Florida Statutes, or by contacting the District’s registered agent as designated to the Department
of Economic Opportunity under Section 189.014, Florida Statutes.

THE YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT MAY
IMPOSE AND LEVY TAXES OR ASSESSMENTS, OR BOTH TAXES AND
ASSESSMENTS, ON THIS PROPERTY. THESE TAXES AND ASSESSMENTS PAY THE
CONSTRUCTION, OPERATION AND MAINTENANCE COSTS OF CERTAIN PUBLIC
FACILITIES AND SERVICES OF THE DISTRICT AND ARE SET ANNUALLY BY THE
GOVERNING BOARD OF THE DISTRICT. THESE TAXES AND ASSESSMENTS ARE
IN ADDITION TO COUNTY AND OTHER LOCAL GOVERNMENT TAXES AND
ASSESSMENTS AND ALL OTHER TAXES AND ASSESSMENTS PROVIDED FOR BY
LAW.

[THIS SPACE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, this Notice has been executed on this day of
, 2022, and recorded in the Official Records of Polk County, Florida.

Jennifer Kilinski, District Counsel
KE Law Group, PLLC

Witness Witness
Print Name Print Name
STATE OF FLORIDA

COUNTY OF LEON

The foregoing instrument was acknowledged before me by means of [] physical presence
or [] online notarization, this day of , 2022, by Jennifer Kilinski, as District
Counsel of Yarborough Lane Community Development District, who appeared before me this day
in person, and who is either [] personally known to me, or [J produced
as identification.

NOTARY PUBLIC, STATE OF FLORIDA

(NOTARY SEAL) Name:




Exhibit A to Notice of Establishment

EXHIBIT A
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
LEGAL DESCRIPTION
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RESOLUTION 2022-16

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH LANE
COMMUNITY DEVELOPMENT DISTRICT ADOPTING THE ALTERNATIVE
INVESTMENT GUIDELINES FOR INVESTING PUBLIC FUNDS IN EXCESS OF
AMOUNTS NEEDED TO MEET CURRENT OPERATING EXPENSES, IN
ACCORDANCE WITH SECTION 218.415(17), FLORIDA STATUTES, AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District’s Board of Supervisors (the “Board”) is required to adopt an investment
policy in accordance with Section 218.415, Florida Statutes; and

WHEREAS, Board desires to adopt the alternative investment guidelines for the investment of
public funds in excess of amounts needed to meet current operating expenses, in accordance with Section
218.415, Florida Statutes.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1.  The District hereby adopts the alternative investment guidelines for the investment
of public funds in excess of the amounts needed to meet current operating expenses, in accordance with
Section 218.415(17), Florida Statutes. The District may invest in the following instruments and may divest
itself of investments, at prevailing prices or rates:

A. The Local Government Surplus Trust Fund, or any intergovernmental investment pool
authorized pursuant to the Florida Interlocal Cooperation Act, as provided in Section 163.01,

Florida Statutes.

B. Securities and Exchange Commission registered money market funds with the highest
credit quality rating from a nationally recognized rating agency.

C. Interest-bearing time deposits or savings accounts in qualified public depositories as
defined in Section 280.02, Florida Statutes.

D. Direct obligations of the U.S. Treasury.

SECTION 2. Securities listed in paragraphs (c) and (d) shall be invested to provide sufficient
liquidity to pay obligations as they come due.

SECTION 3.  This Resolution shall take effect upon its passage and shall remain in effect unless
rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.



ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-17

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT AUTHORIZING THE
DISTRICT MANAGER OR TREASURER TO EXECUTE THE PUBLIC
DEPOSITORS REPORT; AUTHORIZING THE EXECUTION OF ANY OTHER
FINANCIAL REPORTS AS REQUIRED BY LAW; PROVIDING FOR AN
EFFECTIVE DATE

WHEREAS, the Board of Supervisors (the “Board”) of Yarborough Lane Community Development
District (the “District”) has established the positions of District Manager and Treasurer for the purposes of
maintaining the financial records of the District; and

WHEREAS, the District desires to authorize District staff to execute Public Depositor Report and
all other financial reports required by law.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTIONI. The District Manager or Treasurer are hereby authorized, on behalf of the District,
to execute the Public Depositor Report and to transmit same to the Treasurer of the State of Florida as
required by Chapter 280, Florida Statutes, as amended, and any and all other financial reports required by
any other rule, statute, law, ordinance or regulation.

SECTION 2. This Resolution shall take effect immediately upon adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-18

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT PROVIDING FOR THE
PUBLIC’S OPPORTUNITY TO BE HEARD; DESIGNATING PUBLIC
COMMENT PERIODS; DESIGNATING A PROCEDURE TO IDENTIFY
INDIVIDUALS SEEKING TO BE HEARD; ADDRESSING PUBLIC DECORUM;
ADDRESSING EXCEPTIONS; AND PROVIDING FOR SEVERABILITY AND AN
EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, Chapter 190, Florida Statutes, authorizes the District to adopt resolutions as may be
necessary for the conduct of District business; and

WHEREAS, Section 286.0114, Florida Statutes, requires that members of the public be given a
reasonable opportunity to be heard on a proposition before a board or commission; and

WHEREAS, Section 286.0114, Florida Statutes, sets forth guidelines for rules and policies that
govern the public’s opportunity to be heard at a public meeting; and

WHEREAS, the District’s Board of Supervisors (“Board”) finds that it is in the best interests of the
District to adopt by resolution a policy (“Public Comment Policy”) for immediate use and application.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. DESIGNATING PUBLIC COMMENT PERIODS. The District’s Chairperson, his or
her designee, or such other person conducting a District meeting (“Presiding Officer”), shall ensure that
there is at least one (1) period of time (“Public Comment Period”) in the District’s meeting agenda whereby
the public has an opportunity to be heard on propositions before the Board, as follows:

A. An initial Public Comment Period shall be provided at the start of each Board meeting
before consideration of any propositions by the Board. In the event there are propositions that come
before the Board that are not listed on the agenda, the Presiding Officer shall announce a Public
Comment Period on such proposition prior to the Board voting on the matter.

B. Speakers shall be permitted to address any agenda item during the initial Public Comment
Period. Speakers shall be permitted to address any non-agenda matters of personal or general
concern during the Public Comment Period provided after the conclusion of the District’s business
items.

C. Individuals wishing to make a public comment are limited to three (3) minutes per
person. Potential speakers may not assign his/her three (3) minutes to extend another speaker’s
time.



D. The Presiding Officer may extend or reduce the time periods set forth herein in order to
facilitate orderly and efficient District business, provided however that a reasonable opportunity
for public comment shall be provided consistent with the requirements of Section 286.0114,
Florida Statutes. The Presiding Officer may also elect to set and announce additional Public
Comment Periods if he or she deems it appropriate.

SECTION 2. DESIGNATING A PROCEDURE TO IDENTIFY INDIVIDUALS SEEKING TO BE
HEARD. Unless otherwise directed and declared by the Presiding Officer, individuals seeking to be heard
on propositions before the Board shall identify themselves by a show of hands at the beginning of each
Public Comment Period, as announced by the Presiding Officer. Alternatively, in the event that public
attendance is high, and/or if otherwise in the best interests of the District in order to facilitate efficient and
orderly District business, the Presiding Officer may require individuals to complete speaker cards that
include the individual’s name, address, the proposition on which they wish to be heard, the individual’s
position on the proposition (i.e., “for,” “against,” or “undecided”), and if appropriate, to indicate the
designation of a representative to speak for the individual or the individual’s group. In the event large
groups of individuals desire to speak, the Presiding Officer may require each group to designate a
representative to speak on behalf of such group. Any attorney hired to represent an individual or company’s
interests before the Board shall notify the Board of such representation prior to proving any public
comment.

Sections 1 and 2 herein shall be deemed to apply only to District Board meetings, but the Presiding
Officer of a District workshop in his or her discretion may elect to apply such Sections to District
workshops.

SECTION 3. PUBLIC DECORUM. The following policies govern public decorum at public
meetings and workshops:

A. Each person addressing the Board shall proceed to the place assigned for speaking, and
should state his or her name and address in an audible tone of voice for the public record.

B. All remarks shall be addressed to the Board as a body and not to any member thereof or to
any staff member. No person other than a Board Supervisor or District staff member shall be
permitted to enter into any discussion with an individual speaker while he or she has the floor,
without the permission of the Presiding Officer.

C. Nothing herein shall be construed to prohibit the Presiding Officer from maintaining
orderly conduct and proper decorum in a public meeting. Speakers shall refrain from disruptive
behavior and from making vulgar or threatening remarks. Speakers shall refrain from launching
personal attacks against any Board Supervisor, District staff member, or member of the public. The
Presiding Officer shall have the discretion to remove any speaker who disregards these policies
from the meeting.

D. In the case that any person is declared out of order by the Presiding Officer and ordered
expelled, and does not immediately leave the meeting facilities, the following steps may be taken:

i.  The Presiding Officer may declare a recess;



ii. The Presiding Officer may contact the local law enforcement authority; or

iii. In case the person does not remove himself or herself from the meeting, the Presiding
Officer may request that he or she be placed under arrest by local law enforcement
authorities for violation of Section 871.01, Florida Statutes, or other applicable law.

SECTION 4. EXCEPTIONS. The Board recognizes and may apply all applicable exceptions to
Section 286.0114, Florida Statutes, including those set forth in Section 286.0114(3), Florida Statutes, and
other applicable law. Additionally, the Presiding Officer may alter the procedures set forth in this Public
Comment Policy for public hearings and other special proceedings that may require a different procedure
under Florida law.

SECTION 5. SEVERABILITY. If any provision of this Resolution is held to be illegal or invalid,
the other provisions shall remain in full force and effect.

SECTION 6. EFFECTIVE DATE. This Resolution shall become effective upon its passage and
shall remain in effect unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-19

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT ADOPTING A POLICY FOR
REIMBURSEMENT OF DISTRICT TRAVEL EXPENSES; AND PROVIDING
FOR SEVERABILITY AND AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, Chapter 190, Florida Statutes, authorizes the District to adopt resolutions as may be
necessary for the conduct of district business; and

WHEREAS, Section 112.061, Florida Statutes, establishes standard travel reimbursement rates,
procedures and limitations applicable to all public officers, employees, and authorized persons whose travel
is authorized and paid for by a public agency; and

WHEREAS, the District desires to adopt a Policy for Reimbursement of District Travel Expenses
attached as Exhibit A (the “Travel Reimbursement Policy”) pursuant to the provisions of Section 112.061,
Florida Statutes; and

WHEREAS, the Board finds that it is in the best interest of the District to adopt by resolution the
Travel Reimbursement Policy for immediate use and application.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1.  The District hereby adopts the Travel Reimbursement Policy, attached hereto as
Exhibit A.

SECTION 2.  If any provision of this Resolution or the Travel Reimbursement Policy 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 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Travel Reimbursement Policy



1.0

2.0

Exhibit A

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
POLICY FOR REIMBURSEMENT OF DISTRICT TRAVEL EXPENSES

GENERAL PROVISIONS.

1.1

1.2

1.3

The usual, ordinary, and incidental travel expenditures necessarily incurred by the District
board members, employees, consultants, or advisors in the performance of their official
duties shall be reimbursed by Yarborough Lane Community Development District (the
“District”).

Except as otherwise provided, prior authorization for travel is not required, but
reimbursable expenses will be limited to those expenses incurred in the performance of
official duties undertaken in connection with such public purposes as the District has been
authorized by law to perform.

All claims submitted for reimbursement must be accompanied by a written statement that
they are true and correct as to every material matter.

TRANSPORTATION.

2.1

2.2

2.3

24

2.5

2.6

2.7

All travel must be by a reasonably direct or usually traveled route. In the event a person
travels by an indirect route for his/her own convenience, any additional cost shall be borne
by the traveler and reimbursement for expenses shall be based on the usually traveled route.

Commercial travel shall be by the most economical method, tourist or coach class. First
class rates will be paid only in the event that a statement is attached to the claim certifying
that tourist or coach seating was unavailable.

When available without penalty for cancellation, travelers should take advantage of
discount fares.

Transportation by common carrier when traveling on official business and paid for by the
traveler shall be substantiated by a receipt.

Rental car expenses shall be substantiated by a copy of the rental agreement.

Whenever travel is by a privately-owned vehicle, the traveler shall be entitled to a mileage
allowance at the fixed rate per mile as established by the Legislature in Section 112.061,
Florida Statutes. Should the State of Florida increase the mileage allowance specified in
Section 112.061, Florida Statutes, the District shall, without further action, be permitted to
reimburse travelers at the increased rate. As of July 2020, the mileage rate is 44.5 cents per
mile.

All mileage shall be from point of origin to point of destination. When travel commences
from a location other than the traveler’s official headquarters, mileage shall be calculated
on the basis of the distance from the headquarters city to the point of destination, unless
the actual distance is shorter. Vicinity mileage necessary for conduct of official business



3.0

2.8

is allowable, but must be identified as a separate item on the claim for reimbursement of
expenses.

No traveler shall be allowed either mileage or transportation expense when he/she is
gratuitously transported by another person, or when he/she is transported by another
traveler who is entitled to mileage or transportation expense. However, a traveler on a
private aircraft shall be reimbursed the actual amount charged and paid for his/her fare for
such transportation up to the cost of a commercial airline ticket for the same flight if one
is available, even though the owner or pilot of the aircraft is also entitled to transportation
expense for the same flight.

INCIDENTAL EXPENSES.

31

3.2

33

Reasonable travel-related expenses for meals, lodging, gratuities, taxi fares, tolls, parking
fees, and business-related telephone, telegraph, and facsimile charges shall also be
reimbursed if substantiated by receipts.

Reimbursement for meals shall not exceed $6 for breakfast, $11 for lunch, and $19 for
dinner. Should the State of Florida increase the meal allowances specified in Section
112.061, Florida Statutes, the District shall, without further action, be permitted to
reimburse travelers based on the increased limits.

Registration fees and other actual and necessary expenses for conventions, conferences,
and seminars which will serve a direct public purpose related to District activities will be
considered reimbursable if persons attending such meetings receive prior approval. If the
event room or meal expenses are included in the registration fee, reimbursement for these
expenses will be reduced accordingly.
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RESOLUTION 2022-20

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT ADOPTING PROMPT
PAYMENT POLICIES AND PROCEDURES PURSUANT TO CHAPTER 218,
FLORIDA STATUTES; PROVIDING A SEVERABILITY CLAUSE; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Yarborough Lane Community Development District (the “District”) is a local unit
of special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being
situated entirely within unincorporated Polk County, Florida; and

WHEREAS, Chapter 218, Florida Statutes, requires timely payment to vendors and contractors
providing certain goods and/or services to the District; and

WHEREAS, the Board of Supervisors of the District (“Board”) accordingly finds that it is in the
best interest of the District to establish by resolution Prompt Payment Policies and Procedures as may be
amended or updated from time to time for immediate use and application.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
THE YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The Prompt Payment Policies and Procedures attached hereto as Exhibit A are
hereby adopted pursuant to this Resolution as necessary for the conduct of District business. The Prompt
Payment Policies and Procedures shall remain in full force and effect until such time as the Board may
amend or replace them; provided, however, that as the provisions of Chapter 218, Florida Statutes, are
amended from time to time, the attached Prompt Payment Policies and Procedures shall automatically be
amended to incorporate the new requirements of law without any further action by the Board. The Prompt
Payment Policies and Procedures hereby adopted supplant and replace any previously adopted Prompt
Payment Policies and Procedures.

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 12th day of May, 2022.

ATTEST: Yarborough Lane COMMUNITY
DEVELOPMENT DISTRICT
Secretary/Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Prompt Payment Policies and Procedures



EXHIBIT A

Yarborough Lane
COMMUNITY DEVELOPMENT DISTRICT

Prompt Payment Policies and Procedures
In Accordance with the Local Government Prompt Payment Act
Chapter 218, Part VI, Florida Statutes

May 12, 2022
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II.

I11.

Purpose

In accordance with the Local Government Prompt Payment Act (Chapter 218, Part VII, Florida
Statutes) (“PPA”), the purpose of the Yarborough Lane Community Development District
(“District”) Prompt Payment Policies and Procedures (“Policies & Procedures™) is to provide a
specific policy to ensure timely payment to Vendors and Contractors (both hereinafter defined)
providing goods and/or services to the District and ensure the timely receipt by the District of
goods and/or services contemplated at the time of contracting. Please note that the PPA, like any
statute or law, may be amended from time to time by legislative action. These Policies &
Procedures are based on the statutory requirements as of the date identified on the cover page of
this document. By this reference, as applicable statutory provisions subsequently change, these
Policies & Procedures shall automatically be amended to incorporate the new requirements of law.
These Policies & Procedures are adopted by the District to provide guidance in contracting
matters. Failure by the District to comply with these Policies & Procedures shall not expand the
rights or remedies of any Provider (hereinafter defined) against the District under the PPA.
Nothing contained herein shall be interpreted as more restrictive on the District than what is
provided for in the PPA.

Scope
These Policies & Procedures apply to all operations of the District, including Construction
Services and Non-Construction Goods and Services, as applicable.

Definitions

A. Agent
The District-contracted architect, District-contracted engineer, District Manager, or other
person, acting on behalf of the District, which is required by law or contract to review
invoices or payment requests from Providers (hereinafter defined). Such
individuals/entities must be identified in accordance with §218.735 (1), Fla. Stat., and
further identified in the relevant agreement between the District and the Provider.

B. Construction Services
All labor, services, and materials provided in connection with the construction, alteration,
repair, demolition, reconstruction, or other improvement to real property that require a
license under parts I and II of Chapter 489, Fla. Stat.

C. Contractor or Provider of Construction Services
The entity or individual that provides Construction Services through direct contract with
the District.

D. Date Stamped
Each original and revised invoice or payment request received by the District shall be
marked electronically or manually, by use of a date stamp or other method, which date
marking clearly indicates the date such invoice or payment request is first delivered to the
District through its Agent. In the event that the Agent receives an invoice or payment
request, but fails to timely or physically mark on the document the date received, “Date
Stamped” shall mean the date of actual receipt by the Agent.

E. Improper Invoice
An invoice that does not conform to the requirements of a Proper Invoice.



Improper Payment Request
A request for payment for Construction Services that does not conform to the requirements
of a Proper Payment Request.

Non-Construction Goods and Services
All labor, services, goods and materials provided in connection with anything other than
construction, alteration, repair, demolition, reconstruction, or other improvements to real

property.

Proper Invoice

An invoice that conforms to all statutory requirements, all requirements of these Policies
and Procedures not expressly waived by the District and any additional requirements
included in the agreement for goods and/or services for which the invoice is submitted not
expressly waived by the District.

Proper Payment Request

A request for payment for Construction Services which conforms to all statutory
requirements, all requirements of these Policies & Procedures not expressly waived by the
District and any additional requirements included in the Construction Services agreement
for which the Payment Request is submitted not expressly waived by the District.

Provider
Includes any Vendor, Contractor or Provider of Construction Services, as defined herein.

Purchase
The purchase of goods, materials, services, or Construction Services; the purchase or lease
of personal property; or the lease of real property by the District.

Vendor
Any person or entity that sells goods or services, sells or leases personal property, or leases
real property directly to the District, not including Construction Services.



Iv. Proper Invoice/Payment Request Requirements

A.

General

Prior to Provider receiving payment from the District, Non-Construction Goods and
Services and Construction Services, as applicable, shall be received and performed in
accordance with contractual or other specifications or requirements to the satisfaction of
the District. Provision or delivery of Non-Construction Goods and Services to the District
does not constitute acceptance for the purpose of payment. Final acceptance and
authorization of payment shall be made only after delivery and inspection by the Agent
and the Agent’s confirmation that the Non-Construction Goods and Services or
Construction Services meet contract specifications and conditions. Should the Non-
Construction Goods and Services or Construction Services differ in any respect from the
specifications, payment may be withheld until such time as the Provider takes necessary
corrective action. Certain limited exceptions which require payment in advance are
permitted when authorized by the District Board of Supervisors (“Board”) or when
provided for in the applicable agreement.

Sales Tax
Providers should not include sales tax on any invoice or payment request. The District’s
current tax-exempt number is . A copy of the tax-exempt form will

be supplied to Providers upon request.

Federal Identification and Social Security Numbers

Providers are paid using either a Federal Identification Number or Social Security Number.
To receive payment, Providers should supply the District with the correct number as well
as a proper Internal Revenue Service W-9 Form. The District Manager shall treat
information provided in accordance with Florida law.

Providers should notify the District Manager when changes in data occur (telephone (407)
841-5524), email: jburns@gmscfl.com.

Proper Invoice for Non-Construction Goods and Services

All Non-Construction Goods and Services invoiced must be supplied or performed in
accordance with the applicable purchase order (including any bid/proposal provided, if
applicable) or agreement and such Non-Construction Goods and Services quantity and
quality must be equal to or better than what is required by such terms. Unless otherwise
specified in the applicable agreement, invoices should contain all of the following
minimum information in order to be considered a Proper Invoice:

1. Name of Vendor

2. Remittance address

3. Invoice Date

4. Invoice number

5. The “Bill To” party must be the District or the Board, or other entity approved in
writing by the Board of the District Manager

6. Project name (if applicable)

7. In addition to the information required in Section IV.D.1-6 above, invoices involving

the purchase of goods should also contain:



V.

VI.

Mmoo o

A complete item description

Quantity purchased

Unit price(s)

Total price (for each item)

Total amount of invoice (all items)

The location and date(s) of delivery of the goods to the District

8. In addition to the information required in Section IV.D.1-6 above, invoices involving
the purchase of services should also contain:

a.
b.
C.

d.

Itemized description of services performed
The location and date of delivery of the services to the District
Billing method for services performed (i.e., approved hourly rates, percentage
of completion, cost plus fixed fee, direct/actual costs, etc.)
Itemization of other direct, reimbursable costs (including description and
amount)
Copies of invoices for other direct, reimbursable costs (other than incidental
costs such as copying) and one (1) of the following:
i. Copy of both sides of a cancelled check evidencing payment for costs
submitted for reimbursement
ii. Paid receipt
iii. Waiver/lien release from subcontractor (if applicable)

9. Any applicable discounts
10. Any other information or documentation, which may be required or specified under
the terms of the purchase order or agreement

E. Proper Payment Request Requirements for Construction Services
Payment Requests must conform to all requirements of Section IV, A-D above, unless
otherwise specified in the terms of the applicable agreement or purchase order between the
District and the Provider.

Submission of Invoices and Payment Requests

The Provider shall submit all Invoices and Payment Requests for both Construction Services and
Non-Construction Goods and Services to the District’s Agent as provided in the purchase order or
agreement, as applicable, and to the District Manager as follows:

Submit the invoice and/or payment request, with required additional material and in
conformance with these Policies and Procedures, by mail, by hand delivery, or via email
(Note: email is the preferred method for receipt of Non-Construction Goods and Services

invoices).

1. Mailing and Drop Off Address
Yarborough Lane Community Development District
c/o Governmental Management Services — Central Florida LLC
219 E. Livingston Street
Orlando, Florida 32801
Attn: District Manager

2. Email Address
jburns@gmscfl.com

Calculation of Payment Due Date



A.

B.

Non-Construction Goods and Services Invoices

Receipt of Proper Invoice
Payment is due from the District forty-five (45) days from the date on which a
Proper Invoice is Date Stamped.

Receipt of Improper Invoice
If an Improper Invoice is received, a required invoice is not received, or invoicing
of a request for payment is not required, the time when payment is due from the
District is forty-five (45) days from the latest date of the following:
a. On which delivery of personal property is fully accepted by the District;
b. On which services are completed and accepted by the District;
c.  On which the contracted rental period begins (if applicable); or
d. On which the District and the Vendor agree in a written agreement that
provides payment due dates.

Rejection of an Improper Invoice

The District may reject an Improper Invoice. Within ten (10) days of receipt of
the Improper Invoice by the District, the Vendor must be notified that the invoice
is improper and be given an opportunity to correct the deficient or missing
information, remedy the faulty work, replace the defective goods, or take other
necessary, remedial action.

The District’s rejection of an Improper Invoice must:
a. Be provided in writing;
b. Specify any and all known deficiencies; and
c. State actions necessary to correct the Improper Invoice.

Ifthe Vendor submits a corrected invoice, which corrects the deficiencies specified
in the District’s written rejection, the District must pay the corrected invoice within
the later of: (a) ten (10) business days after date the corrected invoice is Date
Stamped; or (b) forty-five (45) days after the date the Improper Invoice was Date
Stamped.

If the Vendor submits an invoice in response to the District’s written rejection
which fails to correct the deficiencies specified or continues to be an Improper
Invoice, the District must reject that invoice as stated herein.

Payment of Undisputed Portion of Invoice

If the District disputes a portion of an invoice, the undisputed portion shall be paid
in a timely manner and in accordance with the due dates for payment as specified
in these Policies & Procedures.

Payment Requests for Construction Services

Receipt of Proper Payment Request
The time at which payment is due for Construction Services from the District is as



a. If an Agent must approve the payment request before it is submitted to the
District Manager, payment (whether full or partial) is due twenty-five (25)
business days after the payment request is Date Stamped. The Provider
may send the District an overdue notice. If the payment request is not
rejected within four (4) business days after Date Stamp of the overdue
notice, the payment request shall be deemed accepted, except for any
portion of the payment request that is fraudulent, misleading or is the
subject of dispute.

The agreement between the District and the Provider shall identify the
Agent to which the Provider shall submit its payment request, or shall be
provided by the District through a separate written notice no later than ten
(10) days after contract award or notice to proceed, whichever is later.
Provider’s submission of a payment request to the Agent shall be Date
Stamped, which shall commence the time periods for payment or rejection
of a payment request or invoice as provided in this section.

b. If, pursuant to contract, an Agent is not required to approve the payment
request submitted to the District, payment is due twenty (20) business days
after the payment request is Date Stamped unless such payment request
includes fraudulent or misleading information or is the subject of dispute.

2. Receipt and Rejection of Improper Payment Request
a. If an Improper Payment Request is received, the District must reject the
Improper Payment Request within twenty (20) business days after the date
on which the payment request is Date Stamped.

b. The District’s rejection of the Improper Payment Request must:
i. Be provided in writing;
ii. Specify any and all known deficiencies; and
iii. State actions necessary to correct the Improper Invoice.

c. If a Provider submits a payment request which corrects the deficiency
specified in the District’s written rejection, the District must pay or reject
the corrected submission no later than ten (10) business days after the date
the corrected payment request is Date Stamped.

3. Payment of Undisputed Portion of Payment Request
If the District disputes a portion of a payment request, the undisputed portion shall
be paid in a timely manner and in accordance with the due dates for payment as
specified in this section.

VIL Resolution of Disputes
If a dispute arises between a Provider and the District concerning payment of an invoice or payment

request, the dispute shall be resolved as set forth in §218.735, Fla. Stat., for Construction Services,
and §218.76, Fla. Stat. for Non-Construction Goods and Services.



Dispute between the District and a Provider

If a dispute between the District and a Provider cannot be resolved following resubmission
of a payment request by the Provider, the dispute must be resolved in accordance with the
dispute resolution procedure prescribed in the construction contract, if any. In the absence
of a prescribed procedure in the contract, the dispute must be resolved by the procedures
specified below.

Dispute Resolution Procedures

L.

If an Improper Payment Request or Improper Invoice is submitted, and the
Provider refuses or fails to submit a revised payment request or invoice as
contemplated by the PPA and these Policies and Procedures, the Provider shall,
not later than thirty (30) days after the date on which the last payment request or
invoice was Date Stamped, submit a written statement via certified mail to the
Agent, copying the District Manager, specifying the basis upon which the Provider
contends the last submitted payment request or invoice was proper.

Within forty-five (45) days of receipt by the Agent and District Manager of the
disputed, last-submitted payment request or invoice, the Agent and/or District
Manager shall commence investigation of the dispute and render a final decision
on the matter no later than sixty (60) days after the date on which the last-submitted
payment request or invoice is Date Stamped.

With regard to contracts executed on or after July 1, 2021, if the District does not
commence the dispute resolution procedure within the time provided herein, a
Provider may give written notice via certified mail to the Agent, copying the
District Manager, of the District’s failure to timely commence its dispute
resolution procedure. If the District fails to commence the dispute resolution
procedure within 4 business days after receipt of such notice, any amounts resolved
in the Provider’s favor shall bear mandatory interest, as set forth in
section 218.735(9), Florida Statutes, from the date on which the payment request
or invoice containing the disputed amounts was Date Stamped. If the dispute
resolution procedure is not commenced within 4 business days after receipt of the
notice, the objection to the payment request or invoice shall be deemed waived.
The waiver of an objection pursuant to this paragraph does not relieve a Provider
of its contractual obligations.

Absent a written agreement to the contrary, if the Provider refuses or fails to
provide the written statement required above, the Agent and/or District Manager
is not required to contact the Provider in the investigation. In addition, and absent
a written agreement to the contrary, if such written statement is not provided, the
District may immediately contract with third parties to provide the goods and
services subject to the dispute and deduct the costs of such third party purchases
from amounts owed to the Provider.

The Board shall approve any decision of the District Manager to contract with a
third party which would result in: 1) an expenditure above what is budgeted for the
Construction Services or Non-Construction Services; or 2) an expenditure which
exceeds the original contract amount for the Construction Services or Non-



VIIIL

IX.

Construction Services by more than ten percent (10%) or Ten Thousand Dollars
($10,000).

6. A written explanation of the final decision shall be sent to the Provider, via
certified mail, within five (5) business days from the date on which such final
decision is made. A copy of the written explanation of the final decision shall be
provided to the Chairperson of the Board simultaneously with the certified mailing
to the Provider.

7. If a Provider does not accept in writing the final decision within five (5) days after
receipt by the Provider, the District may immediately contract with third parties to
provide the goods and services subject to the dispute and deduct the costs of such
third party purchases from amounts owed to the Provider. If the costs of the third
party purchases exceed the amount the District owes to the Provider, the District
may seek to recover such excess from the Provider in a court of law or as otherwise
provided in an agreement between the District and the Provider. Nothing
contained herein shall limit or affect the District’s ability to enforce all of its legal
and contractual rights and remedies against the Provider.

Purchases Involving Federal Funds or Bond Funds

When the District intends to pay for a purchase with federal funds or bond funds, the District shall
make such purchases only upon reasonable assurances that federal funds or bond funds sufficient
to cover the cost will be received. When payment is contingent upon the receipt of bond funds,
federal funds or federal approval, the public procurement documents and any agreement with a
Provider shall clearly state such contingency. (§218.77, Fla. Stat.).

Requirements for Construction Services Contracts — Project Completion;
Retainage

The District intends to follow the PPA requirements for construction project completion and
retainage, including, but not limited to, §218.735 (7) and (8), Fla. Stat.

Late Payment Interest Charges

Failure on the part of the District to make timely payments may result in District responsibility for
late payment interest charges. No agreement between the District and a Provider may prohibit the
collection of late payment interest charges allowable under the PPA as mandatory interest.
(§218.75, Fla. Stat.).

A. Related to Non-Construction Goods and Services
All payments due from the District, and not made within the time specified within this
policy, will bear interest, from thirty (30) days after the due date, at the rate of one percent
(1%) per month on the unpaid balance. The Vendor must submit a Proper Invoice to the
District for any interest accrued in order to receive the interest payment. (§218.735(9), Fla.
Stat.).



An overdue period of less than one (1) month is considered as one (1) month in computing
interest. Unpaid interest is compounded monthly. The term one (1) month means a period
beginning on any day of a month and ending on the same day of the following month.

Related to Construction Services

All payments for Construction Services that are not made within the time periods specified
within the applicable statute, shall bear interest from thirty (30) days after the due date, at
the rate of one percent (1%) per month for contracts executed on or before June 30, 2021,
and at the rate of two percent (2%) per month for contracts executed on or after July 1,
2021, or the rate specified by agreement, whichever is greater. §218.735(9), Fla. Stat. The
Provider must submit a Proper Payment Request to the District for any interest accrued in
order to receive the interest payment. An overdue period of less than one (1) month is
considered as one (1) month in computing interest. (§218.74 (4), Fla. Stat.).

Unpaid interest is compounded monthly. The term one (1) month means a period
beginning on any day of a month and ending on the same day of the following month.

Report of Interest

If the total amount of interest paid during the preceding fiscal year exceeds $250, the
District Manager is required to submit a report to the Board during December of each year,
stating the number of interest payments made and the total amount of such payments.
(§218.78, Fla. Stat.).
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MEMORANDUM

TO: Yarborough Lane Community Development District
Board of Supervisors

FROM: KE Law Group, PLLC
DATE: May 12, 2022
RE: Public Records Retention

The purpose of this memorandum is to outline the District’s responsibilities in relation to the
retention and disposition of its public records (“Records Retention™) and to present a choice between two
different resolutions for the Board to consider. Historically, most districts have not engaged in the
disposition of records and have simply chosen to keep all records. However, current state law provides for
the disposition of many records after a specified period of time. In order to devise a Records Retention
Policy which makes sense, there are three primary sources for legal requirements that must be considered.

Overview of State Law Records Retention Requirements

Florida Law sets forth a comprehensive scheme governing Records Retention. Section 257.36,
Florida Statutes, entitled “Records and Information Management” created the Division of Library and
Information Services of the Department of State (“DLIS”) which is charged with the duty to set forth
policies and rules regulating Records Retention. To this end, DLIS has adopted comprehensive rules and
policies applicable to community development districts (“CDDs”) which are set forth in the Florida
Administrative Code sections 1B-24.001, 1B-24.003, 1B-26.0021, and 1B-26.003. DLIS adopts records
retention schedules which provide the minimum amount of time that different public records must be kept
before they are disposed (“Schedules”). The Schedules typically applicable to CDDs are GS1-SL (General
Records Schedule for State and Local Government Agencies), GS3 (General Records Schedule for Election
Records), and GS14 (General Records Schedule for Public Utilities). GS1-SL and GS3 will apply to every
CDD, while GS14 will apply to just those CDDs operating water and sewer utilities. Each of these three
schedules is further broken down into categories of similar documents.

Under Florida law, all documents of a particular type must be retained for the minimum amount of
time set forth in the applicable section of the Schedules. In the event a District record exists that does not
fall into one of the specified categories, the District is responsible for requesting that an “Individual Records
Schedule” be created by DLIS.

Florida law allows CDDs to adopt policies that extend the amount of time a record must be kept.
However, CDDs do not have the power to shorten the time periods in the Schedules.

Overview of Federal Law Records Retention Requirements
by Virtue of Tax-Exempt Bond Issuance




If a District has issued tax exempt bonds, there are various requirements imposed by federal law
relating to Records Retention. The general principle is that documents in any way related to the issuance of
tax-exempt bonds, revenues securing bonds, and the use of the bond proceeds should be kept until at least
three (3) years after the bonds are redeemed. If refunding bonds are issued, records for the refunding bonds
and the bonds refunded should be kept until at least three (3) years after the refunding bonds are redeemed.
The records which must be kept include, but are not limited to:

1. Basic records relating to the bond transaction (including the trust indenture, loan agreements,
and bond counsel opinion); and

2. Documentation evidencing the expenditure of bond proceeds; and

3. Documentation evidencing use of bond-financed property by public and private sources (i.e.,
copies of management contracts and research agreements); and

4. Documentation evidencing all sources of payment or security for the bonds, such as
assessments; and

5. Documentation pertaining to any investment of bond proceeds (including the purchase and sale
of securities, SLGS subscriptions, yield calculations for each class of investments, actual
investment income received from the investment of proceeds, guaranteed investment contracts,
and rebate calculations).

Overview of Trust Indenture Requirements to Retain Records

Most, if not all, trust indentures require CDDs that have issued bonds to maintain records which
demonstrate that the District has not taken any action to jeopardize the tax-exempt status of the bonds.

Current Responsibilities for District Records Retention

Section 119.021(2)(b), Florida Statutes, provides that the District must comply with the DLIS rules
establishing retention schedules and disposal processes. Section 119.021(2)(c), Florida Statutes, provides
that each public official shall systematically dispose of records no longer needed, subject to the consent of
DLIS. Although the ultimate responsibility rests with the Secretary, the District needs to formally appoint
a Records Management Liaison Officer to interact with DLIS. The attached resolutions appoint a Records
Management Liaison Officer and outline such person’s duties.

District Options for Records Retention Policy

At this point in time, the District really has two options to ensure compliance with applicable
Records Retention laws.

First, the District can adopt the Florida Records Retention Schedules modified to ensure the District
is also retaining the records required by federal law and the trust indenture. This option allows for the
timely destruction of records while ensuring that the District’s policy is in compliance with state and federal
laws. KE Law Group, PLLC has prepared a resolution that implements this option, and it is attached hereto
as Option 1.

Second, a District can adopt the Florida Records Retention Schedules as written and adopt a policy
that states that the District will not be destroying any records at this point in time. While this seems like
the easiest approach, it has its drawbacks and is inconsistent with the structure intended by Florida law.
Not disposing of documents in a timely manner increases the cost of maintaining records thereby shifting
valuable financial resources away from core functions. In addition, unnecessary Records Retention may
disadvantage a District in future litigation and may be viewed as a lackadaisical approach to records



management, thereby undermining the public’s confidence in the integrity of the Records Retention system.
Despite these concerns, the District could choose to keep all records. KE Law Group, PLLC has prepared
a resolution that implements this option, and it is attached hereto as Option 2.

It is important to note that the District could change its Records Retention policy at a later date so
long as the District’s amendment was consistent with the notice and hearing provisions found in Chapter
190.

Electronic Recordkeeping

Electronic recordkeeping is one of the many subjects under consideration by the Florida Legislature
and our office will circulate an update on any legislative developments that occur. Presently, electronic
recordkeeping is authorized by Rule 1B-26.003, Florida Administrative Code, which provides control
standards relating to the same. The DLIS recently released the “Electronic Recordkeeping Strategic Plan,”
which focuses on recording strategies as they relate to electronic records. The Strategic Plan, as well as a
multitude of resources for records managers, is made available for review by DLIS at the following address:
http://dlis.dos.state.fl.us/index RecordsManagers.cfm.
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RESOLUTION 2022-21

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT PROVIDING FOR THE
APPOINTMENT OF A RECORDS MANAGEMENT LIAISON OFFICER;
PROVIDING THE DUTIES OF THE RECORDS MANAGEMENT LIAISON
OFFICER; ADOPTING A RECORDS RETENTION POLICY; AND PROVIDING
FOR SEVERABILITY AND AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, Chapter 190, Florida Statutes, authorizes the District to adopt rules to govern the
administration of the District and to adopt resolutions as may be necessary for the conduct of District
business; and

WHEREAS, Section 257.36(5), Florida Statutes, requires the District to establish and maintain an
active and continuing program for the economical and efficient management of records and to provide for
the appointment of a records management liaison officer (“Records Management Liaison Officer”); and

WHEREAS, the District desires for the Records Management Liaison Officer to be an employee of
the District or an employee of the District Manager; and

WHEREAS, the District desires to authorize the District’s records custodian to appoint a Records
Management Liaison Officer, which may or may not be the District’s records custodian; and

WHEREAS, the District desires to prescribe duties of the Records Management Liaison Officer and
provide for the assignment of additional duties; and

WHEREAS, the District’s Board of Supervisors (“Board”) finds that it is in the best interests of the
District to adopt by resolution a Records Retention Policy (the “Policy”) for immediate use and application;
and

WHEREAS, the District desires to provide for future amendment of the Records Retention Policy.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The District hereby authorizes the District’s records custodian to appoint a Records
Management Liaison Officer and report such appointment to the appropriate State of Florida agencies. A
Records Management Liaison Officer shall be an employee of the District or the District Manager. The
Board, and the District’s records custodian, shall each have the individual power to remove the Records
Management Liaison Officer at any time for any reason. Immediately following the removal or resignation
of a Records Management Liaison Officer, the District’s records custodian shall appoint a replacement
Records Management Liaison Officer.

SECTION 2.  The duties of the Records Management Liaison Officer shall include the following:



A. Serve as the District’s contact with the Florida Department of State, State Library and

Archives of Florida;

B. Coordinate the District’s records inventory;

C. Maintain records retention and disposition forms;

D. Coordinate District records management training;

E. Develop records management procedures consistent with the attached Records Retention

Policy, as amended;

F. Participate in the development of the District’s development of electronic record keeping
systems;

G. Submit annual compliance statements;

H. Work with the Florida Department of State, State Library and Archives of Florida to
establish individual retention schedules for the District, from time to time and as may be necessary;
and

L Such other duties as may be assigned by the Board or the District’s records custodian in
the future.

SECTION 3.  The District hereby adopts as its Records Retention Policy the applicable
provisions of Section 257.36(5), Florida Statutes, the rules adopted by the Division of Library and
Information Services of the Department of State (“Division”) pursuant to Section 257.36, Florida Statutes,
and the General Records Schedules established by the Division. However, the District will retain certain
records longer than required by the General Records Schedules established by the Division as set forth in
Exhibit A. To the extent the above statute, rules or schedules are amended or supplemented in the future,
the District’s Records Retention Policy shall automatically incorporate such amendment or supplement
provided that such automatic amendment shall not reduce the retention times set forth in Exhibit A. The
Records Retention Policy shall remain in full force and effect until such time as the Board amends the
Policy.

SECTION 4. If any provision of this resolution is held to be illegal or invalid, the other
provisions shall remain in full force and effect.

SECTION 5.  This resolution shall become effective upon its passage and shall remain in effect
unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.



ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: District Amendments to General Records Schedules Established by the Division



Exhibit A
District Amendments to General Records Schedules established by the Division

ADVERTISEMENTS: LEGAL (Item #25)

The District shall retain mailed and published legal advertisements, and corresponding affidavits, relating
to proceedings under uniform method of collection of debt assessments permanently. The District shall
retain mailed and published legal advertisements, and corresponding affidavits, relating to the levy of
assessments securing bonds for five (5) fiscal years provided applicable audits have been released, or until
three (3) calendar years after related bonds are redeemed, whichever is later.

AUDITS: INDEPENDENT (Item #56)
The District shall retain the record copy of independent audits for ten (10) fiscal years or until three (3)
calendar years after all related bonds are redeemed, whichever is later.

DISBURSEMENT RECORDS: DETAIL (Item #340)

The District shall retain the record copy of disbursement records relating to the use of bonds for five (5)
fiscal years provided applicable audits have been released or until three (3) calendar years after related
bonds are redeemed, whichever is later.

DISBURSEMENT RECORDS: SUMMARY (Item #341)

The District shall retain the record copy of disbursement records relating to the use of bonds for ten (10)
fiscal years provided applicable audits have been released or until three (3) calendar years after related
bonds are redeemed, whichever is later.

FINANCIAL REPORTS: LOCAL GOVERNMENT ANNUAL REPORTS (Item #107)

The District shall retain the record copy of disbursement records relating to the use of bonds for ten (10)
fiscal years provided applicable audits have been released or until three (3) calendar years after all related
bonds are redeemed, whichever is later.

INCIDENT REPORT FILES (Item #241)
The District shall retain incident reports for five (5) anniversary years from the date of the incident.

MINUTES: OFFICIAL MEETINGS (PRELIMINARY/AUDIO RECORDINGS/VIDEO
RECORDINGS (Item #4)

The District shall retain audio recordings of board of supervisor meetings for five (5) calendar years after
adoption of the official minutes.

PROJECT FILES: CAPITAL IMPROVEMENT (Item #136)

The District shall retain the record copy of project files for projects funded with bonds for ten (10) fiscal
years after completion of the project provided applicable audits have been released or until three (3)
calendar years after all related bonds are redeemed, whichever is later.

REAL PROPERTY RECORDS: CONDEMNATION/DEMOLITION (Item #364)

The District shall retain the record copy of project files for condemnation/demolition projects funded with
bonds for five (5) anniversary years after final action or until three (3) calendar years after all related bonds
are redeemed, whichever is later. The record copy of deeds and easements shall be kept permanently.



REAL PROPERTY RECORDS: PROPERTY ACQUIRED (Item #172)

The District shall retain the record copy of documents related to property acquisitions funded with bonds
for three (3) fiscal years after final disposition of the property provided applicable audits have been released
or until three (3) calendar years after all related bonds are redeemed, whichever is later. The record copy
of deeds and easements shall be kept permanently.



OPTION 2



RESOLUTION 2022-21

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT PROVIDING FOR THE
APPOINTMENT OF A RECORDS MANAGEMENT LIAISON OFFICER;
PROVIDING THE DUTIES OF THE RECORDS MANAGEMENT LIAISON
OFFICER; ADOPTING A RECORDS RETENTION POLICY; AND PROVIDING
FOR SEVERABILITY AND AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (“District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, Chapter 190, Florida Statutes, authorizes the District to adopt rules to govern the
administration of the District and to adopt resolutions as may be necessary for the conduct of District
business; and

WHEREAS, Section 257.36(5), Florida Statutes, requires the District to establish and maintain an
active and continuing program for the economical and efficient management of records and to provide for
the appointment of a records management liaison officer (“Records Management Liaison Officer”); and

WHEREAS, the District desires for the Records Management Liaison Officer to be an employee of
the District or an employee of the District Manager; and

WHEREAS, the District desires to authorize the District’s records custodian to appoint a Records
Management Liaison Officer, which may or may not be the District’s records custodian; and

WHEREAS, the District desires to prescribe duties of the Records Management Liaison Officer and
provide for the assignment of additional duties; and

WHEREAS, the District’s Board of Supervisors (“Board”) finds that it is in the best interests of the
District to adopt by resolution a Records Retention Policy (the “Policy”) for immediate use and application;
and

WHEREAS, the District desires to provide for future amendment of the Records Retention Policy.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The District hereby authorizes the District’s records custodian to appoint a Records
Management Liaison Officer and report such appointment to the appropriate State of Florida agencies. A
Records Management Liaison Officer shall be an employee of the District or the District Manager. The
Board, and the District’s records custodian, shall each have the individual power to remove the Records
Management Liaison Officer at any time for any reason. Immediately following the removal or resignation
of a Records Management Liaison Officer, the District’s records custodian shall appoint a replacement
Records Management Liaison Officer.

SECTION 2.  The duties of the Records Management Liaison Officer shall include, but not be
limited to, the following:



A. Serve as the District’s contact with the Florida Department of State, State Library and

Archives of Florida;

B. Coordinate the District’s records inventory;

C. Maintain records retention and disposition forms;

D. Coordinate District records management training;

E. Develop records management procedures consistent with the attached Records Retention

Policy, as amended;

F. Participate in the District’s development of electronic record keeping systems.

G. Submit annual compliance statements;

H. Work with the Florida Department of State, State Library and Archives of Florida to
establish individual retention schedules for the District, from time to time and as may be necessary;
and

L Such other duties as may be assigned by the Board or the District’s records custodian in
the future.

SECTION 3. The District hereby adopts as its Records Retention Policy the applicable
provisions of Section 257.36(5), Florida Statutes, the rules adopted by the Division of Library and
Information Services of the Department of State (“Division”) pursuant to Section 257.36, Florida Statutes,
and the General Records Schedules established by the Division. However, the District hereby extends the
minimum retention guidelines contained in the General Records Schedules so that the District will retain
all public records relating to District business until the Board of Supervisors amends the Records Retention
Policy to address the disposition of the same. To the extent the above statute, rules, or schedules are
amended or supplemented in the future, the District’s Records Retention Policy shall automatically
incorporate such amendment or supplement provided that such automatic change does not permit the
disposition of District records without further action of the Board. The Records Retention Policy shall
remain in full force and effect until such time as the Board amends the Policy.

SECTION 4. If any provision of this resolution is held to be illegal or invalid, the other
provisions shall remain in full force and effect.

SECTION 5.  This resolution shall become effective upon its passage and shall remain in effect
unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors



Composite Exhibit A: General Records Schedules, GS1-SL and GS3



Composite Exhibit A
General Records Schedules Established by the Division (GS1-SL and GS3)

[attach, if Option 2 adopted)]
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RESOLUTION 2022-22

A RESOLUTION BY THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DESIGNATING THE
LOCATION OF THE LOCAL DISTRICT RECORDS OFFICE AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District is statutorily required to designate a local district records office location
for the purposes of affording citizens the ability to access the District’s records, promoting the disclosure
of matters undertaken by the District, and ensuring that the public is informed of the activities of the District
in accordance with Chapter 119 and Section 190.006(7), Florida Statutes; and

WHEREAS, District records are available for public review and inspection at the offices of
Highland Homes, 3020 S. Florida Ave., Suite 101, Lakeland, FL 33803.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS
OF YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1.  The District’s local records office shall be located at: the Offices of Highland
Homes, 3020 S. Florida Ave., Suite 101, Lakeland, FL 33803.

SECTION 2. This Resolution shall take effect immediately upon adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-23

A RESOLUTION BY THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DESIGNATING THE
PRIMARY ADMINISTRATIVE OFFICE AND PRINCIPAL
HEADQUARTERS OF THE DISTRICT AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, Yarborough Lane Community Development District (the “District™) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida; and

WHEREAS, the District desires to designate its primary administrative office as the location where
the District’s public records are routinely created, sent, received, maintained, and requested, for the
purposes of prominently posting the contact information of the District’s Record’s Custodian in order to
provide citizens with the ability to access the District’s records and ensure that the public is informed of the
activities of the District in accordance with Chapter 119, Florida Statutes; and

WHEREAS, the District additionally desires to specify the location of the District’s principal
headquarters for the purpose of establishing proper venue under the common law home venue privilege
applicable to the District.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS
OF YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The District’s primary administrative office for purposes of Chapter 119, Florida
Statutes, shall be located at Governmental Management Services — Central Florida LLC, 219 E. Livingston

Street, Orlando, Florida 32801.

SECTION 2. The District’s principal headquarters for purposes of establishing proper venue
shall be located at 3020 S. Florida Ave., Suite 101, Lakeland, FL 33803 within Polk County, Florida.

SECTION 3. This Resolution shall take effect immediately upon adoption.
PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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WEB DESIGN
Align the future. ReAlign the past.

Customized ADA Compliant Website Proposal
for:

Yarborough Lane

Community Development District
May 3, 2022
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WEB DESIGN

Project Scope

Website Design Overview

1. Project Background and Description
Yarborough Lane CDD (the client) is seeking an ADA compliant website.

2. Project Scope
ReAlign Web Design (the company) will create and design a new website for the client.
The website will aim to portray the CDD in a professional image while serving several
functions such as; district information center, document storage, Florida statute
requirement fulfillment, and ADA compliance.

The website will have standard security including antivirus, firewall and SSL encryption.
The website will be compliant with Section 508 of the Americans with Disabilities Act
(ADA) and will maintain a conformance level of AA with the Web Content Accessibility
Guidelines 2.1 (WCAG 2.1).

The project is considered finished when the client is satisfied with the implementation of
the website provided, within reason. The company will provide an invoice upon
completion and implementation of the website. Any further revisions beyond the finished
website may be subject to a fee.

3. Deliverables
The company: One completed website, site content and images, website security,
antivirus and firewall, SSL implementation, domain transfer (if necessary), DNS and
hosting setup, ADA Section 508 compliance and WCAG 2.1 AA conformity.

The client: Payment upon completion and invoice receipt and any content required to
complete the project within the scope of work including proprietary property.

4. Price - $1,750 Upon Completion
The company will bill $1,750 upon completion of the finished website and acceptance
by the client.

5. High-Level Timeline/Schedule

The company will utilize best efforts to deliver the completed website within one month
of an executed agreement and authority to proceed.

Page 2 of 5
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WEB DESIGN

Demo Content — Everything is Customized

Custom Website Design
Featuring a welcome page with public information, community features and documents.

YOUR COMMUNITY — TR

Your Personal Website Mome

Your Custom

Community Development District

Your Town, USA 32000

CDD Information For more Information regarding the CDD, (@

please contact The Management Service:
This Community Development District is a local, special purpose government entity

authorized by Chapter 190 of the Florida Statutes as amended, and created by ordinance of

true City of Davenport as an alternative method of planning, acquiring, operating and
maintaining community-wide improvements in planned communities. A CDD provides the
solution” to Florida’s need to provide valuable community infrastructure generated by

growth, ultimately without overburdening other governments and their taxpaying residents.

Community opment Districts represent a major advancement in Florida’s effort to

Fax: (407) 555-5555

manage its growth effectively and efficiently. This allows a developer to establish higher
construction standards, meanwhile providing a long-term solution to the operation and

maintenance of the community’s facilities.

DISTRICT INFORMATION

Document Storage
Quickly search, find, and download community documents like budgets, notices, and more.

RESIDENT INFORMATION  CONTACT  ACCESSIBILITY | |
Document Library Community Calendar
e ) <2020> .
November

Month -
“ Incorporation Documents Su Mo Tu We Th Fr Sa

v Adopted Budgets - ) u

v ARCForms

s~ Approved Plant List
v Guidelines and Policies

v ARC Applications FAQ

“ Electronic Notice Forms

v Contact Directory

» e
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WEB DESIGN

Community Information
Display the current board, meeting notices, and other important information.

BOARD OF DIRECTORS

CDD Board
TROY GRAY JULY WOOD NICO VULTURE RICHY LACE
fyvyeaDd fyaD fyvad fya D
Lorem ipsum dolor sit amet Lorem ipsum dolor sit amet Lorem ipsum dolor sit amet Lorem ipsum dolor sit amet
consectetuer adipiscing elit consectetuer adipiscing elit consectetuer adipiscing elit consectetuer adipiscing elit
sed diam nonummy nibh. sed diam nonummy nibh. sed diam nonummy nibh. sed diam nonummy nibh.

Easy Contact

Custom contact options that notify the board and/or management company.

North Meadow

\ North Meadow
\ Baseball Field 3

GET IN TOUCH \M ﬁ\\\ 0

/

o™

| e G\ / Wall @)
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A 3 E
Map data ©2021 Google Terms of Use
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WEB DESIGN

Indemnification: The Company warrants that all accessibility compliance seals warrant a passing grade
from the UserWay accessibility testing widget at the time of testing according to the standards set forth
by UserWay. The Company does not independently verify the accuracy of accessibility tests. The Client
specifically recognizes and acknowledges that ADA Section 508 guidelines and WCAG 2.1 guidelines
are constantly changing and that at the time of this Agreement there is no single definitive authority on
digital accessibility standards. Upon acceptance of the completed website, the Client assumes title to
the website along with all responsibility for maintaining ADA 508 and WCAG 2.1 conformity and
compliance. At the moment of transfer of title of the website to the Client and thereafter in perpetuity, the
Client shall indemnify, defend and hold Company and its owners, shareholders, officers, directors,
partners, partnerships, affiliates, subsidiaries, divisions or employees, authorized agents, independent
contractors and permitted assigns (“Company Indemnified Parties”) harmless from and against any and
all claims, suits, actions, demands, and proceedings of any kind (“Claims”), threatened, asserted or filed
against Company or any and all Company Indemnified Parties by any third party, and any damages,
losses, expenses, liabilities or costs of any kind (including but not limited to reasonable attorneys' fees,
witness fees and court costs) which may be incurred in connection with such Claims (including those
necessary to successfully establish the right to indemnification), regarding non-compliance with any
ADA Section 508 guidelines and WCAG 2.1 guidelines or similar regulations and cannot be held liable
for any lawsuits arising therefrom.

Approval and Authority to Proceed
We approve the project as described above and authorize the team to proceed.

Service Acceptance

Website creation - $1,750 one-time fee

ADA Compliance Audits - $960 annually

Approved By Date

Page 5 of 5
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RESOLUTION 2022-24

RESOLUTION APPOINTING BOND COUNSEL IN
CONTEMPLATION OF THE ISSUANCE OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT BONDS.

WHEREAS, Yarborough Lane Community Development District (the “District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida, Florida; and

WHEREAS, the District’s Board of Supervisors (hereinafter the “Board”) desires to appoint Bond
Counsel to advise it regarding the proposed validation and issuance of Bonds and other financing methods
for District improvements; and

WHEREAS, the Board determined that the employment of Bond Counsel is necessary and is in
the District’s best interests;

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF
SUPERVISORS OF YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT:

SECTION 1.  All of the above representations, findings, and determinations contained above are
recognized as true and accurate and are expressly incorporated into this Resolution.

SECTION 2. The Board hereby appoints Greenberg Traurig, P.A. for the District as Bond
Counsel and agrees to provide compensation for same in the amount and manner prescribed in the
agreement incorporated herein as Exhibit A.

SECTION 3. If any provision of this Resolution is held to be illegal or invalid, the other
provisions shall remain in full force and effect.

SECTION 4. This Resolution shall become effective upon its passage and shall remain in
effect unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Bond Counsel Agreement



Exhibit A
Bond Counsel Agreement



GreenbergTraurig

Robert C. Gang, Esq.
(305) 579-0886
gangr@gtlaw.com

May 2, 2022

Yarborough Lane Community Development District

c/o Governmental Management Services-Central Florida, LLC
219 East Livingston Street

Orlando, Florida 32801

Attention: Jillian Burns
District Manager

Re: Bond Counsel — Yarborough Lane Community Development District

Ladies and Gentlemen:

Greenberg Traurig P.A. would be pleased to serve as Bond Counsel to Yarborough Lane
Community Development District (the “District”) in connection with its proposed financing
program involving the issuance of special assessment bonds which will provide infrastructure for
a proposed planned residential community of 562 lots on approximately 157 acres in
unincorporated Polk County, Florida. For purposes of this letter, we have assumed that the
District will issue long term “permanent” bonds to finance public infrastructure in one or more
series. Because the amount of a series of bonds is undetermined at this time, we would propose a
flat fee structure. Absent unusual circumstances, we would propose to charge a fee of $55,000
for the initial series of bonds. Any increase in the fee resulting from “unusual circumstances”
would be subject to prior approval.

Assistance to District counsel in the validation of the District’s financing program in
Circuit Court will be included in the fees quoted above. We assume that District counsel will
take the lead in the validation process. A flat amount of $3,000 will be added to our invoice at
bond closing to cover expenses. CD or other electronic transcripts will be provided after closing
at no charge. In the event that for any reason the District is unable to complete a financing that
the finance team has been working on, we would expect to be paid for our time and expenses at
our normal hourly rates less 10%, subject to a cap equal to the otherwise applicable fixed fee set
forth above. In such an unlikely case, we would expect that payment would be made under a
developer funding agreement with Clayton Properties Group, Inc. or related entities or principals
thereof.

We would appreciate it if this fee arrangement for special assessment bonds could be
presented to the Board of Supervisors at its organizational meeting on or about May 12, 2022. If
the foregoing proposal is acceptable to the District, please so indicate by executing this letter and
emailing a copy back to me.

Greenberg Traurig, P.A. | Attorneys at Law
333 SE 2nd Avenue | Suite 4400 | Miami, FL 33131 | Tel 305.579.0500 | Fax 305.579.0717

www.gtlaw.com



Yarborough Lane Community Development District

c/o Governmental Management Services-Central Florida, LLC
Attention: Jillian Burns

May 2, 2022

Page 2

We look forward to serving the District as its Bond Counsel.

Yours sincerely,

ey

Robert C. Gang

Accepted and agreed to
this  day of May, 2022

Chairman, Board of Supervisors

RCG/ech

cc: D. Joel Adams
Milton Andrade

Greenberg Traurig, P.A. | Attorneys at Law

www.gtlaw.com
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RESOLUTION 2022-25

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT APPOINTING AN
INVESTMENT BANKER IN CONTEMPLATION OF THE ISSUANCE OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT REVENUE BONDS.

WHEREAS, Yarborough Lane Community Development District (the “District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida, Florida; and

WHEREAS, the Board of Supervisors of the District (the “Board”) desires to appoint an
Investment Banker to advise it regarding the proposed issuance of Special Assessment Revenue Bonds
and other financing methods for District improvements; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS
OF YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The Board hereby appoints FMS Bonds as the Investment Banker of the District, and
shall be compensated for their services in such capacity in the manner prescribed in the agreement
incorporated herein as Exhibit A.

SECTION 2. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Investment Banker Agreement



Exhibit A

Investment Banker Agreement



fmshonds

Municipal Bond Specialists

20660 W. Dixie Highway
North Miami Beach, FL 33180
April 29,

o
[SS]

022
Yarborough Lane Community Development District

c/o Governmental Management Services, LLC

219 E. Livingston Street

Orlando, Florida 32801

Attn: Ms. Jill Burns

Dear Ms. Burns:

Re:  Agreement for Underwriter Services & Rule G-17 Disclosure

Thank you for the opportunity to work with the Yarborough Lane Community Development District (the
“Issuer”) regarding the underwriting of the Issuer’s Special Assessment Bonds, Series 2022 and future series of
bonds (the “Bonds™). The Issuer and FMSbonds, Inc. (“FMS”), solely in its capacity as underwriter, agree to the
proposed terms set forth herein in Attachment I. By executing this letter both parties agree to the terms set forth
herein.

FMS’s role is limited to act as Underwriter within the Scope of Services set forth herein as Attachment I,
and not as a financial advisor or municipal advisor. FMS is not acting as a municipal advisor for the developer
in connection with the subject transaction. Any information that FMS has previously provided was solely for
discussion purposes in anticipation of being retained as your underwriter. Attachment II, attached hereto, contains
the Municipal Securities Rulemaking Board (MSRB) Rule G-17 Disclosure, as set forth in the amended and
restated MSRB Notice 2019-20 (November 8, 2019)! (the “Notice). We ask that you provide this letter to the
appropriate person at the Issuer.

We look forward to working with you.
Yours truly,
FMSbonds, Inc.

By:

Name: j‘ on /Ke‘sél/er
irector

Title: Executive
Agreed to and accepted as of the date first written above:

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

By:
Name:
Title:

! Interpretive Notice Concerning the Application of MSRB Rule G-17 to underwriters and Underwriters of Municipal Securities
(effective March 31, 2021).



Section 1

ATTACHMENT I

Scope of Services of FMS: FMS proposes that its duties as Underwriter shall be

limited to the following:

L.

o

(98}

Section 2

1.

o

[U8]

To provide advice to the Issuer on the structure, timing and terms of the Bonds;
To coordinate the financing process;

To conduct due diligence;

To assist in the preparation of an offering memorandum;

To review the assessment methodology and Bond documents;

To market and offer Bonds to investors.

Terms and Conditions:

Underwriter Fee (“Underwriting Fee™). FMS shall act as sole lead underwriter. The
Underwriting Fee to FMS for acting as Underwriter shall be 2% of the par amount of
any Bonds issued. The Underwriting Fee shall be due and payable only upon the
closing of the Bonds. The Underwriting Fee may be modified pursuant to a bond
delegation or award resolution approved by the Board and consented to by the
Underwriter.

Price and Interest Rates: The offering price and interest rates are expected to be based
on recent comparable transactions in the market, if any. FMS and the Issuer will jointly
determine the offering price and interest rates immediately prior to the start of the order
period, based on market conditions then prevailing.

Bond Purchase Agreement. The obligations of the Underwriter and those of the Issuer
would be subject to the satisfactory completion of due diligence and to the customary
representations, warranties, covenants, conditions, including provisions respecting its
termination contained in the form of a bond purchase agreement FMS will prepare and
as generally used in connection with the offering of Bonds for this type of transaction.

Costs of Issuance. The Issuer shall be responsible for the payment of all expenses
relating to the offering, including but not limited to, attorney fees, consultant fees, costs
associated with preparing offering documents, if any, the purchase agreement,
regulatory fees and filing fees and expenses for qualification under blue sky laws
designated by FMS and approved by the Issuer.

Assumptions. The proposed terms and statements of intention set forth in this
attachment are based on information currently available to FMS about the Issuer and
the market for special assessment bonds similar to the Bonds and the assumptions that:



a) the financial condition and history of the project shall be substantially as
understood, and the financial information for the relevant and appropriate period
ended to be included in the final offering memorandum will not vary materially
from those set forth in the material furnished to FMS;

b) no adverse developments shall occur which materially and adversely affect the
underlying security and financial condition of the Issuer and the primary landowner
and developer;

¢) the offering memorandum will comply with all applicable laws and regulations;

d) there will not be any unanticipated substantial delays on the part of the Issuer in
completing the transaction; and

e) all conditions of the Underwriter to purchase Bonds will be included in the bond
purchase agreement and conditions shall be satisfied or waived, in the sole
discretion of the Underwriter.

Information. The Issuer agrees to reasonably and actively assist FMS in achieving an
underwriting that is satisfactory to FMS and the Issuer. To assist FMS in the
underwriting the Issuer will (a) provide and cause the Issuer’s staff and its professionals
to provide FMS upon request with all information reasonably deemed necessary by
FMS to complete the underwritings, included but not limited to, information and
evaluations prepared by the Issuer and its advisors and the primary landowner and
developer; and (b) otherwise assist FMS in its underwriting efforts.

Term of Engagement. The term of our engagement shall commence as of the date the
covering letter is executed by the Issuer and continue in full force and effect unless
terminated by either party. In event of termination by the Issuer without cause, FMS
shall be entitled to recover its reasonable out of pocket expenses incurred up to the date
of termination.

No Commitment. Notwithstanding the foregoing, nothing herein shall constitute an
agreement to provide a firm commitment, underwriting or placement or arrangement
of any securities by FMS or its affiliates. Any such commitment, placement or
arrangement shall only be made a part of an underwriting agreement or purchase
agreement at the time of the sale of the Bonds.

The engagement contemplated hereby is solely for the benefit of the Issuer and FMS
and their respective successors, assigns and representatives and no other person or
entity shall acquire or have any right under or by virtue hereof.

This engagement contains the entire understanding of the parties relating to the
transactions contemplated hereby and supersedes all prior agreements, understandings
and negotiations with respect thereto.

No Financial Advisor. FMS’s role is limited to that of an Underwriter and not a
financial advisor or municipal advisor.




ATTACHMENT II

MSRB Rule G-17 Disclosure --- The Issuer recognizes that FMSbonds, Inc. will serve as the
underwriter (the “Underwriter”) and not as a financial advisor or municipal advisor, in connection
with the issuance of the bonds relating to this financing (herein, the ‘Bonds™). As part of our
services as Underwriter, FMSbonds, Inc. may provide advice concerning the structure, timing,
terms, and other similar matters concerning the issuance of the Bonds. Any such advice, if given,
will be provided by FMSbonds, Inc. as Underwriter and not as your financial advisor or municipal
advisor in this transaction. The Issuer may choose to engage the services of a municipal advisor
with a fiduciary obligation to represent the Issuer’s interest in this transaction.

Pursuant to the Notice, we are required by the MSRB to advise you that:

e MSRB Rule G-17 requires a broker to deal fairly at all times with both municipal
issuers and investors.

e The Underwriter’s primary role is to purchase the Bonds in an arm’s-length commercial
transaction with the Issuer. As such, the Underwriter has financial and other interests
that differ from those of the Issuer.

e Unlike a municipal advisor, the Underwriter does not have a fiduciary duty to the Issuer
under the federal securities laws and is, therefore, not required by federal law to act in
the best interests of the Issuer without regard to its own financial or other interests.

e The Underwriter has a duty to purchase the Bonds from the Issuer at a fair and
reasonable price, but must balance that duty with its duty to use its best efforts to resell
the Bonds with purchases at prices that are fair and reasonable.

e The Bonds may be sold into a trust either at the time of issuance or subsequent to
issuance. In such instance FMSbonds, Inc., not in its capacity of Underwriter, may
participate in such trust arrangement by performing certain administrative roles. Any
compensation paid to FMSbonds, Inc. would not be derived from the proceeds of the
Bonds or from the revenues pledged thereunder.

The Underwriter will be compensated in accordance with the terms of a bond purchase
contract by and between the Underwriter and Issuer. Payment or receipt of the Underwriter’s
compensation will be contingent on the closing of the transaction. While this form of
compensation is customary in the municipal securities market, it presents a conflict of interest
since an Underwriter may have an incentive to recommend a transaction that is unnecessary or to
recommend that the size of a transaction be larger than is necessary. The Issuer acknowledges no
such recommendation has been made by the Underwriter.

Please note nothing in this letter is an expressed or an implied commitment by us to provide
financing or to place or purchase the Bonds. Any such commitment shall only be set forth in a
bond purchase contract or other appropriate form of agreement for the type of transaction
undertaken by you.



Further, our participation in any transaction (contemplated herein or otherwise) remains
subject to, among other things, the execution of a bond purchase contract (or other appropriate
form of agreement), further internal review and approvals, satisfactory completion of our due
diligence investigation and market conditions.

FMSbonds, Inc. is acting independently in seeking to act as Underwriter in the transaction
contemplated herein and shall not be deemed for any purpose to be acting as an agent, joint
venturer or partner of any other principal involved in the proposed financing. FMSbonds, Inc.
assumes no responsibility, express or implied, for any actions or omissions of, or the performance
of services by, the purchasers or any other brokers in connection with the transactions
contemplated herein or otherwise.

If you or any other representative of the Issuer have any questions or concerns about these
disclosures, please make those questions or concerns known immediately to the undersigned. In
addition, you should consult with your own financial, municipal, legal, accounting, tax and other
advisors, as applicable, to the extent deemed appropriate.

The MSRB requires that we seek the Issuer’s acknowledgement that it has received this
letter. We request that the person at the Issuer who has the authority to bind the Issuer (herein,
“Authorized Issuer Representative™) acknowledge this letter as soon as practicable and by nature
of such acknowledgment that such person is not a party to any conflict of interest relating to the
subject transaction. If our understanding is incorrect, please notify the undersigned immediately.

Depending on the structure of the transaction that the Issuer decides to pursue, or if
additional actual or perceived material conflicts are identified, we may be required to send you
additional disclosures. At that time, we also will seek your acknowledgement of receipt of any
such additional disclosures.

We look forward to working with you in connection with the issuance of the Bonds, and
we appreciate the opportunity to assist you in this transaction. Thank you.

FMSbonds, Inc.

By:
Name: LJor{ Ke&Sler

Title: Executive/Director
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Global Corporate Trust
500 West Cypress Creek Road, Suite 460
Fort Lauderdale, Florida 33309

April 27, 2022

Jill Burns

Governmental Management Services — Central Florida, LLC
219 East Livingston Street

Orlando, Florida 32801

Re: Yarborough Lane Community Development District
Special Assessment and/or Capital Improvement Bonds, Series 2022

Ms. Burns:

Thank you for the opportunity to provide our services to Yarborough Lane Community Development District. This letter will confirm U.S. Bank’s
fee structure for the referenced issuance:

Acceptance Fee $2,000

Closing Expenses $500 (Not to Exceed)
Annual Trustee, Paying Agent & Registrar Fee $3,750

Pivot (Online document access and reporting) Waived

Ongoing Out-of-Pocket Expenses 7.50% of Annual Fees
Trustee Counsel Fee $6,000 (Not to Exceed)

Extraordinary Administration Services (“EAS”) are duties, responsibilities or activities not expected to be provided by the trustee or agent at the outset
of the transaction, not routine or customary, and/or not incurred in the ordinary course of business, and which may require analysis or interpretation.
Billing for fees and expenses related to EAS is appropriate in instances where particular inquiries, events or developments are unexpected, even if the
possibility of such circumstances could have been identified at the inception of the transaction, or as changes in law, procedures, or the cost of doing
business demand. At our option, EAS may be charged on an hourly (time expended multiplied by current hourly rate), flat or special fee basis at such
rates or in such amounts in effect at the time of such services, which may be modified by us in our sole discretion from time to time. In addition, all
fees and expenses incurred by the trustee or agent, in connection with the trustee’s or agent’s EAS and ordinary administration services and including
without limitation the fees and expenses of legal counsel, financial advisors and other professionals, charges for document amendments and
substitutions, tenders, optional redemptions, UCC filings, investment agreements, outside held money market funds, default administration, wire
transfers, checks, internal transfers and securities transactions, travel expenses, communication costs, postage (including express mail and overnight
delivery charges), copying charges and the like will be payable, at cost, to the trustee or agent. EAS fees are due and payable in addition to annual or
ordinary administration fees. Failure to pay for EAS owed to U.S. Bank within 45 days may result in interest being charged on amounts owed to U.S.
Bank for extraordinary administration services fees and expenses at the prevailing market rate. This proposal and the fees detailed herein are subject
in all aspects to U.S. Bank’s review and acceptance of the final financing documents which set forth our duties and responsibilities. Fees are subject to
change at our discretion and upon written notice. Fees paid in advance will not be prorated. The fees set forth above and any subsequent
modifications thereof are part of your agreement. Finalization of the transaction constitutes agreement to the terms and conditions set forth herein,
including agreement to any subsequent changes upon proper written notice. In the event your transaction is not finalized, any related expenses will be
billed to the client directly.

All fees and expenses are payable in advance. Again, thank you for the opportunity to provide our services to the District and the District’s
professional team. Please contact me at 954.938.2476 if you have any questions or need any additional information.

Sincerely,

Sectt Q. Schuhle

Scott A. Schuhle, Vice President

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT:

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 we will ask for documentation to verify its formation and existence as a legal entity. We may also ask to see financial
statements, licenses, identification and other relevant documentation from individuals claiming authority to represent the entity.

U.S. Bank Global Corporate Trust
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BOND FINANCING TEAM FUNDING AGREEMENT

THIS BOND FINANCING TEAM FUNDING AGREEMENT (“Agreement”) is made and entered into
this 12th day of May, 2022, by and between:

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT, a local unit of special-
purpose government established pursuant to Chapter 190, Florida Statutes, and located in
Polk County Florida, whose mailing address is 219 E. Livingston Street, Orlando, Florida
32801 (the “District”), and

CLAYTON PROPERTIES GROUP, INC., a Tennessee corporation, with a mailing
address of 3020 South Florida Avenue, Suite 101, Lakeland , Florida 33803 (“Developer”
and together with the District, the “Parties”).

RECITALS

WHEREAS, the District was established by Ordinance No. 2022-031 adopted by the Board of
County Commissioners of Polk County, Florida, effective as of May 3, 2022, for the purpose of planning,
financing, constructing, operating, and/or maintaining certain infrastructure; and

WHEREAS, the District presently expects to access the public bond market to provide for the
financing of certain capital improvements, facilities, and services to benefit the lands within the District;
and

WHEREAS, the District and the Developer desire to enter into this Agreement to provide funds to
enable the District to commence its financing program.

NOW, THEREFORE, based upon good and valuable consideration and the mutual covenants of the
Parties, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

SECTION 1. PROVISION OF FUNDS. The Developer agrees to make available to the District
such monies as are necessary to proceed with the issuance of bonds or other indebtedness to fund the
District’s improvements, facilities, and services.

A. The Developer agrees to provide to the District any such monies upon receipt of an invoice
from the District requesting such funds. Such funds, and all future funds provided pursuant to this
Agreement, may be supplied by check, cash, wire transfer, or other form of payment deemed satisfactory
in the sole discretion of the District as determined by the District Manager. The District agrees to authorize
District staff, including the District Engineer, District Manager, and District Counsel to proceed with the
work contemplated by this Agreement, and to retain a Bond Counsel and Financial Advisor and other
professional assistance as may be necessary to proceed with the work contemplated by this Agreement.

B. The Parties agree that all fees, costs, or other expenses incurred by the District for the
services of the District’s Engineer, Counsel, Financial Advisor, or other professionals, for the work
contemplated by this Agreement shall be paid solely from the funds provided by the Developer pursuant to
this Agreement. Such payments shall be made in accordance with the District’s normal invoice and
payment procedures. The District agrees that any funds provided by the Developer pursuant to this
Agreement shall be used solely for fees, costs, and expenses arising from or related to the work
contemplated by this Agreement.



C. The District agrees to provide to the Developer, on a monthly basis, copies of all invoices,
requisitions, or other bills for which payment is to be made from the funds provided by the Developer. The
District agrees to provide to the Developer, monthly, a statement from the District Manager showing funds
on deposit prior to payment, payments made, and funds remaining on deposit with the District.

D. The Developer agrees to provide funds within fifteen (15) days of receipt of written
notification from the District Manager of the need for such funds.

E. In the event that the Developer fails to provide any such funds pursuant to this Agreement,
the Parties agree the work may be halted until such time as sufficient funds are provided by the Developer
to ensure payment of the costs, fees, or expenses which may be incurred in the performance of such work.

SECTION 2. TERMINATION. The Parties agree that the Developer may terminate this
Agreement without cause by providing ten (10) days’ written notice of termination to the District. Any
such termination by the Developer is contingent upon the Developer’s provision of sufficient funds to cover
any and all fees, costs, or expenses incurred by the District in connection with the work to be performed
under this Agreement as of the date by when notice of termination is received. The Parties agree that the
District may terminate this Agreement due to a failure of the Developer to provide funds in accordance with
Section 1 of this Agreement, by providing ten (10) days’ written notice of termination to the Developer;
provided, however, that the Developer shall be provided a reasonable opportunity to cure any such failure.

SECTION 3. CAPITALIZATION. The Parties agree that all funds provided by the Developer
pursuant to this Agreement may be reimbursable from proceeds of District financing for capital
improvements, and that within forty-five (45) days of receipt of the proceeds by the District of bonds or
notes for the District’s capital projects, the District shall reimburse the Developer in full, exclusive of
interest, for these advances; provided, however, that in the event Bond Counsel determines that any such
monies are not properly reimbursable, such funds shall be deemed paid in lieu of taxes or assessments. In
the event that District bonds are not issued within five (5) years of the date of this Agreement, all funds
provided by the Developer pursuant to this Agreement shall be deemed paid in lieu of taxes or assessments.

SECTION 4. DEFAULT. 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 damages,
injunctive relief, and/or specific performance.

SECTION 5. ENFORCEMENT OF AGREEMENT. In the event that either Party is required to
enforce this Agreement by court proceedings or otherwise, then the substantially prevailing party shall be
entitled to recover all fees and costs incurred, including reasonable attorney’s fees, paralegal fees, and
expert witness fees and costs for trial, alternative dispute resolution, or appellate proceedings.

SECTION 6. AGREEMENT. This instrument shall constitute the final and complete expression
of this Agreement between the Parties relating to the subject matter of this Agreement.

SECTION 7. 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 of the Parties hereto.

SECTION 8. AUTHORIZATION. The execution of this Agreement has been duly authorized by
the appropriate body or official of all Parties hereto, each party has complied with all the requirements of
law, and each party has full power and authority to comply with the terms and provisions of this instrument.



SECTION 9. NOTICES. All notices, requests, consents, and other communications hereunder
(“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 the District: Yarborough Lane Community Development District
c/o Governmental Management Services — Central
Florida LLC

219 E. Livingston Street
Orlando, Florida 32801
Attn: Jill Burns

With a copy to: KE Law Group, PLLC
2016 Delta Boulevard, Suite 101
Tallahassee, Florida 32303
Attn: District Counsel

B. If to the Developer: Clayton Properties Group, Inc.
3020 South Florida Avenue, Suite 101
Lakeland, Florida 33803
Attn: Joel Adams

Except as otherwise provided herein, any Notice shall be deemed received only upon actual delivery at the
address set forth herein. 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 Parties may deliver Notice on behalf
of the Parties. 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 10. THIRD PARTY BENEFICIARIES. This Agreement is solely for the benefit of the
Parties herein and no right or cause of action shall accrue upon or by reason hereof, to or for the benefit of
any third party not a party hereto. Nothing in this Agreement expressed or implied is intended or shall be
construed to confer upon any person or corporation other than the Parties hereto any right, remedy or claim
under or by reason of this Agreement or any provisions or conditions hereof; and all of the provisions,
representations, covenants, and conditions herein contained shall inure to the sole benefit of and shall be
binding upon the Parties hereto and their respective representatives, successors, and assigns.

SECTION 11.  ASSIGNMENT. Neither Party may assign this Agreement or any monies to become
due hereunder without the prior written approval of the other Party.

SECTION 12. CONTROLLING LAW; VENUE. This Agreement and the provisions contained in
this Agreement shall be construed, interpreted, and controlled according to the laws of the State of Florida.
Each party consents to and agrees that the exclusive venue for any litigation arising out of or related to this
Agreement shall be in a court of appropriate jurisdiction, in and for Polk County, Florida

SECTION 13. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which when executed and delivered shall be an original; however, all such
counterparts together shall constitute, but one and the same instrument. Signature and acknowledgment



pages, if any, may be detached from the counterparts and attached to a single copy of this document to
physically form one document.

SECTION 14. EFFECTIVE DATE. The Agreement shall be effective after execution by both
Parties hereto and shall remain in effect unless terminated by either of the Parties hereto.

SECTION 15.  PUBLIC RECORDS. The Developer understands and agrees that all documents of
any kind provided to the District or to District Staff in connection with the work contemplated under this

Agreement are public records and are treated as such in accordance with Florida law.

IN WITNESS WHEREOF, the Parties execute this Agreement the day and year first written above.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors
WITNESS: CLAYTON PROPERTIES GROUP, INC., a

Tennessee corporation

By:
Its:
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Yarborough Lane Community Development District

Engineer’s Report

Introduction
A. Description of the Yarborough Lane Community Development District

The Yarborough Lane Planned Development is proposed to be served by the Yarborough
Lane Community Development District (the “District”) and is located within portions of
Sections 23 and 26, Township 29 South, Range 24 East in Polk County, Florida. The
District is bounded on the North by Crews Lake Drive on the West by the proposed
Yarborough Lane extension and undeveloped lands, on the East by existing subdivisions
and undeveloped lands, and on the South by Windmeadows South subdivision. A location
map is included as Exhibit “A” along with the District boundary as Exhibit “B”. The
proposed capital improvement plan for the District includes various community
infrastructure improvements necessary to serve development of residential and open areas
within the District and includes drainage facilities, conservation areas, amenities and
related improvements as indicated in Tables 2 and 3 (together, the “Master Project”). Unit 1
provides the land use category breakdowns.

The Planned Development was approved for a 558 lot residential community to include
open areas, conservation area, community clubhouse area and open space recreation
area. The project will contain 558 single family lots with 154-40 feet wide lots, 320-50 feet
wide lots, and 84-60 feet wide lots. See Exhibit “C” for phasing breakdown of lots and lot
sizes.

Table 1

Summary of Land Uses
Proposed Yarborough Lane Community Development District

Land Use Gross Acres Percentage
(Phases | & I1) (Phases | & I1)

Single Family 86.8 55.2%

Wetlands 8.2 5.2%

Recreation/Buffer 26.4 16.5%

Right of Way 24.8 15.8%

Drainage Facilities 10.8 7.3%

Total 157.0 100%




B. Purpose and Scope of Report

The purpose and scope of this report is to provide a description of the District and capital
improvements to be constructed and financed by the District. The District’'s financial
advisor will develop the financing and assessment methodology.

District Boundary And Property
A. District Boundary

Exhibit “B” delineates the proposed District, which consists of approximately 157 acres.
The District is bounded by Polk County roadways on the North and Northeast and a
combination of developed subdivisions and undeveloped lands on the South and East.

B. Description of Property

The District property is located within Polk County in Sections 23 and 26, Township 29
South, Range 24 East. The District falls within the Touchstone Planned Development
approved by the County, and is zoned residential.

The existing land slopes to the south and southeast towards various existing wetlands
within and bounding the District. The remaining undeveloped areas are former citrus
groves and grass-covered areas with soils ranging from very poorly drained to excessively
drained. Existing water table levels range from being above ground to depths greater than
10 feet.

C. Existing Infrastructure

The District is located within the Polk County Utilities (PCU) service area. On Ronald
Reagan Parkway, PCU has an existing 12-inch potable water main and is currently
constructing a 30-inch wastewater force main as part of their capital improvements plan.
Connection for these services for the Phase | portion of the project has been approved
through the normal permitting process with PCU.

Polk County’s Northeast Regional Wastewater Treatment Facility will provide sewage
treatment to the District.

Ronald Reagan Parkway is an existing two lane paved County roadway. The District’s
existing access point will be relocated to the west and will include turn and deceleration
lanes consistent with Polk County criteria.

The District is located within the franchise areas of Progress Energy, Bright House
Networks Cable, and Verizon. Service is available from these providers and they are
expected to serve the District throughout development.

2. Proposed District Infrastructure

Summary of Proposed District Infrastructure



The District Master Project will be completed as indicated in Exhibit C and will generally
consist of the following categories:

Roadways

Utilities

Earthwork/Demolition

Storm Water Management
Landscaping/Pedestrian Improvements
Signage/Lighting

Conservation

. Roadways

The roadways within the District will consist of two-lane sections constructed to provide
access to all of the proposed land uses within the District’'s boundaries. Construction will
include the addition of turn lanes on Crews Lake Drive, as required by Polk County as
conditions of approval of the project. The roads will be constructed by the District and
dedicated as public right of way. All roads within the District will be open and available to
the general public.

Yarborough Lane will be constructed with a cross-section consistent with the County’s
requirements for a collector road and extend along the District’s western boundary.

The roadways will be constructed in accordance with Polk County and Florida Department
of Transportation standards. Typically, the roads will consist of asphalt, limerock and
stabilized subbase with curb. The right of way design will include sidewalks, lighting,
landscaping and utilities such as water, sewer and drainage. It is anticipated that the
roadways will provide ingress and egress for the entire District and the residents within the
District will generate the vast majority of the trips anticipated for the roadways.

Site grading including preparation of roadway areas for installation of paving construction
has been partially completed. Construction of limerock roadway sub-base and asphalt
paving will be initiated once all grading work has been completed.

. Utilities

The utilities within the District will consist of potable water, wastewater collection and
transmission, reclaimed water, irrigation system and conduit. Costs for conduit to be used
by private utilities such as electric, cable, gas and communication lines have not been
included as CDD costs. The utility systems will be designed in accordance with the
applicable standards of each type of system. Potable water will be designed to Polk County
Utilities (PCU) specifications as well as the Polk County Health Department, and the
wastewater system will be designed to Polk County Utilities standards as well as the
Florida Department of Environmental Protection. Polk County Utilities has allocated the
capacity to provide water and wastewater treatment services to the District, with the PD
approval and with the final construction plan approval that is pending.



The potable water lines will typically run within the right of way of all the roadways and at
build out will provide a complete interconnected network of water lines. At build out the
water lines will connect along Crews Lake Drive. Fire hydrants will be installed according to
Polk County Fire Codes at one thousand-foot intervals or four hundred feet to each
structure.

The wastewater lines will consist of manholes and gravity PVC lines within the roadway
rights-of-way. These will convey sewage flow to a lift station. The pump station will then
pump the wastewater via PVC force main to the existing Polk County Utilities force
main/sewage collection system on Crews Lake Drive. When constructed the wastewater
lines will provide service to lots and parcels within the District. Polk County is working on
force main upgrades along Crews Lake Drive that will likely require Developer participation
prior to the final phase.

C. Earthwork

The District consists of undulating and rolling terrain which will require earthwork moving
operations in order to construct roadways and storm water management facilities. The
material excavated will be moved and shaped to allow for controlled slopes within the
District boundaries.

D. Storm Water Management

The District storm water management system will consist of detention ponds, inlets, pipes,
swales, berms, and control structures. The storm water management system will be
designed in accordance with standards set by Polk County and the SWFWMD. A system of
inlets, pipes, swales and berms will convey the runoff into detention ponds throughout the
District’s boundaries. The detention ponds will treat and attenuate the runoff to required
standards prior to discharging to offsite properties and conveyance systems. Surface water
permitting is required for the District through Polk County Engineering and SWFWMD. As
described in Section 5 below, the Southwest Florida Water Management District will issue
an Environmental Resource Permit for the construction.

E. Landscaping/Pedestrian Improvements/Amenities

Landscaping is proposed throughout the District boundaries in right of ways, open space
areas, and boundary buffers. The landscaping will consist of shrub and tree planting as
well as a variety of plants and material. Incorporated with the landscape improvements will
also be pedestrian improvements such as sidewalks. Construction of sidewalks and other
pedestrian improvements will be performed after the roadways are complete, and
installation of landscape improvements will occur near the time of project construction
completion. Amenities are to include recreation area with clubhouse and activities within
open space area.

F. Signage and Lighting



Signage and lighting improvements will be needed within the District’s boundaries marking
the entrance way, roadways and points of interest. Lighting will be constructed in
pedestrian and parking areas and will be maintained by the District or by agreement with
Lakeland Electric. No construction has begun on the signage and lighting systems.

G. Conservation and Mitigation

Conservation of wetland areas and associated upland buffers have been approved for
specified areas throughout the District as part of the SWFWMD permitting process.
Additionally, relocation of gopher tortoises will be permitted prior to construction and
relocated accordingly. These areas are proposed for passive use and will be maintained by
the District; all such areas will be open and available to the general public.

A description of the ownership and maintenance of the proposed infrastructure is provided
in Table 2 below.

Table 2

Infrastructure Ownership & Maintenance
Infrastructure Ownership Maintenance
Roadways Yarborough Lane CDD Yarborough Lane CDD
Roadways Polk County/CDD Polk County/CDD

Drainage Structures
and Retention Ponds

Water and Sewer
Street Lighting
Landscape, Open
Space, and Irrigation

Amenities/Recreation

Yarborough Lane CDD

Polk Co. Utilities

Yarborough Lane CDD

Yarborough Lane CDD

Yarborough Lane CDD

Yarborough Lane CDD

Polk Co. Utilities

Yarborough Lane CDD/
Lakeland Electric

Yarborough Lane CDD

Yarborough Lane CDD

3. Opinion of Preliminary Probable Construction Costs

A summary of the opinion of the probable costs for the District infrastructure is noted in
Table 3. The opinion of costs has assumed 2021 fees for design and construction of the
anticipated improvements. Fluctuations do occur with material costs, permitting and design
constraints that could impact the estimates. The costs do not include legal, administrative
or financial services necessary to operate and maintain the District. Earthwork costs



included in this report are those costs associated with earthmoving on CDD land, utilities
and for storm water management purposes and not for private development or lot
purposes.

It is the professional opinion of Kimley-Horn and Associates, Inc. that the preliminary probable
costs are reasonable based on the information available and the anticipated quality and
guantity of work described.

Tables Summary of Preliminary Probable Capital Costs for Master Project of the
Proposed Yarborough Lane Community Development District

Category Cost

Stormwater Management System $ 3,500,000
Roadways $ 7,500,000
Water & Wastewater Systems $ 4,000,000
Street Lighting and Conduit $ 800,000
Entry Feature, Landscape, Irrigation $ 800,000
Parks and Amenities $ 2,500,000
Offsite Improvements* $ 1,800,000
Professional Services $ 750,000
Contingency $ 3,350,000
Total $ 25,000,000

4. List of Approvals to Date

For Entire Project:

= Polk County Board of County Commissioners approved the establishment of the
Community Development District on May of 2022.

= Polk County Board of County Commissioners approved LDPD-2021-17, Planned
Development on September 22, 2021.

= National Pollutant Discharge Elimination System (NPDES) permit pertaining to
methods that attempt to reduce the transmission of construction related silt to adjacent
properties. Application has not been made for this permit.

=  Southwest Florida Water Management District Environmental Resource Permit
pertaining to the proposed storm water management systems. Application is pending
for this permit.



= Polk County Utilities construction permit to allow the construction of domestic
wastewater and public water systems. Application is pending for this permit.

= Polk County Development Review Committee construction permit which grants
permission for construction of improvements under County jurisdiction. Application is
pending for this permit.

= Florida Department of Environmental Protection permit for a domestic wastewater
collection/transmission system. Application is pending for this permit.

= Polk County Health Department permit for the construction of public water systems.
Application is pending for this permit.

Note that all permits noted as not yet applied for or otherwise pending are expected to be
obtained in the ordinary course of development.
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PHASE 1
40" LOTS=75
50" LOTS=177
60" LOTS=29
PHASE 2
40" LOTS=79
50" LOTS=143
60" LOTS=55

)

TOTAL 40 LOTS=154 (28%)
TOTAL 50° LOTS=320 (57%)
TOTAL 60" LOTS=84 (15%)

TOTAL NUMBER OF LOTS = 558 (100%)
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1.0

Introduction

The Yarborough Lane Community Development District is a local unit of special-purpose
government organized and existing under Chapter 190, Florida Statutes (the “District”), as
amended. The District plans to issue up to $32,155,000 of tax exempt bonds in one or more
series (the “Bonds”) for the purpose of financing certain infrastructure improvements within
the District, more specifically described in the Master Engineer’s Report dated May 12, 2022
prepared by Kimley-Horn and Associates, Inc. as may be amended and supplemented from
time to time (the “Engineer’s Report”). The District anticipates the construction of public
infrastructure improvements consisting of improvements that benefit property owners within
the District.

1.1  Purpose

This Master Assessment Methodology Report (the “ Assessment Report”) provides for
an assessment methodology for allocating the debt to be incurred by the District to
benefiting properties within the District. This Assessment Report allocates the debt to
properties based on the special benefits each receives from the District’s capital
improvement plan which improvements are generally described in the Engineer’s
Report (“CIP”). This Assessment Report will be supplemented with one or more
supplemental methodology reports to reflect the actual terms and conditions at the
time of the issuance of each series of Bonds. This Assessment Report is designed to
conform to the requirements of Chapters 190 and 170, Florida Statutes with respect to
special assessments and is consistent with our understanding of case law on this
subject.

The District intends to impose non ad valorem special assessments on the benefited
lands within the District based on this Assessment Report. It is anticipated that all of
the proposed special assessments will be collected through the Uniform Method of
Collection described in Chapter 197.3632, Florida Statutes, or any other legal means of
collection available to the District. It is not the intent of this Assessment Report to
address any other assessments, if applicable, that may be levied by the District, a
homeowner’s association, or any other unit of government.

1.2  Background

The District currently includes approximately 157 acres within unincorporated Polk
County, Florida. The development program currently envisions approximately 558
residential units (herein the “Development”). The proposed Development program is
depicted in Table 1. It is recognized that such land use plan may change, and this
Assessment Report will be modified accordingly.

The public improvements contemplated by the District in the CIP will provide
facilities that benefit certain property within the District. The CIP is delineated in the
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Engineer’s Report. Specifically, the District will construct and/or acquire certain
stormwater management system, roadways, water & wastewater systems, street
lighting and conduit, entry feature, landscape & irrigation, parks and amenities, offsite
improvements, professional fees, and contingency. The acquisition and construction
costs are summarized in Table 2.

The assessment methodology is a four-step process.

1. The District Engineer must first determine the public infrastructure
improvements that may be provided by the District and the costs to
implement the CIP.

2. The District Engineer determines the assessable acres that benefit from
the District’s CIP.

3. A calculation is made to determine the funding amounts necessary to
acquire and/ or construct CIP.

4. This amount is initially divided equally among the benefited
properties on a prorated gross acreage basis. Ultimately, as land is
platted, this amount will be assigned to each of the benefited
properties based on the number of platted units.

Special Benefits and General Benefits

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

However, as discussed within this Assessment Report, these general benefits are
incidental in nature and are readily distinguishable from the special and peculiar
benefits, which accrue to the assessable property within the District. The
implementation of the CIP enables properties within its boundaries to be developed.
Without the District’s CIP, there would be no infrastructure to support development
of land within the District. Without these improvements, development of the property
within the District would be prohibited by law.

There is no doubt that the general public and property owners outside the District will
benefit from the provision of the District’'s CIP. However, these benefits will be
incidental to the District’s CIP, which is designed solely to meet the needs of property
within the District. Properties outside the District boundaries do not depend upon the
District’s CIP. The property owners within the District are therefore receiving special
benefits not received by those outside the District’s boundaries.

Requirements of a Valid Assessment Methodology

There are two requirements under Florida law for a valid special assessment:

4
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1) The properties must receive a special benefit from the improvements being
paid for.

2) The assessments must be fairly and reasonably allocated to the properties
being assessed.

Florida law provides for a wide application of special assessments that meet these
two characteristics of special assessments.

Special Benefits Exceed the Costs Allocated

The special benefits provided to the property owners within the District are greater
than the costs associated with providing these benefits. The District Engineer
estimates that the District’s CIP that is necessary to support full development of
property will cost approximately $25,000,000. The District’s Underwriter projects that
financing costs required to fund the infrastructure improvements, including project
costs, the cost of issuance of the Bonds, the funding of debt service reserves and
capitalized interest, will be approximately $32,155,000. Additionally, funding required
to complete the CIP which is not financed with Bonds will all or a portion of be funded
by Developer. Without the CIP, the property would not be able to be developed and
occupied by future residents of the community.

2.0  Assessment Methodology

21

Overview

The District is planning to issue up to $32,155,000 in Bonds to fund the District’s CIP,
provide for capitalized interest, a debt service reserve account and cost of issuance. It
is the purpose of this Assessment Report to allocate the $32,155,000 in debt to the
properties benefiting from the CIP.

Table 1 identifies the proposed land uses as identified by the Developer and current
landowners of the land within the District . The District has relied on the Engineer’s
Report to develop the costs of the CIP needed to support the Development, these
construction costs are outlined in Table 2. The improvements needed to support the
Development are described in detail in the Engineer’s Report and are estimated to cost
$25,000,000. Based on the estimated costs, the size of the bond issue under current
market conditions needed to generate funds to pay for the CIP and related costs was
determined by the District’s Underwriter to total approximately $32,155,000. Table 3
shows the breakdown of the bond sizing.
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Allocation of Debt

Allocation of debt is a continuous process until the development plan is completed.
The CIP funded by District Bonds benefits all developable acres within the District.

The initial assessments will be levied on an equal basis to all acres within the District.
A fair and reasonable methodology allocates the debt incurred by the District
proportionately to the properties receiving the special benefits. At this point all of the
lands within the District are benefiting from the improvements.

Once platting or the recording of declaration of condominium, (“Assigned
Properties”) has begun, the assessments will be levied to the Assigned Properties
based on the benefits they receive. The Unassigned Properties, defined as property
that has not been platted, assigned development rights or subjected to a declaration of
condominium, will continue to be assessed on a per acre basis (“Unassigned
Properties”). Eventually the development plan will be completed and the debt
relating to the Bonds will be allocated to the planned 558 residential units within the
District, which are the beneficiaries of the CIP, as depicted in Table 5 and Table 6. If
there are changes to the development plan, a true up of the assessment will be
calculated to determine if a debt reduction or true-up payment from the Developer is
required. The process is outlined in Section 3.0

The assignment of debt in this Assessment Report sets forth the process by which debt
is apportioned. As mentioned herein, this Assessment Report will be supplemented
from time to time.

Allocation of Benefit

The CIP consists of stormwater management system, roadways, water & wastewater
systems, street lighting and conduit, entry feature, landscape & irrigation, parks and
amenities, offsite improvements, professional fees, and contingency. There are three
residential product type(s) within the planned development. The Single
Family 50" home has been set as the base unit and has been assigned one equivalent
residential unit (“ERU”). Table 4 shows the allocation of benefit to the particular land
uses. It is important to note that the benefit derived from the improvements on the
particular units exceeds the cost that the units will be paying for such benefits.

Lienability Test: Special and Peculiar Benefit to the Property

Construction and/or acquisition by the District of its proposed CIP will provide
several types of systems, facilities and services for its residents. These include
stormwater management system, roadways, water & wastewater systems, street
lighting and conduit, entry feature, landscape & irrigation, parks and amenities, offsite
improvements, professional fees, and contingency. These improvements accrue in
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differing amounts and are somewhat dependent on the type of land use receiving the
special benefits peculiar to those properties, which flow from the logical relationship
of the improvements to the properties.

Once these determinations are made, they are reviewed in the light of the special
benefits peculiar to the property, which flow to the properties as a result of their logical
connection from the improvements in fact actually provided.

For the provision of CIP, the special and peculiar benefits are:

1) the added use of the property,
2) added enjoyment of the property, and
3) the probability of increased marketability and value of the property.

These special and peculiar benefits are real and ascertainable, but are not yet capable
of being calculated as to value with mathematical certainty. However, each is more
valuable than either the cost of, or the actual non-ad valorem special assessment levied
for the improvement or the debt as allocated.

Lienability Test: Reasonable and Fair Apportionment of the Duty to Pay
Non-Ad Valorem Assessments

A reasonable estimate of the proportion of special and peculiar benefits received from
the public improvements described in the Engineer’s Report is delineated in Table 5
(expressed as Allocation of Par Debt per Product Type).

The determination has been made that the duty to pay the non-ad valorem special
assessments is fairly and reasonably apportioned because the special and peculiar
benefits to the property derived from the acquisition and/or construction of the
District’s CIP have been apportioned to the property according to reasonable estimates
of the special and peculiar benefits provided consistent with the land use categories.

Accordingly, no acre or parcel of property within the boundaries of the District will
have a lien for the payment of any non-ad valorem special assessment more than the
determined special benefit peculiar to that property and therefore, the debt allocation
will not be increased more than the debt allocation set forth in this Assessment Report.

In accordance with the benefit allocation suggested for the product types in Table 4, a
total debt per unit and an annual assessment per unit have been calculated for each
product type (Table 6). These amounts represent the preliminary anticipated per unit
debt allocation assuming all anticipated units are built and sold as planned, and the
entire proposed CIP is developed or acquired and financed by the District.

True Up Mechanism



Although the District does not process plats, declaration of condominiums, site plans
or revisions thereto for the Developer, it does have an important role to play during
the course of platting and site planning. Whenever a plat, declaration of condominium
or site plan is processed, the District must allocate a portion of its debt to the property
according to this Assessment Report outlined herein. In addition, the District must
also prevent any buildup of debt on Unassigned Property. Otherwise, the land could
be fully conveyed and/or platted without all of the debt being allocated. To preclude
this, at the time Unassigned Properties become Assigned Properties, the District will
determine the amount of anticipated assessment revenue that remains on the
Unassigned Properties, taking into account the proposed plat, or site plan approval.
If the total anticipated assessment revenue to be generated from the Assigned and
Unassigned Properties is greater than or equal to the maximum annual debt service
then no adjustment is required. In the case that the revenue generated is less than the
required amount then a debt reduction or true-up payment by the landowner in the
amount necessary to reduce the par amount of the outstanding Bonds plus accrued
interest to a level that will be supported by the new net annual debt service
assessments will be required.

4.0 Assessment Roll

The District will initially distribute the liens across the property within the District
boundaries on a gross acreage basis. As Assigned Property becomes known with
certainty, the District will refine its allocation of debt from a per acre basis to a per unit
basis as shown in Table 6. If the land use plan changes, then the District will update
Table 6 to reflect the changes. As a result, the assessment liens are neither fixed nor
are they determinable with certainty on any acre of land in the District prior to the
time final Assigned Properties become known. At this time the debt associated with
the District’s CIP will be distributed evenly across the acres within the District. As the
development process occurs, the debt will be distributed against the Assigned
Property in the manner described in this Assessment Report. The current assessment
roll is depicted in Table 7.



TABLE 1

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
DEVELOPMENT PROGRAM

MASTER ASSESSMENT METHODOLOGY

Total
Product Types Phase 1 Phase 2 No. of Units * ERUs per Unit (1)  Total ERUs
Single Family 40' 75 79 154 0.8 123
Single Family 50' 177 143 320 1.0 320
Single Family 60' 29 55 84 1.2 101
Total Units 558 544

(1) Benefit is allocated on an ERU basis; based on density of planned development, with a Single
Family 50' unit equal to 1 ERU

* Unit mix is subject to change based on marketing and other factors

Prepared by: Governmental Management Services - Central Florida, LLC




TABLE 2

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
INFRASTRUCTURE COST ESTIMATES

MASTER ASSESSMENT METHODOLOGY

Capital Improvement Plan ("CIP") (1) Total Cost Estimate
Stormwater Management System $3,500,000
Roadways $7,500,000
Water & Wastewater Systems $4,000,000
Street Lighting and Conduit $800,000
Entry Feature, Landscape, Irrigation $800,000
Parks and Amenities $2,500,000
Offsite Improvements $1,800,000
Professional Services $750,000
Contingency $3,350,000
Total $25,000,000

(1) A detailed description of these improvements is provided in the Master
Engineer's Report dated May 12, 2022

Prepared by: Governmental Management Services - Central Florida, LLC
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TABLE 3

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
BOND SIZING

MASTER ASSESSMENT METHODOLOGY

Description Total
Construction Funds $25,000,000
Debt Service Reserve $2,250,000
Capitalized Interest $3,858,600
Underwriters Discount $643,100
Cost of Issuance $400,000
Rounding $3,300
Par Amount* $32,155,000
Bond Assumptions:

Average Coupon 6.00%
Amortization 30 years
Capitalized Interest 24 months
Debt Service Reserve Max Annual D/S

Underwriters Discount

2%

* Par amount is subject to change based on the actual terms at the sale of the Bonds

Prepared by: Governmental Management Services - Central Florida, LLC
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TABLE 4

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
ALLOCATION OF BENEFIT

MASTER ASSESSMENT METHODOLOGY

Total
Improvements

No. of ERU Total Costs Per Product Improvement
Product Types Units * Factor ERUs % of Total ERUs Type Costs Per Unit
Single Family 40' 154 0.8 123 22.65% $5,661,765 $36,765
Single Family 50' 320 1.0 320 58.82% $14,705,882 $45,956
Single Family 60' 84 1.2 101 18.53% $4,632,353 $55,147

Totals 558 544 100.00% $25,000,000

* Unit mix is subject to change based on marketing and other factors

Prepared by: Governmental Management Services - Central Florida, LLC
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TABLE 5
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
ALLOCATION OF TOTAL BENEFIT/PAR DEBT TO EACH PRODUCT TYPE

MASTER ASSESSMENT METHODOLOGY

Total Improvements  Allocation of Par

Costs Per Product Debt Per Product Par Debt

Product Types  No. of Units * Type Type Per Unit

Single Family 40 154 $5,661,765 $7,282,162 $47,287

Single Family 50 320 $14,705,882 $18,914,706 $59,108

Single Family 60 84 $4,632,353 $5,958,132 $70,930
Totals 558 $25,000,000 $32,155,000

* Unit mix is subject to change based on marketing and other factors

Prepared by: Governmental Management Services - Central Florida, LLC
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TABLE 6

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

PAR DEBT AND ANNUAL ASSESSMENTS FOR EACH PRODUCT TYPE
MASTER ASSESSMENT METHODOLOGY

Net Annual
Allocation of Total Par Maximum Debt Gross Annual Debt
No. of  Par Debt Per Debt Per Annual Debt Assessment Assessment Per Unit
Product Types  Units *  Product Type Unit Service Per Unit (1)
Single Family 40 154 $7,282,162 $47,287 $509,559 $3,308.82 $3,557.87
Single Family 50 320 $18,914,706 $59,108 $1,323,529 $4,136.03 $4,447.34
Single Family 60 84 $5,958,132 $70,930 $416,912 $4,963.24 $5,336.81

Totals 558 $32,155,000 $2,250,000

(1) This amount includes collection fees and early payment discounts when collected on the County Tax Bill

* Unit mix is subject to change based on marketing and other factors

Prepared by: Governmental Management Services - Central Florida, LLC
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TABLE 7

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

PRELIMINARY ASSESSMENT ROLL
MASTER ASSESSMENT METHODOLOGY

Total Par Debt
Allocation Per

Net Annual Debt Gross Annual
Total Par Debt Assessment Debt Assessment

Owner Property* Acres Acre Allocated Allocation Allocation (1)
Clayton Properties Group, Inc.  Yarborough Lane CDD 157 $204,809 $32,155,000 $2,250,000 $2,419,355
Totals 157 $32,155,000 $2,250,000 $2,419,355

(1) This amount includes collection fees and early payment discounts when collected on the County Tax Bill

Annual Assessment Periods
Average Coupon Rate (%)
Maximum Annual Debt Service

30
6.00%
$2,250,000

* - See Metes and Bounds, attached as Exhibit A

Prepared by: Governmental Management Services - Central Florida, LLC
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RESOLUTION NO. 2022-26

AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
$30,000,000 AGGREGATE PRINCIPAL AMOUNT OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT
DISTRICT SPECIAL ASSESSMENT BONDS, IN ONE OR
MORE SERIES TO PAY ALL OR A PORTION OF THE COSTS
OF THE PLANNING, FINANCING, CONSTRUCTION AND/OR
ACQUISITION OF PUBLIC INFRASTRUCTURE
IMPROVEMENTS INCLUDING, BUT NOT LIMITED TO
ENTRY FEATURES AND SIGNAGE, STORMWATER
FACILITIES, WATER AND SEWER FACILITIES,
RECREATION FACILITIES AND ROAD CONSTRUCTION,
AND ASSOCIATED PROFESSIONAL FEES AND INCIDENTAL
COSTS RELATED THERETO PURSUANT TO CHAPTER 190,
FLORIDA STATUTES, AS AMENDED; APPOINTING A
TRUSTEE; APPROVING THE FORM OF AND AUTHORIZING
THE EXECUTION AND DELIVERY OF A MASTER TRUST
INDENTURE; PROVIDING THAT SUCH BONDS SHALL NOT
CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT
DISTRICT, POLK COUNTY, FLORIDA, OR THE STATE OF
FLORIDA OR OF ANY POLITICAL SUBDIVISION THEREOF,
BUT SHALL BE PAYABLE FROM SPECIAL ASSESSMENTS
ASSESSED AND LEVIED ON THE PROPERTY WITHIN THE
DISTRICT BENEFITED BY THE IMPROVEMENTS AND
SUBJECT TO ASSESSMENT; PROVIDING FOR THE
JUDICIAL VALIDATION OF SUCH BONDS; AND PROVIDING
FOR OTHER RELATED MATTERS.

WHEREAS, Yarborough Lane Community Development District (the "District") is a
local unit of special purpose government duly organized and existing under the provisions of the
Uniform Community Development District Act of 1980, Chapter 190, Florida Statutes, as
amended (the "Act") and created by Ordinance No. 2022-031 enacted by the Board of County
Commissioners of Polk County (the "County") on May 3, 2022; and

WHEREAS, the District was created for the purpose of delivering certain community
development services and facilities within and outside its jurisdiction, and the District has
decided to undertake the planning, financing, construction and/or acquisition of public
infrastructure improvements including, but not limited to entry features and signage, stormwater
facilities, water and sewer facilities, recreation facilities, street lighting and road construction,
offsite improvements and associated professional fees and incidental costs related thereto
pursuant to the Act (the "Project"), as set forth in Schedule I attached hereto; and



WHEREAS, the District desires to authorize the issuance, in one or more series, of not to
exceed $30,000,000 aggregate principal amount of its Yarborough Lane Community
Development District Special Assessment Bonds (collectively, the "Bonds"), in order to pay all
or a portion of the costs of the planning, financing, acquisition, construction, equipping and
installation of the Project; and

WHEREAS, the District desires to provide the terms and conditions under which the
District will acquire and cause to be constructed the improvements serving District lands; and

WHEREAS, authority is conferred upon the District by the Constitution and laws of the
State of Florida, specifically the Act, to issue the Bonds; and

WHEREAS, the District desires to appoint a trustee for the Bonds; and

WHEREAS, the District desires to authorize and approve various instruments to be
executed and delivered in connection with the Bonds and to provide for the judicial validation of
the Bonds pursuant to Section 190.016(12), Florida Statutes;

NOW, THEREFORE, BE IT RESOLVED by Yarborough Lane Community
Development District, as follows:

Section 1. Definitions. Capitalized terms used herein without definitions shall have
the meanings assigned thereto in the Indenture described in Section 5 hereof, the form of which
is set out as Exhibit A attached hereto, unless the context otherwise clearly requires.

Section 2. Authorization of Bonds. The District hereby authorizes the issuance of
not to exceed $30,000,000 aggregate principal amount of the Bonds (excluding any refunding
Bonds issued as provided in the Indenture) in one or more series to pay all or a portion of the
costs of the planning, financing, acquisition, construction, reconstruction, equipping and
installation of the Project. Pursuant to Section 190.016(1), Florida Statutes, the Bonds may be
issued and delivered by the District in payment of all or a portion of the purchase price of the
Project or may be sold at public or private sale.

Section 3. Certain Details of the Bonds. The Bonds, and the interest thereon, shall
not be deemed to constitute a debt, liability or obligation of the District, of Polk County, or the
State of Florida (the "State"), or of any political subdivision thereof, but shall be payable solely
from the Pledged Revenues designated for the Bonds, including Special Assessments levied by
the District on property within the District benefited by the Project and subject to assessment, as
set forth in the Indenture, and neither the faith and credit nor any taxing power of the District, the
County, or the State, nor of any political subdivision thereof, is pledged to the payment of the
principal of or interest on the Bonds, except for Special Assessments to be assessed and levied
by the District to secure and pay the Bonds.



The Bonds shall:

(1) be issued in one or more series and may be delivered upon
receipt of the purchase price therefor, for the purpose of financing or
refinancing the costs of all or a portion of the Project and may be sold at
public or private sale, as provided in Section 190.016(1), Florida Statutes,
each series to be in an aggregate principal amount to be determined by
subsequent resolution or resolutions of the District; provided, however,
that the total aggregate principal amount of all series of Bonds (excluding
refunding Bonds, as described in the Indenture) issued may not exceed
$30,000,000;

(i)  be issued in fully registered form in such principal denominations
of $5,000 if the Bonds bear an investment grade rating by a nationally
recognized rating agency, and otherwise, initially in principal amounts of
$100,000 and any integral multiple of $5,000 in excess thereof, and
thereafter, in denominations of $5,000 or any integral multiple thereof;

(iii))  be secured and payable from the Pledged Revenues, as provided in
the Indenture and any supplement thereto (a "Supplemental Indenture")
and the resolution of the District relating to such series of Bonds;

(iv)  bear interest at an average annual rate not exceeding the maximum
rate as may then be permitted by the laws of the State as more particularly
provided in a resolution adopted by the District prior to the issuance and
delivery of the Bonds;

(v) be payable in not more than the maximum number of annual
installments allowed by law (currently thirty (30) annual installments of
principal); and

(vi)  be dated as provided in a resolution adopted by the District prior to
the issuance and delivery of the Bonds.

The final maturity date or dates of the Bonds and the interest rate or rates thereon shall be
determined, within the foregoing limits, and any optional, mandatory and extraordinary
redemption provisions thereof shall be fixed, by the Indenture hereinafter referred to, as
supplemented from time to time, or by one or more resolutions of the District to be adopted prior
to the delivery of the Bonds. In other respects, the Bonds shall be in the form, shall be executed
and authenticated, shall be subject to replacement and shall be delivered as provided in the
Indenture and a Supplemental Indenture.

Prior to the issuance and delivery of any series of Bonds (other than refunding Bonds),
the District shall have undertaken and, to the extent then required under applicable law and the
Supplemental Indenture for a particular series, completed all necessary proceedings, including,
without limitation, the approval of assessment rolls, the holding of public hearings, the adoption
of resolutions and the establishment of all necessary collection proceedings, in order to levy and
collect Special Assessments upon the lands within the District subject to assessment, all as more



specifically required and provided for by the Act and Chapters 170 and 190, Florida Statutes, as
the same may be amended from time to time, or any successor statutes thereto.

Section 4. Designation of Attesting Members. The Secretary of the Board of
Supervisors (the "Board") of the District, or in the case of the Secretary's absence or inability to
act, any Assistant Secretary of the Board (each individually a "Designated Member"), are hereby
designated and authorized on behalf of the Board to attest to the seal of the Board and to the
signature of the Chairman or Vice Chairman of the Board as they appear on the Bonds, the
Indenture and any other documents which may be necessary or helpful in connection with the
issuance and delivery of the Bonds and in connection with the application of the proceeds
thereof.

Section 5. Authorization of Execution and Delivery of Master Trust Indenture.
The District does hereby authorize and approve the execution by the Chairman, Vice-Chairman
or any Designated Member and the delivery of a Master Trust Indenture (the "Indenture") for the
Bonds, between the District and the trustee appointed pursuant to Section 7 of this resolution (the
"Trustee"). The Indenture shall provide, among other things, for the security of the Bonds and
express the contract between the District and the owners of such Bonds. The Indenture shall be
in substantially the form attached hereto as Exhibit A and is hereby approved, with such changes
therein as shall be approved by the Chairman, Vice Chairman or Designated Member executing
the same, with such execution to constitute conclusive evidence of such officer's approval and
the District's approval of any changes therein from the form of Indenture attached hereto.

Section 6. Sale of Bonds. Pursuant to the provisions of Section 190.016(1), Florida
Statutes, the Bonds may be issued in one or more series and may be delivered upon receipt of the
purchase price therefor, for the purpose of financing or refinancing the costs of all or a portion of
the Project and may be sold at public or private sale, after such advertisement, if any, as the
Board may deem advisable but not in any event at less than ninety percent (90%) of the par value
thereof, together with accrued interest thereon, unless otherwise permitted by the Act.

Section 7. Appointment of Trustee. The District does hereby appoints U.S. Bank
Trust Company, National Association, as Trustee under the Indenture. The Trustee shall also
serve as the Paying Agent, Registrar and Authenticating Agent under the Indenture.

Section 8. Bond Validation. District Counsel and Bond Counsel to the District are
hereby authorized and directed to take appropriate proceedings in the Circuit Court of the Tenth
Judicial Circuit of Florida, in and for Polk County, Florida, for validation of the Bonds and the
proceedings incident thereto to the extent required by and in accordance with Section
190.016(12), Florida Statutes. The Chairman or Vice-Chairman or any Designated Member is
authorized to sign any pleadings and to offer testimony in any such proceedings for and on
behalf of the District. The other members of the Board, the officers of the District and the agents
and employees of the District, including, without limitation, the District Manager, the engineer
or engineering firm serving as engineer to the District, and the District's financial advisor are
hereby also authorized to offer testimony for and on behalf of the District in connection with any
such validation proceedings.




Section 9. Authorization and Ratification of Prior and Subsequent Acts. The
members of the Board, the officers of the District, and the agents and employees of the District,
are hereby authorized and directed to do all such acts and things and to execute all such
documents, including, without limitation, the execution and delivery of any closing documents,
as may be necessary to carry out and comply with the provisions of this resolution and the
Indenture, and all of the acts and doings of such members of the Board, the officers of the
District, and the agents and employees of the District, which are in conformity with the intent
and purposes of this resolution, whether heretofore or hereafter taken or done, shall be and are
hereby ratified, confirmed and approved.

Section 10.  Subsequent Resolution(s) Required. Notwithstanding anything to the
contrary contained herein, no series of Bonds may be issued or delivered until the District adopts
a subsequent resolution and/or supplemental indenture for each such series fixing the details of
such series of Bonds remaining to be specified or delegating to a Designated Member the
authority to fix such details.

Section 11.  Severability. If any section, paragraph, clause or provision 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.

Section 12. Open Meetings. It is hereby found and determined that all acts of the
Board concerning and relating to adoption of this Resolution were taken in open meetings of the
Board and all deliberations 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
requirements of Section 286.011, Florida Statutes.

Section 13.  Effective Date. This resolution shall take effect immediately upon its
adoption, and any provisions of any previous resolutions in conflict with the provisions hereof
are hereby superseded.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS]



PASSED in Public Session of the Board of Supervisors of Yarborough Lane Community
Development District this 12 day of May, 2022.

YARBOROUGH LANE COMMUNITY
Attest: DEVELOPMENT DISTRICT

Chairman, Board of Supervisors

Secretary, Board of Supervisors



SCHEDULE I

DESCRIPTION OF THE PROJECT
AND SUMMARY OF OPINION OF PROBABLE COSTS

The Project includes the planning, financing, acquisition, construction, reconstruction,
equipping and installation of the following public infrastructure improvements and associated
professional fees and incidental costs related thereto pursuant to Chapter 190, Florida Statutes,
as amended, including, without limitation, the items listed below, all of which is described in
more detail in the Engineer's Report prepared for the Board of Supervisors Yarborough Lane
Community Development District, dated May, 2022, prepared by Kimley-Horn and Associates,
Inc.:

Summary of Preliminary Probable Capital Costs for Master Project of the
Proposed Yarborough Lane Community Development District

Category Cost

Stomwater Management System $ 3,500,000
Roadways $ 7,500,000
Water & Wastewater Systems $ 4,000,000
Street Lighting and Conduit $ 800,000
Entry Feature, Landscape, Imgation $ 800,000
Parks and Amenities $ 2,500,000
Offsite Improvements* $ 1,800,000
Professional Services $ 750,000
Contingency $ 3,350,000
Total $ 25,000,000

Schedule I-1



EXHIBIT A

FORM OF INDENTURE



MASTER TRUST INDENTURE

between

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
(POLK COUNTY, FLORIDA)

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,

as Trustee

Dated as of 1, 2022

relating to

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT BONDS
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THIS MASTER TRUST INDENTURE, dated as of 1, 2022 (the "Master
Indenture"), by and between YARBOROUGH LANE COMMUNITY DEVELOPMENT
DISTRICT (together with its permitted successors and assigns, the "Issuer"), a local unit of
special-purpose government organized and existing under the laws of the State of Florida, and U.S.
BANK TRUST COMPANY, NATIONAL ASSOCIATION, a national banking association
duly organized and existing under the laws of the United States of America and having a corporate
trust office in Fort Lauderdale, Florida (said national banking association and any bank or trust
company becoming successor trustee under this Master Indenture and all Supplemental Indentures
(as hereinafter defined) being hereinafter referred to as the "Trustee");

WHEREAS, the Issuer is a local unit of special purpose government duly organized and
existing under the provisions of the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the "Act") created pursuant to Ordinance No. 2022-031
(the "Ordinance") enacted by the Board of County Commissioners of Polk County (the "County")
on May 3, 2022, for the purposes of delivering community development services and facilities to
property to be served by the District (as defined below); and

WHEREAS, the premises governed by the Issuer (as further described in Exhibit A hereto,
the "District" or "District Lands") currently consist of approximately 157.00 gross acres of land
located all within the County; and

WHEREAS, the Issuer has determined to undertake, in one or more stages, the planning,
financing, construction and/or acquisition of public infrastructure improvements including, but not
limited to offsite improvements, stormwater management, utilities (including water, sewer and
street lighting, roadways, entry feature and signage, parks and amenities and associated
professional fees and incidental costs related thereto pursuant to the Act, for the special benefit of
the District Lands (as further described in Exhibit B hereto, the "Project"); and

WHEREAS, the Issuer proposes to finance or refinance, as the case may be, the costs of
the Project by the issuance of one or more series of bonds pursuant to this Master Indenture;

NOW, THEREFORE, THIS MASTER INDENTURE WITNESSETH, that to provide
for the issuance of Bonds (as hereinafter defined) under this Master Indenture, as supplemented
from time to time by one or more Supplemental Indentures (as hereinafter defined), the security
and payment of the principal, redemption or purchase price thereof (as the case may be) and
interest thereon, any reimbursement due to a Credit Facility Issuer (hereinafter defined), if any, for
any drawing on its Credit Facility (hereinafter defined), as required under the terms of the
corresponding Credit Facility Agreement (hereinafter defined), the rights of the Owners of the
Bonds of a Series (as hereinafter defined) and the performance and observance of all of the
covenants contained herein and in said Bonds and in any Credit Facility Agreement for and in
consideration of the mutual covenants herein contained and of the purchase and acceptance of the
Bonds of a Series by the Owners thereof, from time to time, the issuance by any Credit Facility
Issuer of its Credit Facility, from time to time, and of the acceptance by the Trustee of the trusts
hereby created, and intending to be legally bound hereby, the Issuer hereby assigns, transfers, sets



over and pledges to the Trustee and grants a lien on all of the right, title and interest of the Issuer
in and to the Pledged Revenues (hereinafter defined) as security for the payment of the principal,
redemption or purchase price of (as the case may be) and interest on Bonds of a Series issued
hereunder and any reimbursement due to any Credit Facility Issuer for any drawing on its Credit
Facility issued with respect to any such Bonds, as required under the terms of the corresponding
Credit Facility Agreement, all in the manner hereinafter provided, and the Issuer further hereby
agrees with and covenants unto the Trustee as follows:

ARTICLE I
DEFINITIONS

In this Master Indenture and any indenture supplemental hereto (except as otherwise
expressly provided or unless the context otherwise requires) terms defined in the recitals hereto
shall have the same meaning throughout this Master Indenture and all Supplemental Indentures,
and in addition, the following terms shall have the meanings specified below:

"Account" shall mean any account or subaccount established therein pursuant to this
Master Indenture and all Supplemental Indentures.

"Acquisition Agreement" shall mean one or more improvement acquisition agreements
between the Issuer and the Landowner, pursuant to which the Landowner agrees to provide, design,
construct and sell to the Issuer, and the Issuer agrees to purchase from the Landowner, all or a
portion of a Project.

"Acquisition and Construction Fund" shall mean the Fund so designated and established
pursuant to Section 5.01 hereof.

"Act" shall mean the Uniform Community Development District Act of 1980, Chapter 190,
Florida Statutes, as amended from time to time, and any successor statute thereto.

"Annual Budget" shall mean the Issuer's budget of current operating and maintenance
expenses for the Project for a Fiscal Year, as the same may be amended from time to time, adopted
in accordance with the provisions hereof.

"Arbitrage Certificate" shall mean the certificate of the Issuer delivered at the time of
issuance of a Series of Bonds setting forth the expectations of the Issuer with respect to the use of
the proceeds of such Series and also containing certain covenants of the Issuer in order to achieve
compliance with the Code relating to the tax-status of the Bonds.

"Authenticating Agent" shall mean the agent so described in, and appointed pursuant to,
Section 2.03 of this Master Indenture.

"Authorized Denomination" shall mean, unless provided otherwise in a Supplemental
Indenture with respect to a Series of Bonds, $5,000 if the Bonds bear an investment grade rating
by a nationally recognized rating agency, and otherwise, initially in principal amounts of $100,000
and any integral multiple of $5,000 in excess thereof, and thereafter, in denominations of $5,000
or any integral multiple thereof.



"Authorized Newspaper" shall mean a newspaper printed in English and customarily
published at least once a day at least five days a week and generally circulated in New York, New
York, or such other cities as the Issuer from time to time may determine by written notice provided
to the Trustee. When successive publications in an Authorized Newspaper are required, they may
be made in the same or different Authorized Newspapers.

"Beneficial Owner" shall mean the actual owner of Bonds while the Bonds are registered
in the name of Cede & Co., as the nominee of DTC. The Trustee is authorized to recognize the
Beneficial Owners of a Series of Bonds for purposes of approvals, consents or other actions taken
hereunder or under a Supplemental Indenture if beneficial ownership is proven to the satisfaction
of the Trustee.

"Board" shall mean the Board of Supervisors of the Issuer.

"Bond Counsel" shall mean Counsel of nationally recognized standing in matters
pertaining to the exclusion from gross income for federal income tax purposes of interest on
obligations issued by states and their political subdivisions.

"Bondholder," "Holder of Bonds," "Holder," or "Owner" or any similar term shall mean
any Person or Persons who shall be the registered owner of any Outstanding Bond or Bonds, as
evidenced on the Bond Register of the Issuer kept by the Registrar.

"Bond Redemption Fund" shall mean the Fund so designated which is established pursuant
to Section 6.06 hereof.

"Bond Register" shall have the meaning specified in Section 2.04 of this Master Indenture.

"Bonds" shall mean the Yarborough Lane Community Development District Special
Assessment Bonds, issued in one or more Series pursuant to the provisions of this Master Indenture
and one or more Supplemental Indentures, and Bonds subsequently issued to refund all or a portion
of such aforementioned Bonds.

"Business Day" shall mean any day other than a Saturday or Sunday or legal holiday or a
day on which the designated corporate office of the Trustee, the Registrar or any Paying Agent is
closed, or any day on which the payment system of the U.S. Federal Reserve is not operational.

"Certified Public Accountant" shall mean a Person, who shall be Independent, appointed
by the Board, actively engaged in the business of public accounting and duly certified as a certified
public accountant under the laws of the State.

"Certified Resolution" or "Certified Resolution of the Issuer" shall mean a copy of one or
more resolutions certified by the Secretary or an Assistant Secretary of the Issuer, under its seal,
to have been duly adopted by the Board and to be in full force and effect as of the date of such
certification.

"Code" shall mean the Internal Revenue Code of 1986, as amended and the applicable
United States Treasury Department regulations promulgated thereunder.



"Completion Date" shall have the meaning given to such term in Section 5.01 of this Master
Indenture.

"Consultant" shall mean a Person, who shall be Independent, appointed by the Board,
qualified to pass upon questions relating to municipal entities and having a favorable reputation
for skill and experience in the financial affairs of municipal entities.

"Consultant's Certificate" shall mean a certificate or a report prepared in accordance with
then applicable professional standards duly executed by a Consultant.

"Consulting Engineer" shall mean the Independent engineer or engineering firm or
corporation at the time employed by the Issuer under the provisions of Section 9.21 of this Master
Indenture to perform and carry out duties imposed on the Consulting Engineer by this Master
Indenture and any Supplemental Indentures. The Independent engineer or engineering firm or
corporation at the time serving as the engineer to the Issuer may serve as Consulting Engineer
under this Master Indenture and any Supplemental Indentures.

"Continuing Disclosure Agreement" shall mean a Continuing Disclosure Agreement, by
and among the Issuer, the dissemination agent named therein and any Landowner that is the owner
of at least twenty percent (20%) of the District Lands which have been determined by the Issuer
to be lands benefited by the Project or portion thereof financed with the proceeds of a Series of
Bonds or are responsible for payment of at least twenty percent (20%) of the Special Assessments
levied and collected on all or a portion of the District Lands with respect to the Project or portion
thereof financed by such Series of Bonds, and any other obligated person(s) under the Rule, in
connection with the issuance of one or more Series of Bonds hereunder, pursuant to the
requirements of the Rule.

"Cost" or "Costs," in connection with the Project or any portion thereof, shall mean all
expenses which are properly chargeable thereto under Generally Accepted Accounting Principles
or which are incidental to the planning, financing, acquisition, construction, reconstruction,
equipping and installation thereof, including, without limiting the generality of the foregoing:

(a) expenses of determining the feasibility or practicability of acquisition,
construction, or reconstruction of the Project;

(b) cost of surveys, estimates, plans, and specifications;
() cost of improvements;

(d) engineering, architectural, fiscal, legal, accounting and other professional
and advisory expenses and charges;

(e) cost of all labor, materials, machinery, and equipment (including, without
limitation, (i) amounts payable to contractors, builders and materialmen and costs incident to the
award of contracts and (ii) the cost of labor, facilities and services furnished by the Issuer and its
employees, materials and supplies purchased by the Issuer and permits and licenses obtained by
the Issuer);



® cost of all lands, properties, rights, easements, and franchises acquired,
(2) financing charges;

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

(1) working capital;

) interest charges incurred or estimated to be incurred on money borrowed
prior to and during construction and acquisition and for such reasonable period of time after
completion of construction or acquisition as the Board may determine and as approved by Bond
Counsel;

(k) the cost of issuance of Bonds, including, without limitation, advertisements
and printing;

) the cost of any election held pursuant to the Act and all other expenses of
1ssuance of bonds;

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

(n) amounts required to repay temporary or bond anticipation loans made to
finance any costs permitted under the Act;

(0) costs of prior improvements performed by the Issuer in anticipation of the
Project;

(p) costs incurred to enforce remedies against contractors, subcontractors, any
provider of labor, material, services, or any other Person, for a default or breach under the
corresponding contract, or in connection with any other dispute;

(q) premiums for contract bonds and insurance during construction and costs
on account of personal injuries and property damage in the course of construction and insurance
against the same;

(r) payments, contributions, dedications, and any other exactions required as a
condition to receive any government approval or permit necessary to accomplish any District

purpose;
(s) administrative expenses;

(1) taxes, assessments and similar governmental charges during construction or
reconstruction of the Project;

(u) expenses of Project management and supervision;

(v) costs of effecting compliance with any and all governmental permits
relating to the Project;



(w)  such other expenses as may be necessary or incidental to the acquisition,
construction, or reconstruction of the Project or to the financing thereof; and

(x) any other "cost" or expense as provided by the Act.

In connection with the refunding or redeeming of any Bonds, "Cost" includes, without limiting the
generality of the foregoing, the items listed in (d), (k), (1) and (m) above, and other expenses related
to the redemption of the Bonds to be redeemed and the Redemption Price of such Bonds (and the
accrued interest payable on redemption to the extent not otherwise provided for). Whenever Costs
are required to be itemized, such itemization shall, to the extent practicable, correspond with the
items listed above. Whenever Costs are to be paid hereunder, such payment may be made by way
of reimbursement to the Issuer or any other Person who has paid the same in addition to direct
payment of Costs.

"Counsel" shall mean an attorney-at-law or law firm (who may be counsel for the Issuer)
not unsatisfactory to the Trustee.

"County" shall mean Polk County, Florida.

"Credit Facility" shall mean any credit enhancement mechanism such as an irrevocable
letter of credit, a surety bond, a policy of municipal bond insurance, a corporate or other guaranty,
a purchase agreement, a credit agreement or deficiency agreement or other similar facility
applicable to the Bonds, as established pursuant to a Supplemental Indenture, pursuant to which
the entity providing such facility agrees to provide funds to make payment of the principal of and
interest on the Bonds. Notwithstanding anything to the contrary contained in this Master
Indenture, the Bonds may be issued without a Credit Facility; the decision to provide a Credit
Facility in respect of any Bonds shall be within the absolute discretion of the Issuer.

"Credit Facility Agreement" shall mean any agreement pursuant to which a Credit Facility
Issuer issues a Credit Facility.

"Credit Facility Issuer" shall mean the issuer or guarantor of any Credit Facility.

"Debt Service Fund" shall mean the Fund so designated which is established pursuant to
Section 6.04 hereof.

"Debt Service Requirements" with reference to a specified period, shall mean:

(a) interest payable on the Bonds during such period, subject to reduction for
amounts held as capitalized interest in the Funds and Accounts established under this Master
Indenture and any Supplemental Indentures;

(b) amounts required to be paid into any mandatory sinking fund account with
respect to the Bonds during such period; and

(c) amounts required to pay the principal of the Bonds maturing during such
period and not to be redeemed prior to or at maturity through any sinking fund account.



For any Bonds that bear interest at a variable rate, the interest payable for a specified period
shall be determined as if such Bonds bear interest at the maximum rate provided for in the
applicable Supplemental Indenture and if no maximum rate is provided for in the Supplemental
Indenture, the maximum rate shall be 12% per annum.

"Debt Service Reserve Fund" shall mean the Fund so designated which is established
pursuant to Section 6.05 hereof.

"Debt Service Reserve Insurance Policy" shall mean the insurance policy, surety bond or
other evidence of insurance, if any, deposited to the credit of the Debt Service Reserve Fund or
any Account or subaccount therein in lieu of or in partial substitution for cash or securities on
deposit therein, which policy, bond or the evidence of insurance constitutes an unconditional senior
obligation of the issuer thereof. The issuer thereof shall be a municipal bond insurer whose
obligations ranking pari passu with its obligations under such policy, bond or other evidence of
insurance are rated at the time of deposit of such policy, bond or other evidence of insurance to
the credit of the Debt Service Reserve Fund or any Account or subaccount therein in one of the
three highest rating categories, without regard to gradations, of both Moody's and S&P, unless
otherwise approved by the Credit Facility Issuer, if any, who has issued a Credit Facility with
respect to the Bonds.

"Debt Service Reserve Letter of Credit" shall mean the irrevocable, transferable letter or
line of credit, if any, deposited for the credit of the Debt Service Reserve Fund or any Account or
subaccount therein in lieu of or in partial substitution for cash or securities on deposit therein,
which letter or line of credit constitutes an unconditional senior obligation of the issuer thereof.
The issuer of such letter or line of credit shall be a banking association, bank or trust company or
branch thereof whose senior debt obligations ranking pari passu with its obligations under such
letter or line of credit are rated at the time of deposit of the letter or line of credit to the credit of
the Debt Service Reserve Fund or any Account or subaccount therein in one of the three highest
rating categories (without regard to gradations) of both Moody's and S&P, unless otherwise
approved by the Credit Facility Issuer, if any, who has issued a Credit Facility with respect to the
Bonds.

"Debt Service Reserve Requirement" shall mean, for each Series of Bonds, unless a
different requirement shall be specified in a Supplemental Indenture, an amount equal to the lesser
of (i) the maximum annual Debt Service Requirements for the Outstanding Bonds of such Series,
(i1) 125% of the average annual Debt Service Requirements for the Outstanding Bonds of such
Series, and (iii) 10% of the original proceeds (within the meaning of the Code) of the Bonds of
such Series.

"Defeasance Securities" shall mean, to the extent permitted by law, (a) cash, or (b) non-
callable Government Obligations.

"Developer" shall mean [ ], and any entity or entities which succeed to all
or any part of the interests and assume any or all of the responsibilities of said entities.




"District Lands" or "District" shall mean the premises governed by the Issuer, consisting
of approximately 157.00 gross acres of land located within the County, as more fully described in
Exhibit A hereto.

"District Manager" shall mean the then District Manager or acting District Manager of the
Issuer.

"Electronic Means" shall mean telecopy, facsimile transmission, email transmission or
other similar electronic means of communicating providing evidence of transmission.

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

"Fiscal Year" shall mean the period of twelve (12) months beginning October 1 of each
calendar year and ending on September 30 of the following calendar year, and also shall mean the
period from actual execution hereof to and including the next succeeding September 30; or such
other consecutive twelve-month period as may hereafter be established pursuant to a Certified
Resolution as the fiscal year of the Issuer for budgeting and accounting purposes as authorized by
law.

"Fund" shall mean any fund established pursuant to this Master Indenture.

"Generally Accepted Accounting Principles" shall mean those accounting principles
applicable in the preparation of financial statements of municipalities.

"Government Obligations" shall mean direct obligations of, or obligations the timely
payment of principal of and interest on which are unconditionally guaranteed by, the United States
of America.

"Indenture" shall mean, with respect to any Series of Bonds, this Master Indenture as
supplemented by the Supplemental Indenture pursuant to which such Series of Bonds is issued.

"Independent" shall mean a Person who is not a member of the Issuer's Board, an officer
or employee of the Issuer or Developer, or which is not a partnership, corporation or association
having a partner, director, officer, member or substantial stockholder who is a member of the
Issuer's Board, or an officer or employee of the Issuer; provided, however, that the fact that such
Person is retained regularly by or regularly transacts business with the Issuer or Developer shall
not make such Person an employee within the meaning of this definition.

"Interest Account" shall mean the Account so designated, established as a separate account
within the Debt Service Fund pursuant to Section 6.04 hereof.

"Interest Payment Date" shall mean, unless otherwise provided in a Supplemental
Indenture with respect to a Series of Bonds, each May 1 and November 1 commencing on the date
specified in the Certified Resolution of the Issuer or in the Supplemental Indenture pursuant to
which a Series of Bonds is issued.

"Interest Period" shall mean the period from and including any Interest Payment Date to
and excluding the next succeeding Interest Payment Date; provided, however, that upon final



payment of any Bond at maturity or upon redemption or mandatory purchase, the Interest Period
shall extend to, but not include, the date of such final payment, which shall always be a Business
Day.

"Investment Securities" shall mean and include any of the following securities, if and to
the extent that such securities are legal investments for funds of the Issuer:

(a) Government Obligations;

(b) money market deposit accounts, time deposits, and certificates of deposits
issued by commercial banks, savings and loan associations or mutual savings banks whose short-
term obligations are rated, at the time of purchase, in one of the two highest rating categories,
without regard to gradation, by Moody's and S&P;

(c) commercial paper (having maturities of not more than 270 days) rated, at
the time of purchase, in one of the two highest rating categories, without regard to gradation, by
Moody's and S&P;

(d) 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 top two rating categories by both Moody's and
S&P at the time of purchase;

(e) 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 both Moody's and 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 highest categories for such funds by both Moody's and
S&P at the time of purchase;

63) 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 ratings by both Moody's and
S&P or in one of the two highest categories by either S&P or Moody's at the time of purchase; and

(2) 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, at the time of purchase, is rated at least "AA" by S&P (without regard to gradation) or at
least "Aa" by Moody's (without regard to gradation).

Under all circumstances, the Trustee shall be entitled to request and receive from the Issuer
and conclusively rely upon as accurate an Officer's Certificate setting forth that any investment
directed by the Issuer is permitted under this Indenture and is a legal investment for the funds of
the Issuer under Florida law.

"Issuer" shall mean the Yarborough Lane Community Development District.



"Landowner" shall mean any owner of District Lands encumbered by Special Assessments.

"Majority Holder" shall mean the Beneficial Owners of more than 50% of the applicable
Series of Bonds then Outstanding.

"Majority Landowner" shall mean, for purposes of this Master Indenture, any person or
entity, including all affiliated persons and/or entities thereof, which collectively own more than
50% of the District Lands.

"Major Non-Recurring Expense" shall mean the cost of major replacement or
reconstruction of the Project, or any part thereof, the cost of major repairs, renewals or
replacements, the provision of a reserve for the payment of insurance premiums not due on an
annual or more frequent basis, and the cost of studies, surveys, estimates and investigations in
connection with any of the foregoing.

"Master Indenture" shall mean, this Master Trust Indenture dated as of [ 11,2022,
by and between the Issuer and the Trustee, as amended and or supplemented in accordance with
the provisions of Article XIII hereof.

"Moody's" shall mean Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, "Moody's" shall be deemed to refer to any other nationally recognized securities rating
agency designated by the Issuer and acceptable to the Trustee.

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

"Outstanding," in connection with a Series of Bonds, shall mean, as of the time in question,
all Bonds of such Series authenticated and delivered under the Indenture, except:

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

(b) Bonds for the payment, redemption or purchase of which moneys and/or
Defeasance Securities, the principal of and interest on which, when due, will provide sufficient
moneys to fully pay such Bonds in accordance with Article XIV hereof, shall have been or shall
concurrently be deposited with the Trustee; provided that, if such Bonds are being redeemed, the
required notice of redemption shall have been given or provision shall have been made therefor,
and that if such Bonds are being purchased, there shall be a firm commitment for the purchase and
sale thereof; and

() Bonds in substitution for which other Bonds have been authenticated and
delivered pursuant to Article II hereof.

In determining whether the Holders of a requisite aggregate principal amount of Bonds
Outstanding of a Series have concurred in any request, demand, authorization, direction, notice,
consent or waiver under the provisions of the Indenture, Bonds of such Series which are actually
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known by a Responsible Officer of the Trustee to be held by or on behalf of the Issuer shall be
disregarded for the purpose of any such determination, unless all of the Bonds of such Series are
held by or on behalf of the Issuer; provided, however, this provision does not affect the right of
the Trustee to deal in Bonds as set forth in Section 11.09 hereof.

"Participating Underwriter" shall mean any of the original underwriters of the Bonds
required to comply with the Rule in connection with the offering of the Bonds.

"Paying Agent" shall mean initially the Trustee, and thereafter any successor thereto
appointed in accordance with Section 11.20 of this Master Indenture.

"Person" shall mean any individual, corporation, partnership, association, joint-stock
company, trust, unincorporated organization, governmental body, political subdivision,
municipality, municipal authority or any other group or organization of individuals.

"Pledged Revenues" shall mean, unless otherwise provided by Supplemental Indenture
with respect to a Series of Bonds, with respect to each Series of Bonds Outstanding, (a) all
revenues received by the Issuer from Special Assessments levied and collected on all or a portion
of the District Lands with respect to the Project or portion thereof financed by such Series of
Bonds, including, without limitation, amounts received from any foreclosure proceeding for the
enforcement of collection of such Special Assessments or from the issuance and sale of tax
certificates with respect to such Special Assessments, and (b) all moneys on deposit in the Funds
and Accounts established under the Indenture for, or otherwise expressly allocated to, such Series
of Bonds; provided, however, that Pledged Revenues shall not include (i) any moneys transferred
to the Rebate Fund, or investment earnings thereon and (ii) "special assessments" levied and
collected by the Issuer under Section 190.022 of the Act for maintenance purposes or "maintenance
special assessments" levied and collected by the Issuer under Section 190.021(3) of the Act (it
being expressly understood that the lien and pledge of the Indenture shall not apply to any of the
moneys described in the foregoing clauses (i) and (ii) of this provision).

"Prepayment" shall mean the payment by any owner of Property of the amount of Special
Assessments encumbering its property, in whole or in part, prior to its scheduled due date.

"Project" shall mean with respect to any Series of Bonds, the portion or portions of certain
infrastructure improvements including roadway, water, sewer, landscaping, irrigation, storm water
management, entry features and recreational improvements to be acquired and/or constructed by
the Issuer, whether within or outside the District Lands, all as more specifically described in the
Supplemental Indenture relating to such Series of Bonds; provided that a Project shall specially
benefit all of the District Lands on which Special Assessments to secure such Series of Bonds have
been levied.

"Project Documents" shall mean all permits, drawings, plans and specifications, contracts
and other instruments and rights relating to the Project and the development assigned by the
developer(s) of the District Lands to the Issuer pursuant to a collateral assignment.

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

"Rebate Fund" shall mean the Fund so designated, which is established pursuant to Section
6.11 of this Master Indenture.

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

"Redemption Price" shall mean the principal amount of any Bond plus the applicable
premium, if any, payable upon redemption thereof pursuant to the Indenture.

"Registered Owner" shall mean the person or entity in whose name or names any Bond is
registered on the books maintained by the Registrar.

"Registrar" shall mean initially the Trustee, which entity shall have the responsibilities set
forth in Section 2.04 of this Master Indenture, and thereafter any successor thereto appointed in
accordance with Section 11.20 of this Master Indenture.

"Regular Record Date" shall mean the fifteenth day (whether or not a Business Day) of the
calendar month next preceding each Interest Payment Date or the date on which the principal of a
Bond is to be paid, unless otherwise provided in any Supplemental Indenture.

"Regulatory Body" shall mean and include (a) the United States of America and any
department of or corporation, agency or instrumentality heretofore or hereafter created, designated
or established by the United States of America, (b) the State, any political subdivision thereof and
any department of or corporation, agency or instrumentality heretofore or hereafter created,
designated or established by the State, (c) the County and any department of or corporation, agency
or instrumentality heretofore or hereafter created, designated or established by the County, and
(d) any other public body, whether federal, state or local or otherwise having regulatory
jurisdiction and authority over the Issuer.

"Responsible Officer" shall mean with respect to the Issuer, any member of the Board, the
District Manager, or any other officer of the Issuer or other person designated by Certified
Resolution of the Issuer, a copy of which shall be on file with the Trustee, to act for any of the
foregoing, either generally or with respect to the execution of any particular document or other
specific matter, and when used with respect to the Trustee, any vice president, assistant vice
president, senior associate or other officer of the Trustee within the corporate trust office specified
in Section 15.06 (or any successor corporate trust office) having direct responsibility for the
administration of this Indenture.

"Revenue Fund" shall mean the Fund so designated which is established pursuant to
Section 6.03 hereof.

"Rule" shall mean Rule 15¢2-12(b)(5) promulgated by the Securities and Exchange

Commission pursuant to the Securities Exchange Act of 1934, as the same may be amended from
time to time.
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"S&P" shall mean Standard & Poor's, a Standard & Poor's Financial Services LLC
business, a corporation organized and existing under the laws of the State of New York, its
successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no longer
perform the functions of a securities rating agency, "S&P" shall be deemed to refer to any other
nationally recognized securities rating agency designated by the Issuer and acceptable to the
Trustee.

"Series" shall mean all of the Bonds authenticated and delivered at one time on original
issuance and pursuant to any Certified Resolution of the Issuer authorizing such Bonds as a
separate Series of Bonds, or any Bonds thereafter authenticated and delivered in lieu of or in
substitution for such Bonds pursuant to Article II hereof and the applicable Supplemental
Indenture, regardless of variations in maturity, interest rate or other provisions; provided, however,
two or more Series of Bonds may be issued simultaneously under the same Supplemental Indenture
if designated as separate Series of Bonds by the Issuer upon original issuance. Two or more Series
or sub-Series of Bonds may be issued simultaneously under separate Supplemental Indentures, but
under this Master Indenture. As may be provided by subsequent proceedings of the Issuer, one or
more Series of Bonds or sub-Series Bonds, whether issued at the same time or not, may be
separately secured by Special Assessments imposed pursuant to separate assessment proceedings.
Such Bonds or sub-Series of Bonds which are secured by separate Special Assessments will not
be issued as parity bonds even if issued at the same time.

"Series Account" shall mean any Account established as to a particular Series of Bonds.

"Sinking Fund Account" shall mean the Account so designated, established as a separate
account within the Debt Service Fund pursuant to Section 6.04 hereof.

"Special Assessments" shall mean (a) the net proceeds derived from the levy and collection
of "special assessments," as provided for in Sections 190.011(14) and 190.022 of the Act against
District Lands that are subject to assessment as a result of a particular Project or any portion thereof
or against one or more identified Assessment Areas, and (b) the net proceeds derived from the levy
and collection of "benefit special assessments," as provided for in Section 190.021(2) of the Act,
against the lands within the District that are subject to assessment as a result of a particular Project
or any portion thereof, and in the case of both "special assessments" and "benefit special
assessments," including the interest and penalties on such assessments, pursuant to all applicable
provisions of the Act and Chapter 170, Florida Statutes, and Chapter 197, Florida Statutes (and
any successor statutes thereto), including, without limitation, any amount received from any
foreclosure proceeding for the enforcement of collection of such assessments or from the issuance
and sale of tax certificates with respect to such assessments, less (to the extent applicable) the fees
and costs of collection thereof payable to the Tax Collector and less certain administrative costs
payable to the Property Appraiser pursuant to the Property Appraiser and Tax Collector
Agreement. "Special Assessments" shall not include "special assessments" levied and collected
by the Issuer under Section 190.022 of the Act for maintenance purposes or "maintenance special
assessments" levied and collected by the Issuer under Section 190.021(3) of the Act.

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

"Supplemental Indenture" and "indenture supplemental hereto" shall mean any indenture
amending or supplementing this Master Indenture which may be entered into in accordance with
the provisions of this Master Indenture.

"Tax Collector" shall mean the tax collector of the County.

"Trust Accounts" shall mean Funds and Accounts that the Trustee administers as trustee,
including, but not limited to, the trusts created by the Indenture for a Series of Bonds.

The words "hereof," "herein," "hereto," "hereby," and "hereunder" (except in the form of
Bond), refer to the entire Master Indenture.

nmn nmn nmn

Every "request," "requisition," "order," "demand," "application," "notice," "statement,"
"certificate," "consent," or similar action hereunder by the Issuer shall, unless the form or execution
thereof is otherwise specifically provided, be in writing signed by the Responsible Officer of the
Issuer.

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

ARTICLE 11
THE BONDS

SECTION 2.01. Amounts and Terms of Bonds; Details of Bonds. The Issuer is hereby
authorized to issue in one or more Series pursuant to the terms and conditions of this Master
Indenture, its obligations to be known as "Yarborough Lane Community Development District
Special Assessment Bonds, Series " (the "Bonds"). The total principal amount of Bonds that
may be issued and Outstanding under this Master Indenture is not expressly limited to a specific
principal amount; provided, however, that the total principal amount of Bonds that may be issued
and Outstanding under this Master Indenture shall be subject to any conditions and/or limitations
(1) set forth in a Supplemental Indenture and (ii) under State law. The Bonds shall be issued in
Authorized Denominations and within each Series shall be numbered consecutively from R-1 and
upwards in each Series and in substantially the form attached hereto as Exhibit C, with such
appropriate variations, omissions and insertions as are permitted or required by this Master
Indenture or as otherwise provided in a Supplemental Indenture. All Bonds shall be issued only
upon satisfaction of the conditions set forth in Article III hereof; and the Trustee shall, at the
Issuer's request, authenticate such Bonds and deliver them as specified in such request.

Each Bond shall be dated, shall have such Interest Payment Dates, shall bear interest from
such date or dates and at such rate or rates until the maturity thereof, payable on such Interest
Payment Dates, and shall be stated to mature (subject to the right of prior redemption), all as
provided in, or pursuant to, a Supplemental Indenture.

Both the principal of and the interest on the Bonds shall be payable in any coin or currency
of the United States of America which is legal tender on the respective dates of payment thereof
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for the payment of public and private debts. Unless otherwise provided in Section 2.11 hereof or
in a Supplemental Indenture, the principal of all Bonds shall be payable at the designated corporate
trust office of the Paying Agent upon the presentation and surrender of such Bonds as the same
shall become due and payable.

Except to the extent otherwise provided in Section 2.11 hereof or in a Supplemental
Indenture, interest on any Bond is payable on any Interest Payment Date by check or draft mailed
on the Interest Payment Date to the person in whose name that Bond is registered at the close of
business on the Regular Record Date for such Interest Payment Date, at his address as it appears
on the Bond Register. The Bonds shall bear interest from the Interest Payment Date next preceding
the date on which they are authenticated unless authenticated on an Interest Payment Date in which
event they shall bear interest from such Interest Payment Date, or unless authenticated before the
first Interest Payment Date in which event they shall bear interest from their date; provided,
however, that if a Bond is authenticated between a Record Date and the next succeeding Interest
Payment Date, such Bond shall bear interest from such succeeding Interest Payment Date;
provided further, however, that if at the time of authentication of any Bond interest thereon is in
default, such Bond shall bear interest from the date to which interest has been paid. Any interest
on any Bond which is payable, but is not punctually paid or provided for on any Interest Payment
Date (hereinafter called "Defaulted Interest") shall be paid to the Owner in whose name the Bond
is registered at the close of business on a Special Record Date to be fixed by the Trustee, such date
to be not more than fifteen (15) nor less than ten (10) days prior to the date of proposed payment.
The Trustee shall cause notice of the proposed payment of such Defaulted Interest and the Special
Record Date therefor to be given by Electronic Means or mailed, first-class, postage-prepaid, to
each Owner of record as of the fifth (5th) day prior to the giving of such notices, at its address as
it appears in the Bond Register on the date of the giving of such notices. The foregoing
notwithstanding, but subject to the procedures set forth in Section 2.11 hereof, any Owner of Bonds
of a Series in an aggregate principal amount of at least $1,000,000 shall be entitled to have interest
paid by wire transfer to such Owner to the bank account number on file with the Trustee and Paying
Agent, upon requesting the same in a writing received by the Trustee and Paying Agent at least
fifteen (15) days prior to the relevant Record Date, which writing shall specify the bank, which
shall be a bank within the continental United States, and bank account number to which interest
payments are to be wired. Any such request for interest payments by wire transfer shall remain in
effect until rescinded or changed, in a writing delivered by the Owner to the Trustee and Paying
Agent, and any such rescission or change of wire transfer instructions must be received by the
Trustee and Paying Agent at least fifteen (15) days prior to the relevant Record Date. Unless
provided otherwise in a Supplemental Indenture with respect to a Series of Bonds, interest on the
Bonds will be computed on the basis of a 360-day year of twelve 30-day months. Unless provided
otherwise in a Supplemental Indenture with respect to a Series of Bonds, interest on overdue
principal and, to the extent lawful, on overdue interest will be payable at the numerical rate of
interest borne by such Bonds on the day before the default occurred.

The Trustee is hereby constituted and appointed as Paying Agent for the Bonds.

SECTION 2.02. Execution. The Bonds shall be executed by the manual or facsimile
signature of the Chairperson or Vice Chairperson of the Issuer or by any other member of the
Board designated by the Chairperson for such purpose, and the corporate seal of the Issuer shall
appear thereon (which may be in facsimile) and shall be attested by the manual or facsimile

15



signature of its Secretary or Assistant Secretary. Bonds executed as above provided may be issued
and shall, upon request of the Issuer, be authenticated by the Trustee, notwithstanding that one or
both of the officers of the Issuer whose signatures appear on such Bonds shall have ceased to hold
office at the time of issuance or authentication or shall not have held office at the date of the Bonds.

SECTION 2.03. Authentication; Authenticating Agent. No Bond shall be valid until the
certificate of authentication shall have been duly executed by the Trustee, and such authentication
shall be proof that the Bondholder is entitled to the benefit of the trust hereby created. The Trustee
shall at all times serve as Authenticating Agent.

SECTION 2.04. Registration and Registrar. The Trustee is hereby constituted and
appointed as the Registrar for the Bonds. The Registrar shall act as registrar and transfer agent for
the Bonds. The Issuer shall cause to be kept at an office of the Registrar a register (herein
sometimes referred to as the "Bond Register" or "Register") in which, subject to the provisions set
forth in Section 2.08 below and such other regulations as the Issuer and Registrar may prescribe,
the Issuer shall provide for the registration of the Bonds and for the registration of transfers and
exchanges of such Bonds. The Trustee shall notify the Issuer in writing of the specific office
location (which may be changed from time to time, upon similar notification) at which the Bond
Register is kept. Initially, and until the Trustee provides notice to the Issuer as provided in the
immediately preceding sentence, the Bond Register shall be kept at the Trustee's corporate trust
office in Fort Lauderdale, Florida.

SECTION 2.05. Mutilated, Destroyed, Lost or Stolen Bonds. If any Bond shall become
mutilated, the Issuer shall execute and the Trustee or Authenticating Agent, as the case may be,
shall thereupon authenticate and deliver a new Bond of like Series, tenor and denomination in
exchange and substitution for the Bond so mutilated, but only upon surrender to the Trustee or
Authenticating Agent, as the case may be, of such mutilated Bond for cancellation, and the Issuer
and the Trustee or Authenticating Agent, as the case may be, may require reasonable indemnity
therefor. If any Bond shall be reported lost, stolen or destroyed, evidence as to the ownership and
the loss, theft or destruction thereof shall be submitted to the Issuer and the Trustee or
Authenticating Agent, as the case may be; and if such evidence shall be satisfactory to both and
indemnity satisfactory to both shall be given, the Issuer shall execute, and thereupon the Trustee
or Authenticating Agent, as the case may be, shall authenticate and deliver a new Bond of like
Series, tenor and denomination. The cost of providing any substitute Bond under the provisions
of this Section shall be borne by the Bondholder for whose benefit such substitute Bond is
provided. If any such mutilated, lost, stolen or destroyed Bond shall have matured or be about to
mature, the Issuer may, with the consent of the Trustee or Authenticating Agent, as the case may
be, pay to the Owner the principal amount of and accrued interest on such Bond upon the maturity
thereof and compliance with the aforesaid conditions by such Owner, without the issuance of a
substitute Bond therefor.

Every substituted Bond issued pursuant to this Section 2.05 shall constitute an additional
contractual obligation of the Issuer, whether or not the Bond alleged to have been destroyed, lost
or stolen shall be at any time enforceable by anyone, and shall be entitled to all the benefits of this
Master Indenture and applicable Supplemental Indenture equally and proportionately with any and
all other Bonds of such same Series duly issued hereunder and under such Supplemental Indenture.
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All Bonds shall be held and owned upon the express condition that the foregoing provisions
are exclusive with respect to the replacement or payment of mutilated, destroyed, lost or stolen
Bonds, and shall preclude any and all other rights or remedies with respect to the replacement or
payment of negotiable instruments, investments or other securities without their surrender.

SECTION 2.06. Temporary Bonds. Pending preparation of definitive Bonds, or by
agreement with the original purchasers of all Bonds, the Issuer may issue and, upon its request,
the Trustee shall authenticate in lieu of definitive Bonds one or more temporary printed or
typewritten Bonds of substantially the tenor recited above. Upon request of the Issuer, the Trustee
shall authenticate definitive Bonds in exchange for and upon surrender of an equal principal
amount of temporary Bonds. Until so exchanged, temporary Bonds shall have the same rights,
remedies and security hereunder as definitive Bonds. So long as Cede & Co., or any other nominee
of DTC is the Registered Owner of the Bonds, the definitive Bonds shall be in typewritten form.

SECTION 2.07. Cancellation and Destruction of Surrendered Bonds. All Bonds
surrendered for payment or redemption and all Bonds surrendered for exchange shall, at the time
of such payment, redemption or exchange, be promptly transferred by the Registrar, Paying Agent
or Authenticating Agent to, and cancelled and disposed of by, the Trustee in accordance with its
then current procedures. The Trustee shall deliver to the Issuer a certificate of destruction (or other
evidence of destruction) in respect of all Bonds destroyed in accordance with this Section.

SECTION 2.08. Registration, Transfer and Exchange. As provided in Section 2.04
hereof, the Issuer shall cause a Bond Register in respect of the Bonds to be kept at the designated
office of the Registrar.

Upon surrender for registration of transfer of any Bond at the designated office of the
Registrar, and upon compliance with the conditions for the transfer of Bonds set forth in this
Section 2.08, the Issuer shall execute and the Trustee (as Authenticating Agent and/or Registrar as
described in Section 2.03 and Section 2.04 hereof) shall authenticate and deliver, in the name of
the designated transferees, one or more new Bonds of a like aggregate principal amount and of the
same Series and maturity.

At the option of the Bondholder, Bonds may be exchanged for other Bonds of a like
aggregate principal amount and of the same Series and maturity, upon surrender of the Bonds to
be exchanged at any such office of the Registrar or agency. Whenever any Bonds are so
surrendered for exchange, the Issuer shall execute and the Trustee (as Authenticating Agent and/or
Registrar as described in Section 2.03 and Section 2.04 hereof) shall authenticate and deliver the
Bonds which the Bondholder making the exchange is entitled to receive.

All Bonds issued upon any transfer or exchange of Bonds shall be valid obligations of the
Issuer, evidencing the same debt and entitled to the same benefits under this Master Indenture and
applicable Supplemental Indenture as the Bonds of such Series surrendered upon such transfer or
exchange.

Every Bond presented or surrendered for transfer or exchange shall be duly endorsed or
accompanied by a written instrument of transfer in form satisfactory to the Trustee, Paying Agent
or the Registrar, duly executed by the Bondholder or his attorney duly authorized in writing.
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Transfers and exchanges shall be made without charge to the Bondholder, except that the
Issuer or the Trustee may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of Bonds.

Neither the Issuer nor the Registrar on behalf of the Issuer shall be required (i) to issue,
transfer or exchange any Bond during a period beginning at the opening of business fifteen (15)
days before the day of giving of a notice of redemption of Bonds selected for redemption and
ending at the close of business on the day of giving such notice, or (ii) to transfer or exchange any
Bond so selected for redemption in whole or in part.

SECTION 2.09. Persons Deemed Owners. The Issuer, the Trustee, any Paying Agent,
the Registrar, or the Authenticating Agent shall deem and treat the person in whose name any
Bond is registered as the absolute Owner thereof (whether or not such Bond shall be overdue and
notwithstanding any notation of ownership or other writing thereon made by anyone other than the
Issuer, the Trustee, any Paying Agent, the Registrar or the Authenticating Agent) for the purpose
of receiving payment of or on account of the principal or Redemption Price of and interest on such
Bond, and for all other purposes, and the Issuer, the Trustee, any Paying Agent, the Registrar and
the Authenticating Agent shall not be affected by any notice to the contrary. All such payments
so made to any such Owner, or upon his order, shall be valid and, to the extent of the sum or sums
so paid, effectual to satisfy and discharge the liability for moneys payable upon any such Bond.

SECTION 2.10. Limitation on Incurrence of Certain Indebtedness. The Issuer will not
issue Bonds of any Series, except upon the conditions and in the manner provided or as otherwise
permitted in the Indenture, provided that the Issuer may enter into agreements with issuers of
Credit Facilities which involve liens on Pledged Revenues on a parity with that of the Bonds or
portion thereof which is supported by such Credit Facilities.

SECTION 2.11. Qualification for The Depository Trust Company. To the extent
provided in a Supplemental Indenture or authorized and directed by a Resolution of the Issuer
authorizing the issuance of a Series of Bonds, the Trustee shall be authorized to enter into
agreements with The Depository Trust Company, New York, New York ("DTC") and other
depository trust companies, including, but not limited to, agreements necessary for wire transfers
of interest and principal payments with respect to the Bonds, utilization of electronic book entry
data received from DTC, and other depository trust companies in place of actual delivery of Bonds
and provision of notices with respect to Bonds registered by DTC and other depository trust
companies (or any of their designees identified to the Trustee) by overnight delivery, courier
service, telegram, telecopy or other similar means of communication.

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

Unless provided otherwise in a Supplemental Indenture with respect to a Series of Bonds,
each Series of Bonds shall initially be registered in the name of Cede & Co. as nominee for DTC,
which will act initially as securities depository for the Bonds and so long as the Bonds are held in
book-entry-only form, Cede & Co. shall be considered the Registered Owner for all purposes
hereof. On original issue, such Bonds shall be deposited with DTC, which shall be responsible for
maintaining a book-entry-only system for recording the ownership interest of its participants
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("DTC Participants") and other institutions that clear through or maintain a custodial relationship
with a DTC Participant, either directly or indirectly ("Indirect Participants"). The DTC
Participants and Indirect Participants will be responsible for maintaining records with respect to
the beneficial ownership interests of individual purchasers of the Bonds ("Beneficial Owners").

Principal and interest on the Bonds registered in the name of Cede & Co. prior to and at
maturity shall be payable directly to Cede & Co. in care of DTC without the need for presentment
of such Bonds. Disbursal of such amounts to DTC Participants shall be the responsibility of DTC.
Payments by DTC Participants to Indirect Participants, and by DTC Participants and Indirect
Participants to Beneficial Owners shall be the responsibility of DTC Participants and Indirect
Participants and not of DTC, the Trustee or the Issuer.

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

DURING THE PERIOD FOR WHICH CEDE & CO. IS REGISTERED OWNER OF THE
BONDS, ANY NOTICES TO BE PROVIDED TO ANY REGISTERED OWNER WILL BE
PROVIDED TO CEDE & CO. DTC SHALL BE RESPONSIBLE FOR NOTICES TO DTC
PARTICIPANTS AND DTC PARTICIPANTS SHALL BE RESPONSIBLE FOR NOTICES TO
INDIRECT PARTICIPANTS, AND DTC PARTICIPANTS AND INDIRECT PARTICIPANTS
SHALL BE RESPONSIBLE FOR NOTICES TO BENEFICIAL OWNERS.

The Issuer and the Trustee, if appropriate, shall enter into a blanket letter of representations
with DTC providing for such book-entry-only system. Such agreement may be terminated at any
time by either DTC or the Issuer. In the event of such termination, the Issuer shall select another
securities depository and in the event all references herein to DTC or Cede & Co. shall be deemed
to be references to their respective successors. If the Issuer does not replace DTC, the Trustee will
register and deliver to the Beneficial Owners replacement Bonds in the form of fully registered
Bonds in accordance with the instructions from Cede & Co.

In the event DTC, any successor of DTC or the Issuer elects to discontinue the book-entry
only system in conformity with the requirements of DTC, the Trustee shall deliver bond certificates
in accordance with the instructions from DTC or its successor and after such time Bonds may be
exchanged for an equal aggregate principal amount of Bonds in other Authorized Denominations
and of the same maturity and Series upon surrender thereof at the corporate trust office of the
Trustee.

ARTICLE III
ISSUE OF BONDS

SECTION 3.01. Issue of Bonds. Subject to the provisions of Section 2.01 hereof, the
Issuer may issue one or more Series of Bonds hereunder and under Supplemental Indentures from
time to time for the purpose of financing the Costs of acquisition or construction of the Project or
to refund all or a portion of a Series of Bonds (and to pay the costs of the issuance of such Bonds
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and to pay the amounts required to be deposited with respect to such Bonds in the Funds and
Accounts established under the Indenture). In connection with the issuance of a Series of Bonds
the Trustee shall, at the written request of the Issuer, authenticate the Bonds and deliver or cause
them to be authenticated and delivered, as specified in the request, but only upon receipt of:

(1) a Certified Resolution of the Issuer (a) approving a Supplemental
Indenture under which the Series of Bonds are to be issued; (b) providing the terms of the
Bonds and directing the payments to be made into the Funds and Accounts in respect
thereof as provided in Article VI hereof; (c) authorizing the execution and delivery of the
Series of Bonds to be issued; and (d) if the purpose is to effectuate a refunding, authorizing
the redemption, if any, of the Bonds to be refunded and the defeasance thereof, and the
execution and delivery of an escrow agreement, if applicable, and other matters contained
in Article XIV hereof;

(2) a written opinion or opinions of Counsel to the Issuer, to the effect
that (a) all conditions prescribed herein as precedent to the issuance of the Bonds have been
fulfilled; (b) the Bonds have been validly authorized and executed and when authenticated
and delivered pursuant to the request of the Issuer will be valid obligations of the Issuer
entitled to the benefit of the trust created hereby and will be enforceable in accordance with
their terms except as enforcement thereof may be affected by bankruptcy, reorganization,
insolvency, moratorium and other similar laws relating to creditors' rights generally and
subject to equitable principles, whether in a proceeding at law or in equity; (¢) any consents
of any Regulatory Bodies required in connection with the issuance of the Bonds have been
obtained or can be reasonably expected to be obtained on or prior to the date such consents
are required; (d) if the acquisition of any real property or interest therein is included in the
purpose of such issue, (i) the Issuer has or can acquire good and marketable title thereto
free from all liens and encumbrances except such as will not materially interfere with the
proposed use thereof or (ii) the Issuer has or can acquire a valid, subsisting and enforceable
leasehold, easement, right-of-way or other interest in real property sufficient to effectuate
the purpose of the issue (which opinion may be stated in reliance on the opinion of other
Counsel satisfactory to the signer or on a title insurance policy issued by a reputable title
company) (clauses (c) and (d) shall not apply in the case of the issuance of a refunding
Series of Bonds); and (e¢) whether a certificate described in Section 3.01(13) hereof is
required to be delivered and that such certificate conforms to the requirements of such
section;

(3) an opinion of Counsel to the Issuer, which shall also be addressed to the
Trustee, to the effect that: (a) the Issuer has good right and lawful authority under the Act
to undertake the Project, 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; (b) the Special Assessment proceedings have been taken in accordance with Florida
law and that the Issuer has taken all action necessary to levy and impose the Special
Assessments; (c) the Special Assessments are legal, valid and binding liens upon the
property against which the Special Assessments are made, coequal with the lien of all state,
county, district and municipal ad valorem taxes and superior in priority to all other liens,
titles and claims against said property then existing or thereafter created, until paid; (d) this
Master Indenture and the applicable Supplemental Indenture have been duly and validly
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authorized, approved, and executed by the Issuer; (e) the issuance of the Series of Bonds
has been duly authorized and approved by the Board; and (f) this Master Indenture and the
applicable Supplemental Indenture (assuming due authorization, execution and delivery by
the Trustee) constitutes a binding obligation of the Issuer, enforceable against the Issuer in
accordance with its terms except as enforcement thereof may be affected by bankruptcy,
reorganization, insolvency, moratorium and other similar laws relating to creditors' rights
generally and subject to equitable principles, whether in a proceeding at law or in equity;

4) a Consulting Project Engineer's certificate addressed to the Issuer
and the Trustee setting forth the estimated cost of the Project, and in the case of an
acquisition by the Issuer of all or a portion of the Project that has been completed, stating,
in the signer's opinion, (a) that the portion of the Project improvements to be acquired from
the proceeds of such Bonds have been completed in accordance with the plans and
specifications therefor; (b) to the best of his knowledge, the Project improvements are
constructed in a sound workmanlike manner and in accordance with industry standards; (c)
the purchase price to be paid by the Issuer for the Project improvements is no more than
the lesser of (i) the fair market value of such improvements and (ii) the actual Costs of
construction of such components of the Project; and (d) the plans and specifications for the
Project improvements have been approved by all Regulatory Bodies required to approve
them (specifying such Regulatory Bodies) or such approval can reasonably be expected to
be obtained; provided, however, that in lieu of the information required in clause (a), there
may be delivered to the Trustee satisfactory evidence of the acceptance of operational and
maintenance responsibility of each component of the Project by one or more governmental
entities (the foregoing shall not be applicable in the case of the issuance of a refunding
Series of Bonds);

(5) a copy of the Supplemental Indenture for such Bonds, certified by
the Secretary or Assistant Secretary of the Issuer as being a true and correct copy thereof;

(6) the proceeds of the sale of such Bonds together with any required
equity deposit by a Landowner or other third party;

(7) any Credit Facility authorized by the Issuer in respect to such Bonds;

(8) one or more Certified Resolutions of the Issuer relating to the levy
of Special Assessments in respect of the Project, and evidencing that the Issuer has
undertaken and, to the extent then required under applicable law, completed all necessary
proceedings, including, without limitation, the approval of assessment rolls, the holding of
public hearings, the adoption of resolutions and the establishment of all necessary
collection procedures, in order to levy and collect Special Assessments upon the District
Lands in an amount sufficient to pay the Debt Service Requirement on the Bonds to be
1ssued;

) an executed opinion of Bond Counsel;

(10) a written direction of the Issuer to the Trustee to authenticate and
deliver such Bonds;
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(11) a copy of a Final Judgment of validation and a Certificate of No
Appeal with respect to the Bonds that are subject to validation;

(12)  a collateral assignment from the developer(s) of the District Lands
to the Issuer of the Project Documents;

(13) if at the time of issuance of a Series of Bonds a majority of the
members of the Board of Supervisors of the District are not elected by qualified electors
pursuant to the Act, a certificate of the Majority Landowner and any other developer(s) of
the District Lands in form and substance satisfactory to the Issuer and Bond Counsel (a
"Developer's Certificate") which provides: (a) the number of residential units expected to
be constructed and developed on the District Lands owned thereby, together with a
representation to the effect that the person or entity executing the Developer's Certificate
expects to proceed with due diligence and all reasonable speed to construct and sell the
residential units to members of the general public who are unrelated to the Majority
Landowner or developer, as appropriate, including an estimate of the timing expected with
respect to such construction and sale, (b) certifications that (i) the District was not
organized and will not be operated to perpetuate private control by the Majority
Landowner, any developer or other nongovernmental persons and (ii) upon completion of
the relevant portion of the District Lands, it is expected that at least 250 of the owners or
occupants of such residential units will qualify as a "qualified elector" within the meaning
of Section 190.006 of the Act, and therefore will be eligible to vote for the members of the
Board of Supervisors of the District, (c) a representation of the Majority Landowner that
during the development period of the District Lands, and until such time as a majority of
the members of the Board of Supervisors of the District are elected by qualified electors
pursuant to the Act, the Majority Landowner expects to elect a majority of the members of
the Board of Supervisors of the District, will require that all members of the Board of
Supervisors elected thereby comply with all provisions of the Act, and that all members of
the Board so elected by the Majority Landowner will act only in furtherance of the public
purposes described in the Act, (d) a representation that the Project is and will continue to
be facilities that: (i) are permitted to be financed under the Act, (ii) will be owned by the
District or such other governmental entity, (iii) will carry out an essential governmental
function for the benefit of the general public, including residents of the Development, and
(iv) will be available to the general public either free of charge or at reasonable rates that
are generally applicable and uniformly applied, and no portion of the Project will consist
of commercial or industrial facilities, or improvements to property that will be owned by
the Majority Landowner or developer or any other nongovernmental person, (e) as of the
date of issuance of the Series of Bonds, the Majority Landowner or other developer(s) does
not expect to be required to make any payment under any applicable "true-up" agreement,
and (f) a representation that the Majority Landowner or developer, as appropriate,
executing the Developer's Certificate understands that Bond Counsel will rely on the
representations and certifications provided therein in giving its opinion that interest on the
Series of Bonds is excluded from gross income for federal income tax purposes;

(14) in the case of the issuance of a refunding Series of Bonds, an
Officer's Certificate of the Issuer stating: (a) the intended use of the proceeds of the
refunding Series of Bonds; (b) the Bonds to be refunded; (c) any other amounts available
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for such purpose; (d) that the proceeds of the issue plus the other amounts, if any, stated to
be available for the purpose will be sufficient to refund the Bonds to be refunded in
accordance with the refunding plan and in compliance with Article XIV of this Master
Indenture, including, without limitation, to pay the Costs of issuance of such Bonds, and
(e) that notice of redemption, if applicable, of the Bonds to be refunded has been duly given
or that provision has been made therefor, as applicable;

(15) in the case of the issuance of a refunding Series of Bonds, a written
opinion of Bond Counsel to the effect that the issuance of such Bonds will not adversely
affect the exclusion from gross income for federal income tax purposes of interest on any
Bonds issued pursuant to the Indenture (to the extent that upon original issuance thereof
such Bonds were issued as Bonds the interest on which is excludable from gross income
for federal income tax purposes); and

(16) such other documents, certifications and opinions as shall be
required by the Supplemental Indenture, by the Participating Underwriter or the initial
purchaser of a Series of Bonds or by the Issuer or the Trustee upon advice of counsel.

At the option of the Issuer, any or all of the matters required to be stated in the Certified
Resolution described in (1) above may instead be stated in a Supplemental Indenture, duly
approved by a Certified Resolution of the Issuer. Execution of a Series of the Bonds by the Issuer
and payment to the Trustee of the net proceeds from the original issuance of the Series of Bonds
shall be conclusive evidence of satisfaction of the conditions precedent, set forth in this Article, as
to the Issuer, the Participating Underwriter and the initial purchaser of the respective Series of
Bonds.

ARTICLE IV
ACQUISITION AND CONSTRUCTION OF PROJECT

SECTION 4.01. Project to Conform to Plans and Specifications; Changes. The Issuer
will proceed to complete any Project or portion thereof for which any Series of Bonds is being
issued in accordance with the plans and specifications therefor, as such plans and specifications
may be amended from time to time, and subject to the specific requirements of the Supplemental
Indenture for such Series of Bonds.

SECTION 4.02. Compliance Requirements. The Issuer will comply with all present and
future laws, acts, rules, regulations, orders and requirements lawfully made and applicable in fact
to any acquisition or construction hereby undertaken and shall obtain all necessary approvals under
federal, state and local laws, acts, rules and regulations necessary for the acquisition, completion
and operation of any Project or portion thereof for which any Series of Bonds is being issued and
shall complete any Project or portion thereof in conformity with such approvals, laws, rules and
regulations. Prior to the completion of the Project, in the event that any developer of the District
Lands shall fail to pay, when due, any Special Assessments levied against lands within the Issuer
owned by the developer or any affiliated entity thereof, the Issuer shall immediately take all actions
necessary, to the extent revenues of the Issuer are legally available for such purpose, to complete
the Project including, without limitation, taking control of the Project Documents.
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ARTICLE V
ACQUISITION AND CONSTRUCTION FUND

SECTION 5.01. Acquisition and Construction Fund. The Trustee shall establish an
Acquisition and Construction Fund into which shall be deposited the proceeds from each Series of
Bonds issued under the Indenture (unless otherwise specified herein or in the applicable
Supplemental Indenture for a Series of Bonds) and from which Costs may be paid as set forth
herein and in the applicable Supplemental Indenture. Unless otherwise specified in the applicable
Supplemental Indenture, a separate Series Account shall be established in the Acquisition and
Construction Fund with respect to each Series of Bonds issued hereunder and the proceeds of each
Series of Bonds (other than Bonds issued to refund all or a portion of the Bonds) shall be deposited
into the corresponding Series Account in the Acquisition and Construction Fund. The amounts in
any Series Account of the Acquisition and Construction Fund, until applied as hereinafter
provided, shall be held for the security of the Series of Bonds hereunder in respect of which such
Series Account was established. Separate subaccounts within any Series Account of the
Acquisition and Construction Fund shall be maintained by the Trustee in respect of each Series of
Bonds upon request of the Issuer whenever, in the opinion of the Issuer, it is appropriate to have a
separate written accounting in respect of the Costs of any designated portion of the Project.
Payments shall be made from the appropriate Series Account of the Acquisition and Construction
Fund to pay any unpaid Costs of Issuance of the Series of Bonds in question, including without
limitation, legal, engineering, and consultants' fees and to pay amounts to be reimbursed to the
Issuer for Costs advanced, and thereafter to pay Costs of planning, financing, acquisition,
construction, reconstruction, equipping and installation of the Project or portion thereof.

(a) Deposits. In addition to the deposit of amounts received by the Trustee on
the date of issuance of each Series of Bonds, the Issuer shall pay or cause to be paid to the Trustee,
for deposit into the Series Account of the Acquisition and Construction Fund, as promptly as
practicable, the following amounts:

(1) Subject to the provisions of Section 9.23 hereof, payments made to
the Issuer from the sale, lease or other disposition of the Project or any portion thereof;

(i)  Subject to the provisions of Section 9.14 hereof, the balance of
insurance proceeds with respect to the loss or destruction of the Project or any portion
thereof;

(iii)  Deposits made by any developer of the District Lands pursuant to
the terms and provisions of a developer funding agreement; and

(iv)  Amounts received from a governmental entity pursuant to an
interlocal agreement or other similar agreement between the District and such
governmental entity providing for the payment by such governmental entity of a portion of
the Costs of the Project.

Amounts in the applicable Series Account of the Acquisition and Construction Fund shall be
applied to pay the Cost of the Project or a portion thereof, as applicable, pertaining to the Series
of Bonds in question; provided, however, that if any amounts remain in the Series Account of the
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Acquisition and Construction Fund after the Completion Date (as defined in paragraph (c) below)
of the Project or portion thereof pertaining to the Series of Bonds in question, and if such amounts
are not reserved for payment of any remaining part of the Cost of the Project as directed in writing
by the Issuer, such amounts shall be transferred to the applicable Series Account of the Bond
Redemption Fund for application to the redemption of Bonds of the Series to which such proceeds
relate, as set forth in Section 6.06 hereof or in the applicable Supplemental Indenture.

(b) Disbursements. Unless provided otherwise in a Supplemental Indenture,
all payments from the Acquisition and Construction Fund shall be paid in accordance with the
provisions of this subsection. Moneys in the appropriate Series Account of the Acquisition and
Construction Fund shall be disbursed by check, voucher, order, draft, certificate or warrant signed
by any one or more officers or employees of the Trustee legally authorized to sign such items or
by wire transfer to an account specified by the payee upon satisfaction of the conditions for
disbursement set forth in this subsection (b). Before any such payment shall be made, the Issuer
shall file with the Trustee a fully executed requisition in the form of Exhibit D attached hereto,
signed by a Responsible Officer and, except for payments of cost of issuance, a certificate of the
Consulting Engineer signed by a consulting engineer also in the form of Exhibit D attached hereto
and as may be modified by terms of the related Supplemental Indenture. Upon receipt of each
such requisition and accompanying certificate, the Trustee shall promptly withdraw from the
appropriate Series Account of the Acquisition and Construction Fund and pay to the person, firm
or corporation named in such requisition the amount designated in such requisition. The Trustee
shall have no duty to investigate the accuracy or validity of the items delivered pursuant to this
section. All requisitions and certificates received by the Trustee pursuant to this Section 5.01 shall
be retained in the possession of the Trustee, subject at all reasonable times to the inspection of the
Issuer, the Consulting Engineer, the Owner of any Bonds, and the agents and representatives
thereof. The Trustee shall have no duty to verify that the disbursement of funds pursuant to a
requisition is for a purpose for which payment may be made hereunder and the Trustee may
conclusively rely that a properly signed requisition is, on its face, sufficient to disburse funds from
the Acquisition and Construction Fund.

(c) Completion of Project. On the date of completion of the Project or if
sufficient moneys are retained in the appropriate Series Account of the Acquisition and
Construction Fund, to complete the Cost of the Project, in either case, as evidenced by the delivery
of a Certificate of the Consulting Engineer to the Trustee and adoption of a resolution by the Board
accepting the Project as provided by Section 170.09, Florida Statutes, as amended (the
"Completion Date"), the balance in the appropriate Series Account of the Acquisition and
Construction Fund not reserved by the Issuer for the payment of any remaining part of the Cost of
the Project shall be transferred by the Trustee to, and deposited in, the applicable Series Account
of the Bond Redemption Fund and applied as provided in Section 6.06 hereof and in the applicable
Supplemental Indenture.

ARTICLE VI
SPECIAL ASSESSMENTS;
APPLICATION THEREOF TO FUNDS AND ACCOUNTS

SECTION 6.01. Special Assessments; Lien of Indenture on Pledged Revenues. The
Issuer hereby covenants that it shall levy Special Assessments in the amount necessary to pay the
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Debt Service Requirement on Bonds issued and Outstanding hereunder, and, unless provided
otherwise with respect to a Series of Bonds, evidence and certify the same to the Tax Collector or
cause the Property Appraiser to certify the same on the tax roll to the Tax Collector for collection
by the Tax Collector and enforcement by the Tax Collector or the Issuer, pursuant to the Act,
Chapter 170 or Chapter 197, Florida Statutes, or any successor statutes, as applicable.

The Issuer shall, within five (5) Business Days of receipt thereof, pay to the Trustee for
deposit in the Series Account of the Revenue Fund established under Section 6.03 hereof all
Special Assessments received by the Issuer from the levy thereof on the District Lands subject to
assessments for the payment of the related Series of Bonds; provided, however, that amounts
received as Prepayments of Special Assessments shall be deposited directly into the applicable
Series Account within the Bond Redemption Fund established hereunder or in any account thereof
established pursuant to the applicable Supplemental Indenture. The Issuer shall notify the Trustee
in writing at the time of deposit of any amounts received as Prepayments of Special Assessments
and shall identify the related Series of Bonds. If necessary, the Issuer shall direct the Landowner
making such prepayment to specify what Series of Bonds such prepayments relate.

There are hereby pledged for the payment of the principal or Redemption Price of and
interest on all Bonds of each Series issued and Outstanding under the Indenture and all
reimbursements due to any Credit Facility Issuer for any drawing with respect to such Series of
Bonds on its Credit Facility, including, without limitation, interest thereon, as required under the
terms of the applicable Credit Facility Agreement, the Pledged Revenues; provided, however, that
unless otherwise specifically provided herein or in a Supplemental Indenture relating to a Series
of Bonds with respect to the Pledged Revenues securing such Series of Bonds, the Pledged
Revenues securing a Series of Bonds shall secure only such Series of Bonds and Bonds issued on
a parity therewith and shall not secure any other Bonds or Series of Bonds. The Pledged Revenues
shall immediately be subject to the lien and pledge of the Indenture without any physical delivery
hereof or further act; provided, however, that the lien and pledge of the Indenture shall not apply
to any moneys transferred by the Trustee to the Rebate Fund. The foregoing notwithstanding, to
the extent provided in the Supplemental Indenture authorizing the issuance of a Series of Bonds,
such Series of Bonds may be made payable from and secured by less than all of the Pledged
Revenues, and any one or more of the provisions of this Master Indenture may be made
inapplicable to such Series of Bonds, all as more specifically provided in the corresponding
Supplemental Indenture; provided, however, that any such provisions shall apply only to the
particular Series of Bonds authorized by such Supplemental Indenture and shall not affect in any
manner whatsoever any Outstanding Series of Bonds.

SECTION 6.02. Funds and Accounts Relating to the Bonds. The Funds and Accounts
specified in this Article VI shall be established under this Master Indenture and each Supplemental
Indenture pursuant to which a Series of Bonds is issued for the benefit of the specific Series of
Bonds issued pursuant to such Supplemental Indenture and any Series issued on a parity therewith
and, unless expressly otherwise provided in said Supplemental Indenture, shall not apply to Bonds
Outstanding hereunder issued under any other indenture supplemental hereto or separately secured
hereunder by separate Special Assessments. Unless provided otherwise by Supplemental
Indenture, all moneys, including, without limitation, proceeds of a Series of Bonds, on deposit to
the credit of the Funds and Accounts established hereunder and under a Supplemental Indenture
(except for moneys transferred to the Rebate Fund) shall be pledged to the payment of the
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principal, redemption or purchase price of (as the case may be) and interest on the Series of Bonds
issued hereunder and under such Supplemental Indenture, and any Series issued on a parity
therewith.

SECTION 6.03. Revenue Fund. The Trustee is hereby authorized and directed to
establish a Revenue Fund and pursuant to a Supplemental Indenture a Series Account for each
Series of Bonds issued hereunder, into which the Trustee shall immediately deposit any and all
Special Assessments received from the levy thereof on the District Lands or any portion thereof
(other than Prepayments) and any amounts received as the result of any foreclosure, sale of tax
certificates or other remedial action for nonpayment of Special Assessments for the payment of
the related Series of Bonds and other payments required hereunder or under the applicable
Supplemental Indenture (unless such Special Assessments and/or other payments are specifically
designated by the Issuer pursuant to a Supplemental Indenture for deposit into the Rebate Fund or
any other Fund or Account established hereunder or under a Supplemental Indenture) and each
Series Account therein shall be held by the Trustee separate and apart from all other Funds and
Accounts held under the Indenture and from all other moneys of the Trustee. The Trustee shall
transfer from amounts on deposit in the Series Account in the Revenue Fund to the Funds and
Accounts designated below, the following amounts, at the following times and in the following
order of priority unless other times and/or priorities are established in a Supplemental Indenture
with respect to a Series of Bonds:

FIRST, upon receipt but no later than the Business Day preceding the first May 1
for which there is an insufficient amount from Bond proceeds (or investment earnings
thereon) on deposit in the applicable Series Interest Account of the Debt Service Fund to
be applied to the payment of interest on the Bonds of a Series due on the next succeeding
May 1, and no later than the Business Day next preceding each May 1 thereafter while
Bonds of a Series issued under the Indenture remain Outstanding, to the applicable Series
Interest Account of the Debt Service Fund, an amount equal to the interest on the related
Series of Bonds becoming due on the next succeeding May 1, less any amount on deposit
in such Interest Account not previously credited;

SECOND, beginning on the date set forth in the related Supplemental Indenture,
and no later than the Business Day next preceding each May 1 or November 1, as
designated in the applicable Supplemental Indenture thereafter while Bonds of a Series
issued under the Indenture remain Outstanding, to the applicable Series Principal Account
of the Debt Service Fund, an amount equal to the principal amount of Bonds of such Series
maturing on the next succeeding principal payment date, less any amount on deposit in the
applicable Series Principal Account not previously credited;

THIRD, beginning on the date set forth in the related Supplemental Indenture, and
no later than the Business Day next preceding each May 1 or November 1, as so designated
in the applicable Supplemental Indenture thereafter while Bonds of a Series issued under
the Indenture remain Outstanding, to the applicable Series Sinking Fund Account of the
Debt Service Fund, an amount equal to the principal amount of Bonds of such Series
subject to mandatory sinking fund redemption on the next succeeding mandatory sinking
fund redemption date, less any amount on deposit in the applicable Series Sinking Fund
Account not previously credited;
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FOURTH, upon receipt but no later than the Business Day preceding the first
November 1 for which there remains an insufficient amount from Bond proceeds (or
investment earnings thereon) on deposit in the applicable Series Interest Account to be
applied to the payment of interest on the Bonds of a Series due on the next succeeding
November 1, and no later than the Business Day next preceding each November 1
thereafter while Bonds of such Series issued under the Indenture remain Outstanding, to
the applicable Series Interest Account of the Debt Service Fund, an amount equal to the
interest on the Bonds of such Series becoming due on the next succeeding November 1,
less any amount on deposit in the applicable Series Interest Account not previously
credited;

FIFTH, upon receipt but no later than the Business Day next preceding each Interest
Payment Date while Bonds of a Series issued under the Indenture remain Outstanding, to
the applicable Series Account of the Debt Service Reserve Fund, if any, an amount equal
to the amount, if any, which is necessary to make the amount on deposit therein equal to
the Debt Service Reserve Requirement;

SIXTH, subject to the following paragraph, the balance of any moneys remaining
in a Series Account of the Revenue Fund after making the foregoing deposits shall remain
therein.

Except as otherwise provided in a Supplemental Indenture, the Trustee shall retain any
moneys held for the credit of the Revenue Fund which are not otherwise required to be deposited
pursuant to this Section and apply such amounts on subsequent dates for the purposes and in the
priority set forth above. Notwithstanding the foregoing, if pursuant to any Arbitrage Certificate it
is necessary to make a deposit in the Rebate Fund, the Issuer shall direct the Trustee to make such
deposit thereto. Prepayments pledged to a particular Series of Bonds shall be deposited directly
into the applicable Series Account of the Bond Redemption Fund as provided herein.

SECTION 6.04. Debt Service Fund. The Trustee is hereby authorized and directed to
establish a Debt Service Fund which shall consist of amounts deposited therein by the Trustee and
any other amounts the Issuer may pay to the Trustee for deposit therein with respect to the related
Series of Bonds. The Debt Service Fund shall be held by the Trustee separate and apart from all
other Funds and Accounts held under the Indenture and from all other moneys of the Trustee. The
Trustee shall establish within the Debt Service Fund pursuant to a Supplemental Indenture, a Series
Principal Account, a Series Interest Account and, if applicable, a Series Sinking Fund Account for
each Series of Bonds and a Series Capitalized Interest Account, which accounts shall be separate
and apart from all other Funds and Accounts established under the Indenture and from all other
moneys of the Trustee.

The Trustee at all times shall make available to any Paying Agent the funds in the Series
Principal Account and the Series Interest Account of the Debt Service Fund to pay the principal
of the applicable Series of Bonds as they mature upon surrender thereof and the interest on the
applicable Series of Bonds as it becomes payable, respectively. When a Series of Bonds is
redeemed, the amount, if any, in the Debt Service Fund representing interest thereon shall be
applied to the payment of accrued interest in connection with such redemption.
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The Trustee shall apply moneys in the Series Sinking Fund Account in the Debt Service
Fund for purchase or redemption of the applicable Series of Bonds in amounts and maturities set
forth in the Supplemental Indenture. Whenever Bonds of a Series are to be purchased out of such
Series Sinking Fund Account, if the Issuer shall notify the Trustee in writing that the Issuer wishes
to arrange for such purchase, the Trustee shall comply with the Issuer's arrangements provided
they conform to the Indenture.

Except to the extent otherwise provided in a Supplemental Indenture with respect to a
Series of Bonds, purchases and redemptions out of the Series Sinking Fund Account shall be made
as follows:

(a) The Trustee shall apply the amounts required to be transferred to the Series
Sinking Fund Account (less any moneys applied to the purchase of Bonds of the applicable Series
pursuant to the next sentence hereof) on the mandatory sinking fund redemption date in each of
the years set forth in the Supplemental Indenture to the redemption of Bonds of the related Series
in the amounts, manner and maturities and on the dates set forth in the Supplemental Indenture, at
a Redemption Price of 100% of the principal amount thereof. At the written direction of the Issuer,
the Trustee shall apply moneys from time to time available in the Series Sinking Fund Account to
the purchase of Bonds of the applicable Series which mature in the aforesaid years, at prices not
higher than the principal amount thereof, in lieu of redemption as aforesaid, provided that firm
purchase commitments can be made before the notice of redemption would otherwise be required
to be given. In the event of purchases at less than the principal amount thereof, the difference
between the amount in the Series Sinking Fund Account representing the principal amount of the
Bonds so purchased and the purchase price thereof (exclusive of accrued interest) shall be
transferred to the related Series Interest Account of the Debt Service Fund.

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

(c) In lieu of paying the Debt Service Requirements necessary to allow any
mandatory redemption of Bonds of a Series from the related Series Sinking Fund Account, the
Issuer may present to the Trustee Bonds of such Series purchased by the Issuer pursuant to
subparagraph (a) above and furnished for such purposes; provided, however, that no Bonds of such
Series so purchased shall be credited towards the Debt Service Requirements in respect of the
mandatory redemption of Bonds of such Series for which notice of redemption has been given
pursuant to Section 8.02 of this Master Indenture. Any Bond so purchased shall be presented to
the Trustee for cancellation. In such event, the Debt Service Requirements with respect to the
Bonds of a Series for the period in which the purchased Bonds are presented to the Trustee shall,
for all purposes hereunder, be reduced by an amount equal to the aggregate principal amount of
any such Bonds so presented.

SECTION 6.05. Debt Service Reserve Fund. The Trustee is hereby authorized and
directed to establish a Debt Service Reserve Fund and, if applicable, pursuant to a Supplemental
Indenture a Series Account for each Series of Bonds issued hereunder. The Debt Service Reserve
Fund and each Series Account therein shall be held by the Trustee solely for the benefit of each
related Series of Bonds or sub-Series, as determined by the applicable Supplemental Indenture;
provided, however, that notwithstanding anything to the contrary contained in this Master
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Indenture, the Supplemental Indenture authorizing the issuance of a Series of Bonds may provide
that the Debt Service Reserve Fund is not applicable and no account therein shall secure such
Series of Bonds. The Debt Service Reserve Fund and each Series Account therein shall constitute
an irrevocable trust fund to be applied solely as set forth herein and 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. Unless otherwise provided in the Supplemental Indenture authorizing the
issuance of a Series of Bonds, on the date of issuance and delivery of a Series of Bonds an amount
of Bond proceeds or equity equal to the Debt Service Reserve Requirement in respect of such
Series of Bonds, calculated as of the date of issuance and delivery of such Series of Bonds, shall
be deposited in the related Series Account of the Debt Service Reserve Fund. Unless otherwise
provided in the Supplemental Indenture with respect to a Series of Bonds, and as long as there
exists no default under the Indenture and the amount in the Series Account of the Debt Service
Reserve Fund is not reduced below the then applicable Debt Service Reserve Requirement with
respect to such Series of Bonds, earnings on investments in the Series Account of the Debt Service
Reserve Fund shall, prior to the Completion Date of a Project, be transferred to the applicable
Series Account of the Acquisition and Construction Fund, and after the Completion Date, shall be
transferred, at the written direction of the Issuer, to the related Series Account of the Revenue
Fund. Otherwise, earnings on investments in each Series Account of the Debt Service Reserve
Fund shall be retained therein until applied as set forth herein. Unless otherwise provided in a
Supplemental Indenture, in the event that the amount in a Series Account of the Debt Service
Reserve Fund exceeds the Debt Service Reserve Requirement with respect to such Series of Bonds
due to a decrease in the then applicable Debt Service Reserve Requirement as a result of a
Prepayment of Special Assessments, which Special Assessments are pledged for the payment and
security of such Series of Bonds, the excess amount shall be transferred from the Series Account
or Subaccount of the Debt Service Reserve Fund to the applicable Series Account of the Bond
Redemption Fund established for such Series of Bonds and shall constitute a credit against such
Prepayment. In the event that the amount in a Series Account of the Debt Service Reserve Fund
exceeds the Debt Service Reserve Requirement with respect to such Series of Bonds due to a
decrease in the then applicable Debt Service Reserve Requirement for any other reason, the excess
amount shall, unless otherwise provided in the Supplemental Indenture with respect to a Series of
Bonds, be transferred from the Series Account of the Debt Service Reserve Fund to the related
Series Account or subaccount of the Bond Redemption Fund.

Whenever for any reason on an Interest Payment Date, principal payment date or
mandatory redemption date with respect to a related Series of Bonds secured by a Series Account
of the Debt Service Reserve Fund the amount in the related Series Interest Account, the related
Series Principal Account or the related Series Sinking Fund Account, as the case may be, is
insufficient to pay all amounts payable on such Series of Bonds therefrom on such payment dates,
the Trustee shall, without further instructions, but subject to contrary direction by the Majority
Holder of the Bonds to which such Series Account of the Debt Service Reserve Fund relates,
transfer the amount of any such deficiency from the related Series Account of the Debt Service
Reserve Fund into the related Series Interest Account, the related Series Principal Account and the
related Series Sinking Fund Account, as the case may be, with priority to the related Series Interest
Account and then, proportionately according to the respective deficiencies therein, to the related
Series Principal Account and the related Series Sinking Fund Account, to be applied to pay the
Series of Bonds secured by the Series Account of the Debt Service Reserve Fund.
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Notwithstanding the foregoing, if permitted by the terms of the applicable Supplemental
Indenture, in lieu of the required deposits into the related Series Account of the Debt Service
Reserve Fund, the Issuer may cause to be deposited into the Series Account of the Debt Service
Reserve Fund a Debt Service Reserve Insurance Policy or Debt Service Reserve Letter of Credit,
either in lieu of any cash amount required to be deposited therein in connection with the issuance
of any Series of Bonds or in substitution for the full amounts then on deposit therein or in an
amount equal to the difference between the amount required to be deposited and the sum, if any,
then on deposit in the Series Account of the Debt Service Reserve Fund, which Debt Service
Reserve Insurance Policy or Debt Service Reserve Letter of Credit shall be payable (upon the
giving of notice as required thereunder) on any Interest Payment Date or principal payment date
on which a deficiency exists which cannot be remedied by moneys in any other Fund or Account
held pursuant to the Indenture and available for such purpose. Unless otherwise provided in the
Supplemental Indenture with respect to a Series of Bonds, if any such Debt Service Reserve
Insurance Policy or Debt Service Reserve Letter of Credit is substituted for moneys on deposit in
the Series Account of the Debt Service Reserve Fund, or if at any time there are excess moneys in
the Series Account of the Debt Service Reserve Fund, the excess moneys in the Series Account of
the Debt Service Reserve Fund shall be transferred to and deposited in the related Series Account
or Subaccount of the Revenue Fund. If a disbursement is made from a Debt Service Reserve
Insurance Policy or Debt Service Reserve Letter of Credit, the Issuer shall be obligated to either
reinstate the maximum limits of such Debt Service Reserve Insurance Policy or Debt Service
Reserve Letter of Credit immediately following such disbursement or to deposit into the Series
Account of the Debt Service Reserve Fund, as provided in the Indenture for restoration of
withdrawals from the Series Account of the Debt Service Reserve Fund, funds in the amount of
the disbursement made under such Debt Service Reserve Insurance Policy or Debt Service Reserve
Letter of Credit.

In the event that upon the occurrence of any deficiency in a Series Interest Account, a
Series Principal Account or a Series Sinking Fund Account, the Series Account of the Debt Service
Reserve Fund is then funded with a Debt Service Reserve Letter of Credit or Debt Service Reserve
Insurance Policy, the Trustee shall, on an Interest Payment Date or principal payment date or
mandatory redemption date to which such deficiency relates, draw upon the Debt Service Reserve
Letter of Credit or cause to be paid under the Debt Service Reserve Insurance Policy an amount
sufficient to remedy such deficiency, in accordance with the terms and provisions of the Debt
Service Reserve Letter of Credit or Debt Service Reserve Insurance Policy, as applicable, and any
corresponding reimbursement or other agreement governing the Debt Service Reserve Letter of
Credit or Debt Service Reserve Insurance Policy; provided, however, that if at the time of such
deficiency the Series Account of the Debt Service Reserve Fund is only partially funded with a
Debt Service Reserve Letter of Credit or Debt Service Reserve Insurance Policy, prior to drawing
on the Debt Service Reserve Letter of Credit or Debt Service Reserve Insurance Policy, as
applicable, the Trustee shall first apply any cash and securities on deposit in the Series Account of
the Debt Service Reserve Fund to remedy the deficiency in accordance with the second paragraph
of this Section 6.05 and, if after such application a deficiency still exists, the Trustee shall make
up the balance of the deficiency by drawing on the Debt Service Reserve Letter of Credit or Debt
Service Reserve Insurance Policy, as provided in this sentence. Amounts drawn on the Debt
Service Reserve Letter of Credit or Debt Service Reserve Insurance Policy, as applicable, shall be
applied as set forth in the second paragraph of this Section 6.05. Any amounts drawn under a Debt
Service Reserve Letter of Credit or Debt Service Reserve Insurance Policy shall be reimbursed to
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the issuer thereof in accordance with the terms and provisions of the reimbursement or other
agreement governing such Debt Service Reserve Letter of Credit or Debt Service Reserve
Insurance Policy.

SECTION 6.06. Bond Redemption Fund. The Trustee is hereby authorized and directed
to establish a Bond Redemption Fund and a Series Account therein for each Series of Bonds issued
hereunder into which shall be deposited moneys, unless otherwise provided in a Supplemental
Indenture with respect to a Series of Bonds, in the amounts and at the times provided in Sections
5.01, 6.01, 6.03, 6.05, 9.08(d) and 9.14(c) of this Master Indenture. The Series Account within
the Bond Redemption Fund shall constitute an irrevocable trust fund to be applied solely as set
forth in the applicable Supplemental Indenture for the related Series of Bonds and shall be held by
the Trustee separate and apart from all other Funds and Accounts held under such Indenture and
from all other moneys of the Trustee. All earnings on investments held in the Series Account
within the Bond Redemption Fund shall be retained therein and applied as set forth below.

Moneys in the Series Account within the Bond Redemption Fund (including all earnings
on investments held in the Series Account within the Bond Redemption Fund) shall be
accumulated therein to be used in the following order of priority, to the extent that the need therefor
arises:

FIRST, to make such deposits into the Rebate Fund created and established under
this Master Indenture as the Issuer may direct in accordance with an arbitrage rebate
agreement, such moneys thereupon to be used solely for the purposes specified in said
arbitrage rebate agreement. Any moneys so transferred from the Series Account within the
Bond Redemption Fund to the Rebate Fund shall thereupon be free from the lien and pledge
of the related Indenture;

SECOND, to be used to call for redemption pursuant to clause (b) of Section 8.01
hereof an amount of Bonds of the applicable Series equal to the amount of money
transferred to the Series Account within the Bond Redemption Fund pursuant to the
aforesaid clauses or provisions, as appropriate, for the purpose of such extraordinary
mandatory redemption on the dates and at the prices provided in such clauses or provisions,
as appropriate; and

THIRD, the remainder to be utilized by the Trustee, at the direction of a
Responsible Officer, to call for redemption on each Interest Payment Date or other date on
which Bonds of the applicable Series are subject to optional redemption pursuant to Section
8.01(a) hereof such amount of Bonds of the applicable Series as, with the redemption
premium, may be practicable; provided, however, that not less than Five Thousand Dollars
($5,000) principal amount of Bonds of the applicable Series shall be called for redemption
at one time.

Any such redemption shall be made in accordance with the provisions of Article VIII of
this Master Indenture and the applicable provisions of the related Supplemental Indenture. The
Issuer shall pay all expenses in connection with such redemption.
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SECTION 6.07. Drawings on Credit Facility. With respect to Bonds in respect of which
there has been issued a Credit Facility, the Trustee shall draw on the Credit Facility, in accordance
with the provisions for drawing under such Credit Facility, and within the requisite time period,
all as set forth in the Credit Facility Agreement or the Supplemental Indenture.

SECTION 6.08. Procedure When Funds Are Sufficient to Pay All Bonds of a Series.
Unless otherwise provided in the Supplemental Indenture with respect to a Series of Bonds, if at
any time the moneys held by the Trustee in the Funds (other than the moneys in the Rebate Fund)
and Accounts hereunder and under a Supplemental Indenture and available therefor are sufficient
to pay the principal or Redemption Price of, as the case may be, and interest on all Bonds of a
Series then Outstanding under such Indenture to maturity or prior redemption, together with any
amounts due the Issuer and the Trustee, Paying Agent, Registrar and Credit Facility Issuer, if any,
the Trustee, at the direction of the Issuer, shall apply the amounts in the Series Funds and Series
Accounts to the payment of the aforesaid obligations and the Issuer shall not be required to pay
over any further Pledged Revenues with respect to such Series of Bonds unless and until it shall
appear that there is a deficiency in the Funds and Accounts held by the Trustee.

SECTION 6.09. Certain Moneys to Be Held for Series Bondholders Only. Each Series
of Bonds issued pursuant to this Master Indenture and the related Supplemental Indenture shall be
secured by Pledged Revenues, as set forth herein, and otherwise may be secured by such additional
Funds and Accounts and other security (including, but not limited to, Credit Facilities) established
by the pertinent Supplemental Indenture. Moneys and investments in the various Funds and
Accounts created under a Supplemental Indenture expressly and solely for the benefit of the Series
of Bonds issued under such Supplemental Indenture shall be held in trust by the Trustee for the
benefit of the Holders of, and Credit Facility Issuer with respect to, Bonds of that Series only.

SECTION 6.10. Unclaimed Moneys. In the event any Bond shall not be presented for
payment when the principal of such Bond becomes due, either at maturity or at the date fixed for
redemption of such Bond or otherwise, if amounts sufficient to pay such Bond have been deposited
with the Trustee for the benefit of the owner of the Bond and have remained unclaimed for two (2)
years after the date payment thereof becomes due shall, upon request of the Issuer, if the Issuer is
not at the time to the actual knowledge of a Responsible Officer of the Trustee in default with
respect to any covenant in this Master Indenture, any Supplemental Indenture or the Bonds
contained, be paid to the Issuer; and the Owners of the Bonds for which the deposit was made shall
thereafter be limited to a claim against the Issuer; provided, however, that the Trustee, before
making payment to the Issuer, may, at the expense of the Issuer, cause a notice to be published in
an Authorized Newspaper, stating that the money remaining unclaimed will be returned to the
Issuer after a specified date.

SECTION 6.11. Rebate Fund. The Trustee is hereby authorized and directed to establish
a Rebate Fund. Unless provided otherwise in a Supplemental Indenture, the Trustee shall transfer
monies from the applicable Series Account in the Revenue Fund and deposit the same to the Rebate
Fund, and shall make payments therefrom at the times and in the amounts as directed by the Issuer
in writing that are required to comply with the covenants in the applicable Arbitrage Certificate.
If so directed by the Issuer in writing, the Trustee shall create one or more Series Accounts within
the Rebate Fund relating to one or more particular Series of Bonds.
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(a) All amounts held in the Rebate Fund shall be governed by this Section and
the applicable Arbitrage Certificate. The Trustee shall be entitled to rely on the rebate calculations
obtained from the rebate analyst retained by the Issuer pursuant to any Arbitrage Certificate and
the Trustee shall not be responsible for any loss or damage resulting from any good faith action
taken or omitted to be taken by the Issuer in reliance upon such calculations.

(b) Pursuant to the applicable Arbitrage Certificate, the Trustee shall remit all
rebate installments and a final rebate payment to the United States. The Trustee shall have no
obligation to pay any amounts required to be rebated pursuant to this Section and the applicable
Arbitrage Certificate, other than at the direction of the Issuer and from moneys held in the Rebate
Fund or from other moneys provided to it by the Issuer. Any moneys remaining in the Rebate
Fund after redemption and payment of all of the Bonds and payment and satisfaction of any
arbitrage rebate shall be withdrawn and paid to the Issuer.

(c) Notwithstanding any other provision of this Indenture, including in
particular Article XIV hereof, the obligation to pay arbitrage rebate to the United States and to
comply with all other requirements of this Section and the Arbitrage Certificate shall survive the
defeasance or payment in full of the Bonds.

(d) The Trustee shall not be deemed to have constructive knowledge of the
Code or regulations, rulings and judicial decisions concerning the Code.

ARTICLE VII
SECURITY FOR AND INVESTMENT OR DEPOSIT OF FUNDS

SECTION 7.01. Deposits and Security Therefor. Unless otherwise provided in the
Supplemental Indenture with respect to a Series of Bonds, all moneys received by the Trustee
under a Supplemental Indenture for deposit in any Fund or Account established under this Master
Indenture or such Supplemental Indenture shall be considered trust funds, shall not be subject to
lien or attachment, except for the lien created by this Master Indenture and the related
Supplemental Indenture, and shall be deposited with the Trustee, until or unless invested or
deposited as provided in Section 7.02 hereof. All deposits of moneys received by the Trustee
under this Master Indenture or such Supplemental Indenture (whether original deposits under this
Section 7.01 or deposits or redeposits in time accounts under Section 7.02) shall, to the extent not
insured, and to the extent permitted by law, be fully secured as to both principal and interest earned,
by Investment Securities of the types set forth in the definition of Investment Securities and the
provisions thereof provided, however, the foregoing shall not apply to Investment Securities of the
types specified in (b) of the definition of Investment Securities. If at any time the Trustee is
unwilling to accept such deposits or unable to secure them as provided above, the Trustee may
deposit such moneys with any other depository which is authorized to receive them and the
deposits of which are insured by the Federal Deposit Insurance Corporation (including the FDIC
Savings Association Insurance Fund). All deposits in any other depository in excess of the amount
covered by insurance (whether under this Section 7.01 or Section 7.02 as aforesaid) shall, to the
extent permitted by law, be fully secured as to both principal and interest earned, in the same
manner as required herein for deposits with the Trustee. Such security shall be deposited with a
Federal Reserve Bank, with the trust department of the Trustee as authorized by law with respect
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to trust funds in the State, or with a bank or trust company having a combined net capital and
surplus of not less than $50,000,000.

SECTION 7.02. Investment or Deposit of Funds. The Trustee shall, as directed by the
Issuer in writing, invest moneys held in the Series Accounts in the Debt Service Fund and any
Series Account within the Bond Redemption Fund created under any Supplemental Indenture only
in Investment Securities unless the applicable Supplemental Indenture provides for alternate
investments. Except to the extent otherwise provided in a Supplemental Indenture with respect to
a Series of Bonds, the Trustee shall, as directed by the Issuer in writing, invest moneys held in any
Series Account of the Debt Service Reserve Fund in Investment Securities. All deposits in time
accounts shall be subject to withdrawal without penalty and all investments shall mature or be
subject to redemption by the holder without penalty, not later than the date when the amounts will
foreseeably be needed for purposes set forth herein or in the Supplemental Indenture with respect
to a Series of Bonds. All securities securing investments under this Section shall be deposited with
a Federal Reserve Bank, with the trust department of the Trustee, as authorized by law with respect
to trust funds in the State, or with a bank or trust company having a combined net capital and
surplus of not less than $50,000,000. The interest and income received upon such investments and
any interest paid by the Trustee or any other depository of any Fund or Account and any profit or
loss resulting from the sale of securities shall be added or charged to the Fund or Account for
which such investments are made; provided, however, that if the amount in any Fund or Account
equals or exceeds the amount required to be on deposit therein, subject to Section 6.05 of this
Master Indenture and unless otherwise provided in a Supplemental Indenture with respect to a
Series of Bonds, any interest and other income so received shall be deposited in the related Series
Account of the Revenue Fund. Upon written request of the Issuer, or on its own initiative
whenever payment is to be made out of any Fund or Account, the Trustee shall sell such securities
as may be requested to make the payment and restore the proceeds to the Fund or Account in which
the securities were held. The Trustee shall not be accountable for any depreciation in the value of
any such security or for any loss resulting from the sale thereof. If net proceeds from the sale of
securities held in any Fund or Account shall be less than the amount invested and, as a result, the
amount on deposit in such Fund or Account is less than the amount required to be on deposit in
such Fund or Account, the amount of such deficit shall be transferred to such Fund or Account
from the related Series Account of the Revenue Fund.

In the absence of written investment instructions from the Issuer, the Trustee shall not be
responsible or liable for keeping the moneys held by it hereunder invested or for any losses because
such amounts were not invested. Moneys in any of the Funds and Accounts established pursuant
to the Indenture, when held by the Trustee, shall be promptly invested by the Trustee in accordance
with all written directions from the Issuer and the Issuer shall be responsible for ensuring that such
instructions conform to requirements of this Master Indenture including, without limitation, Article
VII hereof. The Trustee shall not be liable or responsible for any loss or entitled to any gain
resulting from any investment or sale upon the investment instructions of the Issuer or otherwise,
including that set forth in the first sentence of this paragraph. The Trustee may conclusively rely
upon the Issuer's written instructions as to both the suitability and legality of all investments
directed hereunder or under any Supplemental Indenture. Ratings of investments shall be
determined by the Issuer at the time of purchase of such investments and without regard to ratings
subcategories. The Trustee shall have no responsibility to monitor the ratings of investments after
the initial purchase of such investments. The Trustee may make any and all such investments
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through its own investment department or that of its affiliates or subsidiaries, and may charge its
ordinary and customary fees for such trades. Confirmations of investments are not required to be
issued by the Trustee for each month in which a monthly statement is rendered. No statement need
be rendered for any fund or account if no activity occurred in such fund or account during such
month.

SECTION 7.03. Valuation of Funds. Except for the assets on deposit in the Debt Service
Reserve Fund, the Trustee shall value the assets in each of the Funds and Accounts established
hereunder or under any Supplemental Indenture within ten (10) Business Days prior to each
Interest Payment Date. With respect to the assets in the Debt Service Reserve Fund, including all
accounts established therein, the Trustee shall value such assets forty-five (45) days prior to each
Interest Payment Date. In either case, as soon as practicable after each such valuation date (but no
later than ten (10) Business Days after each such valuation date), the Trustee shall provide the
Issuer a report of the status of each Fund and Account as of the valuation date. In computing the
assets of any Fund or Account, investments and accrued interest thereon shall be deemed a part
thereof, subject to Section 7.02 hereof. For the purpose of determining the amount on deposit to
the credit of any Fund or Account established hereunder or under any Supplemental Indenture,
obligations in which money in such Fund or Account shall have been invested shall be valued at
the market value or the amortized cost thereof, whichever is lower, or at the redemption price
thereof, to the extent that any such obligation is then redeemable at the option of the holder.

SECTION 7.04. 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.

ARTICLE VIII
REDEMPTION AND PURCHASE OF BONDS

SECTION 8.01. Redemption Dates and Prices. Unless provided otherwise in a
Supplemental Indenture with respect to a Series of Bonds, the Bonds of a Series may be made
subject to optional, mandatory and extraordinary redemption and purchase, either in whole or in
part, by the Issuer, prior to maturity in the amounts, at the times and in the manner provided in this
Article VIII and in the related Supplemental Indenture.

(a) Optional Redemption. Bonds of a Series shall be subject to optional
redemption at the direction of the Issuer, at the times and upon payment of the purchase price as
provided in the related Supplemental Indenture.

(b) Extraordinary Mandatory Redemption in Whole or in Part. Except as
otherwise provided in a Supplemental Indenture with respect to Bonds of the related Series, Bonds
of a Series are subject to extraordinary mandatory redemption prior to maturity by the Issuer in
whole, on any date, or in part, on any Interest Payment Date, at an extraordinary mandatory
redemption price equal to 100% of the principal amount of the Bonds to be redeemed, plus interest
accrued to the redemption date, (i) from moneys deposited into the related Series Bond

36



Redemption Fund following the payment in full of Special Assessments on any portion of the
District Lands in accordance with the provisions of Section 9.08(a) hereof; (ii) from moneys
deposited into the related Series Bond Redemption Fund following the payment in full of Special
Assessments on any portion of the District Lands as a result of any prepayment of Special
Assessments in accordance with Section 9.08(b) hereof; (iii) when sufficient moneys are on
deposit in the related Series Funds and Accounts (other than moneys in the Rebate Fund and any
other excluded Fund or Account as provided in a Supplemental Indenture with respect to a Series
of Bonds or moneys required to pay Costs of the Project under the applicable Supplemental
Indenture) to pay and redeem all Outstanding Bonds of a Series and accrued interest thereon to the
redemption date in addition to all amounts owed to Persons under the Indenture; (iv) unless
otherwise provided in the Supplemental Indenture with respect to a Series of Bonds from moneys
in excess of the Series Account of the Debt Service Reserve Requirement in the Series Account of
the Debt Service Reserve Fund transferred to the Series Bond Redemption Fund pursuant to
Section 6.05 hereof; (v) from excess moneys transferred from the Series Account of the Revenue
Fund to the Series Bond Redemption Fund in accordance with Section 6.03 of this Master
Indenture; (vi) from moneys, if any, on deposit in the Series Bond Redemption Fund pursuant to
Section 9.14(c) hereof following condemnation or the sale of any portion of the District Lands
benefited by a Project to a governmental entity under threat of condemnation by such
governmental entity or the damage or destruction of all or substantially all of the Project when
such moneys are not to be used pursuant to 9.14(c) to repair, replace or restore the Project;
provided, however, that at least forty-five (45) days prior to such extraordinary mandatory
redemption, the Issuer shall cause to be delivered to the Trustee (x) notice setting forth the
redemption date and (y) a certificate of the Consulting Engineer confirming that the repair and
restoration of the Project would not be economical or would be impracticable; or (vii) from
amounts transferred to the Series Account of the Bond Redemption Fund from the Series Account
of the Acquisition and Construction Fund in accordance with Section 5.01(c) hereof.

(c) Mandatory Sinking Fund Redemption. Bonds of a Series may be subject
to mandatory sinking fund redemption at a Redemption Price of 100% of the principal amount
thereof plus accrued interest to the redemption date, in the years and amounts set forth in a
Supplemental Indenture.

In connection with such mandatory sinking fund redemption of Bonds, amounts shall be
transferred from the applicable Series Account of the Revenue Fund to the Series Sinking Fund
Account of the Debt Service Fund, all as more particularly described in Section 6.03 hereof.

The principal amounts of scheduled mandatory sinking fund redemption amounts shall be
reduced as specified by the Issuer or as provided in Section 8.04 hereof by any principal amounts
of the Bonds redeemed pursuant to Section 8.01(a) and (b) hereof or purchased pursuant to Section
6.04 hereof.

Upon any redemption of Bonds other than in accordance with scheduled mandatory sinking
fund redemption amounts, the Issuer shall cause to be recalculated and delivered to the Trustee
revised mandatory sinking fund redemption amounts recalculated so as to amortize the
Outstanding principal amount of Bonds of such Series in substantially equal annual installments
of principal and interest (subject to rounding to Authorized Denominations of principal) over the
remaining term of the Bonds of such Series. The mandatory sinking fund redemption amounts as
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so recalculated shall not result in an increase in the aggregate of the mandatory sinking fund
redemption amounts for all Bonds of such Series in any year. In the event of a redemption or
purchase occurring less than 45 days prior to a date on which a mandatory sinking fund redemption
amount is due, the foregoing recalculation shall not be made to mandatory sinking fund redemption
amounts due in the year in which such redemption or purchase occurs, but shall be made to
mandatory sinking fund redemption amounts for the immediately succeeding and subsequent
years.

SECTION 8.02. Notice of Redemption and of Purchase. Except where otherwise
required by a Supplemental Indenture, when required to redeem or purchase Bonds of a Series
under any provision of the related Indenture or directed to do so by the Issuer, the Trustee shall
cause notice of the redemption, either in whole or in part, to be mailed at least thirty (30) but not
more than sixty (60) days prior to the redemption or purchase date to all Owners of Bonds to be
redeemed or purchased (as such Owners appear on the Bond Register on the fifth (5th) day prior
to such mailing), at their registered addresses, but failure to mail any such notice or defect in the
notice or in the mailing thereof shall not affect the validity of the redemption or purchase of the
Bonds of such Series for which notice was duly mailed in accordance with this Section 8.02. Such
notice shall be given in the name of the Issuer, shall be dated, shall set forth the Bonds of such
Series Outstanding which shall be called for redemption or purchase and shall include, without
limitation, the following additional information:

(a) the redemption or purchase date;
(b) the redemption or purchase price;

(c) CUSIP numbers, to the extent applicable, and any other distinctive
numbers and letters;

(d) any conditions that must be satisfied for the Bonds to be redeemed on the
date of redemption;

(e) if less than all Outstanding Bonds of a Series to be redeemed or purchased,
the identification (and, in the case of partial redemption, the respective principal amounts) of the
Bonds to be redeemed or purchased;

® that on the redemption or purchase date the Redemption Price or purchase
price will become due and payable upon surrender of each such Bond or portion thereof called for
redemption or purchase, and that interest thereon shall cease to accrue from and after said date;
and

(2) the place where such Bonds are to be surrendered for payment of the
redemption or purchase price, which place of payment shall be a corporate trust office of the
Trustee.

If at the time of mailing of notice of an optional redemption or purchase, the Issuer shall
not have deposited with the Trustee or Paying Agent moneys sufficient to redeem or purchase all
the Bonds called for redemption or purchase, such notice shall be entitled "CONDITIONAL
NOTICE OF REDEMPTION" or "CONDITIONAL NOTICE OF PURCHASE", as appropriate,
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and shall expressly state that the redemption or purchase, as appropriate, is conditional and is
subject to the deposit of the redemption or purchase moneys with the Trustee or Paying Agent, as
the case may be, not later than the opening of business on the redemption or purchase date, and
such notice shall be of no effect unless such moneys are so deposited.

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

The notices required to be given by this Section 8.02 shall state that no representation is
made as to correctness or accuracy of the CUSIP numbers listed in such notice or printed on the
Bonds.

SECTION 8.03. Payment of Redemption Price. If any required (a) unconditional notice
of redemption has been duly mailed or waived by the Owners of all Bonds called for redemption
or (b) conditional notice of redemption has been so mailed or waived and the redemption moneys
have been duly deposited with the Trustee or Paying Agent, then in either case, the Bonds called
for redemption shall be payable on the redemption date at the applicable Redemption Price plus
accrued interest, if any, to the redemption date. Bonds of a Series so called for redemption, for
which moneys have been duly deposited with the Trustee, will cease to bear interest on the
specified redemption date, shall no longer be secured by the related Indenture and shall not be
deemed to be Outstanding under the provisions of the related Indenture.

Payment of the Redemption Price, together with accrued interest, shall be made by the
Trustee or Paying Agent to or upon the order of the Owners of the Bonds called for redemption
upon surrender of such Bonds. The Redemption Price of the Bonds to be redeemed, the expenses
of giving notice and any other expenses of redemption, shall be paid out of the Fund from which
redemption is to be made or by the Issuer, or as specified in a Supplemental Indenture.

SECTION 8.04. Partial Redemption of Bonds. Except to the extent otherwise provided
in a Supplemental Indenture, if less than all of a Series of Bonds of a maturity are to be redeemed,
the Trustee shall select the particular Bonds or portions of the Bonds to be called for redemption
by lot in such reasonable manner as the Trustee in its discretion may determine. In the case of any
partial redemption of Bonds of a Series pursuant to Section 8.01(a), such redemption shall be
effectuated by redeeming Bonds of such Series of such maturities in such manner as shall be
specified by the Issuer in writing, subject to the provisions of Section 8.01 hereof. In the case of
any partial redemption of Bonds of a Series pursuant to Section 8.01(b), such redemption shall be
effectuated by redeeming Bonds of such Series pro rata among the maturities, treating each date
on which a mandatory sinking fund redemption amount is due as a separate maturity for such
purpose, with the portion to be redeemed from each maturity being equal to the product of the
aggregate principal amount of Bonds of such Series to be redeemed multiplied times a fraction the
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numerator of which is the principal amount of the Series of Bonds of such maturity outstanding
immediately prior to the redemption date and the denominator of which is the aggregate principal
amount of all Bonds of such Series outstanding immediately prior to the redemption date.

ARTICLE IX
COVENANTS OF THE ISSUER

SECTION 9.01. Power to Issue Bonds and Create Lien. The Issuer is duly authorized
under the Act and all applicable laws of the State to issue the Bonds, to adopt and execute this
Master Indenture and to pledge the Pledged Revenues for the benefit of the Bonds of a Series and
any Credit Facility Issuer, except to the extent otherwise provided in a Supplemental Indenture.
The Pledged Revenues are not and shall not be subject to any other lien senior to or on a parity
with the lien created in favor of the Bonds of a Series and any Credit Facility Issuer with respect
to such Series. The Bonds and the provisions of this Master Indenture and any Supplemental
Indenture are and will be valid and legally enforceable obligations of the Issuer in accordance with
their respective terms. The Issuer shall, at all times, to the extent permitted by law, defend,
preserve and protect the pledge created by this Master Indenture and any Supplemental Indenture
and all the rights of the Bondholders and any Credit Facility Issuer under this Master Indenture
and any Supplemental Indenture against all claims and demands of all other Persons whomsoever.

SECTION 9.02. Payment of Principal and Interest on Bonds. The payment of the
principal or Redemption Price of and interest on all of the Bonds of a Series issued under the
related Indenture shall be secured forthwith equally and ratably by a first lien on and pledge of the
Pledged Revenues, except to the extent otherwise provided in a Supplemental Indenture; and
Pledged Revenues in an amount sufficient to pay the principal or Redemption Price of and interest
on the Bonds of a Series authorized by the related Indenture are hereby irrevocably pledged to the
payment of the principal or Redemption Price of and interest on the Bonds of a Series authorized
under the related Indenture, as the same become due and payable. The Issuer shall promptly pay
the interest on and the principal or Redemption Price of every Bond issued hereunder according to
the terms thereof, but shall be required to make such payment only out of the Pledged Revenues.

THE BONDS AUTHORIZED UNDER THIS MASTER INDENTURE AND THE
RELATED SUPPLEMENTAL INDENTURE AND THE OBLIGATIONS EVIDENCED
THEREBY SHALL NOT CONSTITUTE A LIEN UPON ANY PROPERTY OF THE ISSUER,
INCLUDING, WITHOUT LIMITATION, THE PROJECT OR ANY PORTION THEREOF IN
RESPECT OF WHICH ANY SUCH BONDS ARE BEING ISSUED, OR ANY PART
THEREOF, BUT SHALL CONSTITUTE A LIEN ONLY ON THE PLEDGED REVENUES AS
SET FORTH IN THIS MASTER INDENTURE AND ANY SUPPLEMENTAL INDENTURE.
NOTHING IN THE BONDS AUTHORIZED UNDER THIS MASTER INDENTURE AND
ANY SUPPLEMENTAL INDENTURE SHALL BE CONSTRUED AS OBLIGATING THE
ISSUER TO PAY THE BONDS OR THE REDEMPTION PRICE THEREOF OR THE
INTEREST THEREON EXCEPT FROM THE PLEDGED REVENUES, OR AS PLEDGING
THE FAITH AND CREDIT OF THE ISSUER, THE COUNTY, THE STATE OR ANY OTHER
POLITICAL SUBDIVISION THEREOF, OR AS OBLIGATING THE ISSUER, THE COUNTY,
THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS, DIRECTLY OR INDIRECTLY
OR CONTINGENTLY, TO LEVY OR TO PLEDGE ANY FORM OF TAXATION
WHATEVER THEREFOR.
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SECTION 9.03. Special Assessments; Re-Assessments.

(a) Except as otherwise provided in a Supplemental Indenture with respect to
a Series of Bonds, the Issuer shall levy Special Assessments, and evidence and certify the same to
the Tax Collector or cause the Property Appraiser to certify the same on the tax roll to the Tax
Collector for collection by the Tax Collector and enforcement by the Tax Collector or the Issuer
pursuant to the Act, Chapter 170 or Chapter 197, Florida Statutes, or any successor statutes, as
applicable, and Section 9.04 hereof, to the extent and in an amount sufficient to pay Debt Service
Requirements on all Outstanding Bonds.

(b) If any Special Assessment shall be either in whole or in part annulled,
vacated or set aside by the judgment of any court, or if the Issuer shall be satisfied that any such
Special Assessment is so irregular or defective that the same cannot be enforced or collected, or if
the Issuer shall have omitted to make such Special Assessment when it might have done so, the
Issuer shall either (i) take all necessary steps to cause a new Special Assessment to be made for
the whole or any part of said improvement or against any property benefited by said improvement,
or (ii) in its sole discretion, make up the amount of such Special Assessment from any legally
available moneys, which moneys shall be deposited into the applicable Series Account in the
Revenue Fund. In case such second Special Assessment shall be annulled, the Issuer shall obtain
and make other Special Assessments until a valid Special Assessment shall be made.

SECTION 9.04. Method of Collection. Special Assessments shall be collected by the
Issuer in accordance with the provisions of the Act and Chapter 170 or Chapter 197, Florida
Statutes, or any successor statutes thereto, as applicable, in accordance with the terms of this
Section. Except as stated in the next succeeding sentence, the Issuer shall use the uniform method
for the levy, collection and enforcement of Special Assessments afforded by Sections 197.3631,
197.3632 and 197.3635, Florida Statutes, or any successor statutes thereto (the "Uniform
Method"), and to do all things necessary to continue to use the Uniform Method or a comparable
alternative method afforded by Section 197.3631, Florida Statutes. The Issuer shall use its best
efforts to enter into and/or maintain in effect one or more written agreements with the Property
Appraiser and the Tax Collector, either individually or jointly (together, the "Property Appraiser
and Tax Collector Agreement") in order to effectuate the provisions of this Section. The Issuer
shall ensure that any such Property Appraiser and Tax Collector Agreement remains in effect for
at least as long as the final maturity of Bonds Outstanding under this Indenture. To the extent that
the Issuer is legally prevented from collecting Special Assessments pursuant to the Uniform
Method, then the Issuer shall collect and enforce Special Assessments pursuant to any available
method under the Act, Chapter 170, Florida Statutes, or Chapter 197, Florida Statutes, or any
successor statutes thereto.

Notwithstanding the immediately preceding paragraph or any other provision in this Master
Indenture to the contrary, upon the occurrence of an Event of Default, if the Trustee, acting at the
direction of the Majority Holder of a Series of Bonds, requests that the Issuer not use the Uniform
Method to collect the Special Assessments levied by the Issuer for the purpose of paying the Debt
Service Requirements such Series of Bonds, but instead collect and enforce the Special
Assessments levied by the Issuer for the purpose of paying the Debt Service Requirements such
Series of Bonds to another available method under the Act, Chapter 170, Florida Statutes, or
Chapter 197, Florida Statutes, or any successor statutes thereto, then the Issuer shall collect and
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enforce said Special Assessments in the manner and pursuant to the method so requested by the
Trustee. Any Special Assessments that are not collected pursuant to the Uniform Method shall be
billed directly to the applicable Landowner and be payable not later than thirty (30) days prior to
each Interest Payment Date.

SECTION 9.05. Delinquent Special Assessments. Subject to the provisions of Section
9.04 hereof, if the owner of any lot or parcel of land assessed for a particular Project shall be
delinquent in the payment of any Special Assessment, then such Special Assessment shall be
enforced pursuant to the provisions of Chapter 197, Florida Statutes, or any successor statute
thereto, including but not limited to the sale of tax certificates and tax deeds as regards such
delinquent Special Assessment. In the event the provisions of Chapter 197, Florida Statutes, and
any provisions of the Act with respect to such sale are inapplicable by operation of law, then upon
the delinquency of any Special Assessment the Issuer shall, to the extent permitted by law, utilize
any other method of enforcement as provided by Section 9.04 hereof, including, without limitation,
declaring the entire unpaid balance of such Special Assessment to be in default and, at its own
expense, cause such delinquent property to be foreclosed, pursuant to the provisions of Section
170.10, Florida Statutes, in the same method now or hereafter provided by law for the foreclosure
of mortgages on real estate and Sections 190.026 and 170.10, Florida Statutes, or otherwise as
provided by law. The Issuer covenants not to use the provisions of Chapter 173, Florida Statutes.

SECTION 9.06. Sale of Tax Certificates and Issuance of Tax Deeds; Foreclosure of
Special Assessment Liens. If the Special Assessments levied and collected under the Uniform
Method described in Section 9.04 are delinquent, then the applicable procedures for issuance and
sale of tax certificates and tax deeds for nonpayment shall be followed in accordance with Chapter
197, Florida Statutes and related statutes. Alternatively, if the Uniform Method is not utilized, and
if any property shall be offered for sale for the nonpayment of any Special Assessment, and no
person or persons shall purchase the same for an amount at least equal to the full amount due on
the Special Assessment (principal, interest, penalties and costs, plus attorneys' fees, if any), the
property may then be purchased by the Issuer, to the extent the Issuer has available funds, for an
amount equal to the balance due on the Special Assessment (principal, interest, penalties and costs,
plus attorneys' fees, if any), and the Issuer shall thereupon receive, in its corporate name or in the
name of a special purpose entity nominee of the Issuer, the title to the property for the benefit of
the Registered Owners. The Issuer, either through its own actions or actions caused to be done
through the Trustee, shall have the power and shall use its best efforts to lease or sell such property
and deposit all of the net proceeds of any such lease or sale into the related Series Account of the
Revenue Fund. Not less than ten (10) days prior to the filing of any foreclosure action or any sale
of tax deed as herein provided, the Issuer shall cause written notice thereof to be mailed to the
Registered Owners of the Series of Bonds secured by such delinquent Special Assessments. Not
less than thirty (30) days prior to the proposed sale of any lot or tract of land acquired by
foreclosure by the Issuer, it shall give written notice thereof to such Registered Owners. The
Issuer, either through its own actions or actions caused to be done through the Trustee, agrees that
it shall be required to take the measure provided by law for sale of property acquired by it as trustee
for the Registered Owners within thirty (30) days after the receipt of the request therefor signed
by the Registered Owners of at least twenty-five percent (25%) of the aggregate principal amount
of all Outstanding Bonds of the Series payable from Special Assessments assessed on such
property. If directed by an owner of at least twenty-five percent (25%) of the Bonds Outstanding
or if the Trustee or the Issuer shall so elect, the Issuer and the Trustee may place title of property
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received upon foreclosure or deed in lieu of foreclosure into a special purpose entity controlled by
the Trustee or such other entity acceptable to the registered Holders of a majority of the Bonds of
a Series so effected by such foreclosure, for the benefit of the Registered Owners. If the Issuer
determines, after consultation with District Counsel, that there is an obligated person, as defined
under the Rule, then in addition to the Issuer, the decision to file a foreclosure action shall be made
by at least twenty-five percent (25%) of the Holders of the Bonds so secured by the delinquent
Special Assessments and such decision shall be communicated to the Issuer and Trustee in writing.

SECTION 9.07. Books and Records with Respect to Special Assessments. In addition
to the books and records required to be kept by the Issuer pursuant to the provisions of Section
9.17 hereof, the Issuer shall keep books and records for the collection of the Special Assessments
on the District Lands, which such books, records and accounts shall be kept separate and apart
from all other books, records and accounts of the Issuer. The District Manager or the District
Manager's designee, at the end of each Fiscal Year, shall prepare a written report setting forth the
collections received, the number and amount of delinquencies, the proceedings taken to enforce
collections and cure delinquencies and an estimate of time for the conclusion of such legal
proceedings. As soon as practicable after such audit shall become available, a copy of such audit
shall be mailed to any Registered Owner upon its written request.

SECTION 9.08. Removal of Special Assessment Liens. Except as otherwise provided
in a Supplemental Indenture with respect to a related Series of Bonds, the following procedures
shall apply in connection with the removal of Special Assessment liens:

(a) At any time from the date of levy of Special Assessments on a parcel of
District Lands through the date that is thirty (30) days after the related Project has been completed
and the Board has adopted a resolution accepting such Project as provided by Section 170.09,
Florida Statutes, as amended, any owner of property subject to the Special Assessments may, at
its option, require the Issuer to release and extinguish the lien upon its property by virtue of the
levy of the Special Assessments that relate to a Series of Bonds by paying to the Issuer the entire
amount of such Special Assessment on such property, without interest. The Issuer shall promptly
notify the Trustee in writing of any Prepayment made under such circumstances. Accrued interest
on the principal amount of any Bonds that would be redeemed as a result of such Prepayment made
within thirty (30) days after the Board has adopted a resolution accepting the Project shall be
derived from moneys on deposit in the Capitalized Interest Account and, if no moneys remain,
from moneys on deposit in the Interest Account, and, if no moneys remain therein, from moneys
on deposit in the Debt Service Reserve Account.

Upon receipt of a Prepayment as described in the immediately preceding paragraph, the
Issuer shall immediately, but in any event within two (2) Business Days following the receipt of
such Prepayment moneys, pay the amount so received to the Trustee, and the Issuer shall take such
action as is necessary to record in the official records of the Issuer that the Special Assessment has
been paid in full or in part and that such Special Assessment lien is thereby released and
extinguished if paid in full or such Special Assessment lien shall be reduced if the Landowner only
made a partial Prepayment. Upon receipt of any such moneys from the Issuer the Trustee shall
immediately deposit the same into the Bond Redemption Fund to be applied to the redemption of
Bonds in accordance with Section 8.01(b)(i) hereof. In connection with such Prepayment, the
Trustee shall calculate the credit authorized pursuant to Section 6.05 hereof, and transfer such
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credit to the Bond Redemption Fund to be used together with such Prepayment for the redemption
of Bonds in accordance with Section 8.01(b)(i) hereof.

(b) Notwithstanding the foregoing, and consistent with the proceedings of the
Issuer relating to the imposition and levy of the Special Assessments, any Landowner may at any
time require the Issuer to release and extinguish the lien upon its property by virtue of the levy of
the Special Assessments by paying to the Issuer the entire amount of the Special Assessment, plus
accrued interest to the next succeeding Interest Payment Date (or the second succeeding Interest
Payment Date if such prepayment is made within forty (40) calendar days before an Interest
Payment Date), attributable to the property subject to Special Assessment owned by such owner.

(c) Upon receipt of a Prepayment as described in (a) and (b) above, the Issuer
shall immediately pay the amount so received to the Trustee, and the Issuer shall take such action
as is necessary to record in the official records of the Issuer that the Special Assessment has been
paid or otherwise satisfied and that such Special Assessment lien is thereby released and
extinguished. Except as otherwise provided by a Supplemental Indenture, upon receipt of any
such moneys from the Issuer the Trustee shall immediately deposit the same into the applicable
Series Account within the Bond Redemption Fund to be applied to the redemption of Bonds in
accordance with Section 8.01(b)(i) or (ii) hereof, as the case may be.

SECTION 9.09. Deposit of Special Assessments. The Issuer covenants to cause any
Special Assessments collected or otherwise received by it to be deposited with the Trustee within
five (5) Business Days after receipt thereof for deposit into the related Series Account of the
Revenue Fund (except that amounts received as Prepayments of Special Assessments shall be
designated by the Issuer as such upon delivery to the Trustee and shall be deposited directly into
the related Series Account within the Bond Redemption Fund).

SECTION 9.10. Construction to be on District Lands. The Issuer covenants that no part
of the Project will be constructed on, over or under lands other than (i) lands good and marketable
title to which is owned by the Issuer or other appropriate entity in fee simple, (ii) lands on, over or
under which the Issuer or other appropriate entity shall have acquired perpetual easements for the
purposes of the Project, or (iii) lands, including public streets and highways, the right to the use
and occupancy of which for such purposes shall be vested in the Issuer or other appropriate entity
by law or by valid franchises, licenses, easements or rights of way or other legally effective
permissions or approval.

SECTION 9.11.  Operation, Use and Maintenance of Project. The Issuer shall establish
and enforce reasonable rules and regulations governing the use of the Project owned by the Issuer,
and the operation thereof, such rules and regulations to be adopted in accordance with the Act, and
the Issuer shall operate, use and maintain the Project owned by the Issuer in accordance with the
Act and all other applicable federal and State laws, rules and regulations; the Issuer shall maintain
and operate the Project owned by the Issuer in an efficient and economical manner, shall at all
times maintain the same in good repair and in sound operating condition and shall make all
necessary repairs, renewals and replacements.
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SECTION 9.12. Observance of and Compliance with Valid Requirements. The Issuer
shall pay all municipal or governmental charges lawfully levied or assessed upon any Project or
any part thereof or upon any revenues when the same shall become due, and the Issuer shall duly
observe and comply with all valid requirements of any municipal or governmental authority
relative to the Project. The Issuer shall not, except as otherwise permitted in Sections 9.23 and
9.24 of this Article, create or suffer to be created any lien or charge upon any Project or upon
Pledged Revenues, except the lien and charge of the Bonds on the Pledged Revenues.

SECTION 9.13. Payment of Operating or Maintenance Costs by State or Others. The
Issuer may permit the United States of America, the State, the County or any of their agencies,
departments or political subdivisions to pay all or any part of the cost of maintaining, repairing
and operating the Project out of funds other than Pledged Revenues.

SECTION 9.14. Public Liability and Property Damage Insurance; Maintenance of
Insurance; Use of Insurance and Condemnation Proceeds.

(a) Except as otherwise provided in subsection (d) of this Section, the Issuer
will carry or cause to be carried, in respect of each Project, comprehensive general liability
insurance (covering bodily injury and property damage) issued by one or more insurance
companies authorized and qualified to do business under the laws of the State, in such amounts as
is customary for similar operations, or as is more specifically set forth herein below.

(b) At all times, to the extent commercially available, the Issuer shall maintain
a practical insurance program, with reasonable terms, conditions, provisions and costs which the
District Manager determines will afford adequate protection against loss caused by damage to or
destruction of any component of the Project owned by the Issuer. Limits for such coverage will
be subject to the Consulting Engineer's recommendations which are to be provided in an annual
report, as required by Section 9.21 hereof. The Issuer shall also, at all times, maintain a practical
comprehensive general liability insurance program with respect to the Project for such coverage,
with such reasonable terms, conditions, provisions and costs as the District Manager determines
will afford adequate protection against bodily injury and property damage.

All insurance policies of the Issuer relating to the Project shall be carried with companies
authorized to do business in the State, with a Best rating of no less than "A" as to management and
Class "V" as to financial strength; provided, however, that if, in the opinion of the District
Manager, adequate insurance protection under reasonable terms, conditions, provisions and cost
cannot be purchased from an insurance company with the above-designated ratings, then the
District Manager, on behalf of the Issuer, may secure such insurance protection as the Issuer
determines to be in its best interests and otherwise consistent with this Master Indenture and any
Supplemental Indenture; provided further, however, that the Issuer may act as a self-insurer in
accordance with the requirements of subsection (d) hereof. All policies providing the insurance
coverages required by this Section shall designate the Issuer as the loss-payee and shall be made
payable to the Issuer.

(c) All proceeds received from property damage or destruction insurance and
all proceeds received from the condemnation of the Project or any part thereof are hereby pledged
by the Issuer as security for the related Series of Bonds and shall be deposited at the option of the
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Issuer, but subject to the limitations hereinafter described, either (i) into a separate subaccount
within the Acquisition and Construction Fund to be established by the Trustee for such purpose,
and used to remedy the loss, damage or taking for which such proceeds are received, either by
repairing the damaged property or replacing the destroyed or taken property, as soon as practicable
after the receipt of such proceeds, or (ii) into the related Series Account within the Bond
Redemption Fund for the purpose of purchasing or redeeming Bonds according to the provisions
set forth in Article VIII hereof. The Issuer shall not be entitled to deposit insurance proceeds or
condemnation awards into the separate fund described above in clause (i) of this paragraph (and
such proceeds and awards shall be deposited directly into the related Series Account within the
Bond Redemption Fund pursuant to clause (ii) of this paragraph) unless there shall have been filed
with the Issuer within a reasonable time after the damage, destruction or condemnation (A) a
certificate from the Consulting Engineer that the proceeds of the insurance or condemnation
awards deposited into such separate fund, together with other funds available for such purposes,
will be sufficient to repair, rebuild, replace or restore such property to substantially the same
condition as it was in prior to its damage, destruction or condemnation (taking into consideration
any changes, alterations and modifications that the Issuer may desire), (B) an opinion from the
Consulting Engineer that the Project can be repaired, rebuilt, replaced or restored within two (2)
years following the damage, destruction or condemnation thereof and (C) an opinion of the
Consulting Engineer that, in each of the three (3) Fiscal Years following completion of such repair,
rebuilding, replacement or restoration, the Issuer will be in compliance with its obligations
hereunder. If the certificate described in clause (A) of this paragraph is not rendered because such
proceeds or awards are insufficient for such purposes, the Issuer may deposit any other legally
available funds in such separate fund in an amount required to enable the Consulting Engineer to
render its certificate. If the insurance proceeds or condemnation awards deposited in such separate
fund are more than sufficient to repair the damaged property or to replace the destroyed or taken
property, the balance thereof remaining shall be deposited to the credit of the related Series
Account in the Revenue Fund.

(d) The Issuer shall be entitled to provide all or a portion of the insurance
coverage required by subsections (a) and (b) of this Section through Qualified Self Insurance,
provided that the requirements hereinafter set forth in this subsection (d) are satisfied. "Qualified
Self Insurance" means insurance maintained through a program of self insurance or insurance
maintained with a company or association in which the Issuer has a material interest or of which
the Issuer has control, either singly or with others.

Each plan of Qualified Self Insurance shall be in written form, shall provide that upon the
termination of such plan reserves will be established or insurance acquired in amounts adequate to
cover any potential retained liability in respect of the period of self insurance, and shall be
reviewed annually by the District Manager or registered actuary who shall deliver to the Issuer a
report on the adequacy of the reserves established thereunder in light of claims made. If the District
Manager or registered actuary determines that such reserves are inadequate in light of the claims
made, he shall make recommendations as to the amount of reserves that should be established and
maintained, and the Issuer shall comply with such recommendations.

(e) Copies of all recommendations and approvals made by the Consulting
Engineer under the provisions of this Section shall be filed with the District Manager.
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SECTION 9.15. Collection of Insurance Proceeds. Copies of all insurance policies
referred to in Section 9.14 of this Article shall be available at the offices of the Issuer at all
reasonable times to the inspection of the Holders of the Bonds and their agents and representatives
duly authorized in writing. The Issuer covenants that it will take such action as may be necessary
to demand, collect and sue for any insurance money which may become due and payable under
any policy of insurance required under this Master Indenture or any Supplemental Indenture,
whether such policy is payable to the Issuer or to the Trustee. The Trustee is hereby authorized in
its own name to demand, collect, sue and receive any insurance money which may become due
and payable under any policies payable to it.

Any appraisal or adjustment of any loss or damage under any policy of insurance required
under the Indenture, whether such policy is payable to the Issuer or to the Trustee, and any
settlement or payment of indemnity under any such policy which may be agreed upon by the Issuer
and any insurer shall be evidenced by a certificate, signed by the District Manager approved by
the Consulting Engineer, and filed with the Trustee. The Trustee shall in no way be liable or
responsible for the collection of insurance moneys in case of any loss or damage.

SECTION 9.16. Use of Revenues for Authorized Purposes Only. None of the Pledged
Revenues shall be used for any purpose other than as provided in this Master Indenture and the
related Supplemental Indenture and no contract or contracts shall be entered into or any action
taken by the Issuer or the Trustee which will be inconsistent with the provisions of this Master
Indenture and the related Supplemental Indenture.

SECTION 9.17. Books, Records and Annual Reports. The Issuer shall keep proper
books of record and account in accordance with Generally Accepted Accounting Principles
(separate from all other records and accounts) consistently applied and consistent with the
provisions of this Master Indenture and any Supplemental Indenture, in which complete and
correct entries shall be made of its transactions relating to the Project, and which, together with all
other books and records of the Issuer, including, without limitation, insurance policies, relating to
the Project, shall at all times be subject during regular business hours to the inspection of the
Trustee.

SECTION 9.18. [Reserved].

SECTION 9.19. Employment of Certified Public Accountant. The Issuer shall employ
or cause to be employed as required a Certified Public Accountant to perform accounting and
auditing functions and duties required by the Act and this Master Indenture and any Supplemental
Indenture.

SECTION 9.20. Establishment of Fiscal Year, Annual Budget. The Issuer has
established a Fiscal Year beginning October 1 of each year and ending September 30 of the
following year. The reports and budget of the Issuer shall relate to such Fiscal Year unless and
until, in accordance with applicable law, a different Fiscal Year is established by Certified
Resolution of the Issuer and is filed with the Trustee.

On or before the first day of each Fiscal Year the Issuer shall adopt a final Annual Budget
with respect to the Project for such Fiscal Year for the payment of anticipated operating and

47



maintenance expenses and shall supply a copy of such budget promptly upon the approval thereof
to any Bondholders who shall have so requested in writing and shall have filed their names and
addresses with the Secretary of the Board for such purpose. If for any reason the Issuer shall not
have adopted the Annual Budget with respect to the Project on or before the first day of any Fiscal
Year, the Annual Budget for the preceding Fiscal Year shall, until the adoption of the new Annual
Budget, be deemed in force for the ensuing Fiscal Year. The Issuer may at any time adopt an
amended or supplemental Annual Budget for the remainder of the current Fiscal Year, and when
such amended or supplemental Annual Budget is approved it shall be treated as the official Annual
Budget under this Master Indenture and any Supplemental Indenture. Copies of such amended or
supplemental Annual Budget shall be mailed by the Issuer to any Bondholders who shall have so
requested in writing and shall have filed their names and addresses with the Secretary of the Board
for such purpose.

SECTION 9.21. Employment of Consulting Engineer; Consulting Engineer's Report.

(a) The Issuer shall, for the purpose of performing and carrying out the duties
imposed on the Consulting Engineer by this Master Indenture and any Supplemental Indenture,
employ one or more Independent engineers or engineering firms or corporations having a statewide
and favorable repute for skill and experience in such work.

(b) The Issuer shall cause the Consulting Engineer to make an inspection of
any portions of the Project owned by the Issuer at least once in each Fiscal Year and, on or before
the first day of July in each Fiscal Year, to submit to the Board a report setting forth (i) its findings
as to whether such portions of the Project owned by the Issuer have been maintained in good repair,
working order and condition, (ii) its recommendations as to the proper maintenance, repair and
operation of the Project during the ensuing Fiscal Year and an estimate of the amount of money
necessary for such purpose and (iii) the insurance to be carried under the provisions of Section
9.14 hereof and the amount that should be set aside monthly for the purpose of paying insurance
premiums which fall due less often than monthly.

Promptly after the receipt of such reports by the Issuer, copies thereof shall be mailed by
the Issuer to all Bondholders who shall have filed their names and addresses with the Secretary of
the Board for such purpose.

SECTION 9.22.  Audit Reports. The Issuer covenants to keep accurate records and books
of account with respect to the Project, and covenants that, no later than 270 days after the end of
each Fiscal Year, it will cause an audit to be made by a Certified Public Accountant covering all
receipts and moneys then on deposit with or in the name of the Trustee or the Issuer and any
security held therefor and any investments thereof. Copies of such audit reports shall be filed with
the District Manager and the Secretary of the Board, and mailed by said Secretary to the Consulting
Engineer and to all Bondholders who shall have filed their names and addresses with him for such

purpose.

SECTION 9.23. Covenant Against Sale or Encumbrance; Exceptions. The Issuer
covenants that, (a) except for those improvements comprising the Project that are to be conveyed
by the Issuer to the County, the State Department of Transportation or another governmental entity,
as to which no assessments of the Issuer will be imposed and (b) except as in this Section permitted,
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it will not sell, lease or otherwise dispose of or encumber the Project, or any part thereof. Subject
to the provisions of Section 9.29 hereof, the Issuer may, however, from time to time, sell any
machinery, fixtures, apparatus, tools, instruments or other movable property acquired by it from
the proceeds of a Series of Bonds or from Pledged Revenues if the District Manager shall
determine, with the approval of the Consulting Engineer, that such items are no longer needed or
are no longer useful in connection with the construction, maintenance and operation of the related
Project, and the proceeds thereof shall be applied to the replacement of the properties so sold or
disposed of or, at the written direction of the Issuer shall be deposited to the credit of the related
Series Account in the Acquisition and Construction Fund.

Upon any sale of property relating to the Project, the aggregate of which in any thirty (30)
day period exceeds Fifty Thousand Dollars ($50,000) under the provisions of this Section, the
Issuer shall provide written notice to the Trustee of the property so sold and the amount and
disposition of the proceeds thereof.

Subject to obtaining an opinion of Bond Counsel that such action will not adversely affect
the exclusion of interest on the Bonds for federal income tax purposes, the Issuer may lease or
grant easements, franchises or concessions for the use of any part of the Project not incompatible
with the maintenance and operation thereof, if the Consulting Engineer shall approve such lease,
easement, franchise or concession in writing, and the net proceeds of any such lease, easement,
franchise or concession (after the making of provision for payment from said proceeds of all costs
incurred in financing, constructing, operating, maintaining or repairing such leases, easements,
franchises or concessions) shall be deposited as received to the credit of related Series Account in
the Acquisition and Construction Fund.

SECTION 9.24. No Loss of Lien on Pledged Revenue. The Issuer shall not do or omit
to do, or suffer to be done or omit to be done, any matter or thing whatsoever whereby the lien of
the Bonds on the Pledged Revenues or any part thereof, or the priority thereof, would be lost or
impaired; provided, however, that this Section shall not prohibit the Trustee from transferring
moneys to the Rebate Fund held by the Trustee under any arbitrage rebate agreement.

SECTION 9.25. Compliance With Other Contracts and Agreements. The Issuer shall
comply with and abide by all of the terms and conditions of any and all contracts and agreements
which the Issuer enters into in connection with the Project and the issuance of the Bonds.

SECTION 9.26. Issuance of Additional Obligations. The Issuer shall not issue any
obligations other than the Bonds payable from Pledged Revenues, nor voluntarily create or cause
to be created any debt, lien, pledge, assignment, encumbrance or other charge, payable from
Pledged Revenues, except in the ordinary course of business.

SECTION 9.27.  Extension of Time for Payment of Interest Prohibited. The Issuer shall
not directly or indirectly extend or assent to an extension of time for payment of any claim for
interest on any of the Bonds and shall not directly or indirectly be a party to or approve any
arrangement therefor by purchasing or funding or in any manner keeping alive any such claim for
interest; no claim for interest which in any way, at or after maturity, shall have been transferred or
pledged apart from the Bonds to which it relates or which shall in any manner have been kept alive
after maturity by extension or by purchase thereof by or on behalf of the Issuer, shall be entitled,
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in case of a default hereunder, to any benefit or security under this Master Indenture and any
Supplemental Indenture except after the prior payment in full of the principal of all Bonds and
claims for interest appertaining thereto not so transferred, pledged, kept alive or extended.

SECTION 9.28.  Further Assurances. The Issuer shall not enter into any contract or take
any action by which the rights of the Trustee or the Bondholders may be impaired and shall, from
time to time, execute and deliver such further instruments and take such further action as may be
required to carry out the purposes of this Master Indenture and any Supplemental Indenture.

SECTION 9.29. Use of Bond Proceeds to Comply with Internal Revenue Code. The
Issuer covenants to the Holders of the Bonds that it will not make or direct the making of any
investment or other use of the proceeds of any Bonds issued hereunder, the interest on which is
intended to be excluded from gross income for federal income tax purposes ("Tax-Exempt Bonds")
which would cause such Bonds to be "arbitrage bonds" as that term is defined in Section 148 of
the Code or "private activity bonds" as that term is defined in Section 141, of the Code, and that it
will comply with the requirements of such Code sections and related regulations throughout the
term of such Tax-Exempt Bonds. The Issuer hereby further covenants and agrees to comply with
the procedures and covenants contained in any Arbitrage Certificate executed in connection with
the issuance of each Series of Tax-Exempt Bonds for so long as compliance is necessary in order
to maintain the exclusion from gross income for federal income tax purposes of interest on each
Series of Tax-Exempt Bonds.

SECTION 9.30. Corporate Existence and Maintenance of Properties. For so long as any
Bonds are Outstanding hereunder, unless otherwise provided by the Act, the Issuer shall maintain
its corporate existence as a local unit of special purpose government under the Act and shall
provide for or otherwise require all Projects, and all parts thereof owned by the Issuer to be (a)
continuously operated, repaired, improved and maintained as shall be necessary to provide
adequate service to the lands benefited thereby; and (b) in compliance with all valid and applicable
laws, acts, rules, regulations, permits, orders, requirements and directions of any competent public
authority.

SECTION 9.31. Bankruptcy or Insolvency of Landowner. For purposes of this Section
9.31, (a) each Series of Bonds secured by and payable from Special Assessments levied against
property owned by any Insolvent Taxpayer (defined below) are collectively referred to herein as
the "Affected Bonds" and (b) the Special Assessments levied against any Insolvent Taxpayer's
property and pledged under one or more Supplemental Indentures as security for the Affected
Bonds are collectively referred to herein as the "Affected Special Assessments".

The provisions of this Section 9.31 shall be applicable both before and after the
commencement, whether voluntary or involuntary, of any case, proceeding or other action by or
against any owner of any tax parcel subject to the Affected Special Assessments (an "Insolvent
Taxpayer") under any existing or future law of any jurisdiction relating to bankruptcy, insolvency,
reorganization, assignment for the benefit of creditors, or relief of debtors (a "Proceeding"). For
as long as any Affected Bonds remain Outstanding, in any Proceeding involving the Issuer, any
Insolvent Taxpayer, the Affected Bonds or the Affected Special Assessments, the Issuer shall be
obligated to act in accordance with any direction from the Trustee with regard to all matters directly
or indirectly affecting at least three percent (3%) of the Outstanding aggregate principal amount
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of the Affected Bonds or for as long as any Affected Bonds remain Outstanding, in any proceeding
involving the Issuer, any Insolvent Taxpayer, the Affected Bonds or the Affected Special
Assessments or the Trustee. The Issuer 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 Issuer acknowledges and agrees that, although the Affected Bonds were issued by the
Issuer, the Owners of the Affected 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 any Insolvent Taxpayer: (a) the Issuer
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 Affected Special Assessments, the Affected Bonds or
any rights of the Trustee under the Indenture; (b) the Issuer 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 Affected Special Assessments, the
Affected Bonds or any rights of the Trustee under the Indenture that is inconsistent with any
direction from the Trustee; (c) to the extent permitted by law, the Trustee shall have the right, but
is not obligated to, (i) vote in any such Proceeding any and all claims of the Issuer, or (ii) file any
motion, pleading, plan or objection in any such Proceeding on behalf of the Issuer, including
without limitation, motions seeking relief from the automatic stay, dismissal the Proceeding,
valuation of the property belonging to the Insolvent Taxpayer, termination of exclusivity, and
objections to disclosure statements, plans of liquidation or reorganization, and motions for use of
cash collateral, seeking approval of sales or post-petition financing. If the Trustee chooses to
exercise any such rights, the Issuer 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 Issuer
in connection with any Proceeding of any Insolvent Taxpayer, including without limitation, the
right to file and/or prosecute any claims, to propose and prosecute a plan, to vote to accept or reject
a plan, and to make any election under Section 1111(b) of the Bankruptcy Code and (d) the Issuer
shall not challenge the validity or amount of any claim submitted in such Proceeding by the Trustee
in good faith or any valuations of the lands owned by any Insolvent Taxpayer submitted by the
Trustee in good faith in such Proceeding or take any other action in such Proceeding, which is
adverse to Trustee's enforcement of the Issuer claim and rights with respect to the Affected Special
Assessments or receipt of adequate protection (as that term is defined in the Bankruptcy Code).
Without limiting the generality of the foregoing, the Issuer agrees that the Trustee shall have the
right (i) to file a proof of claim with respect to the Affected Special Assessments, (ii) to deliver to
the Issuer 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.

SECTION 9.32. Continuing Disclosure. The Issuer hereby covenants and agrees that it
will comply with and carry out all of the provisions of the Continuing Disclosure Agreement.
Notwithstanding any other provision of this Master Indenture and any Supplemental Indenture,
failure of the Issuer or the Developer (if obligated pursuant to the Continuing Disclosure
Agreement) to comply with the Continuing Disclosure Agreement shall not be considered an Event
of Default; however, the Trustee may (and, at the request of any participating underwriter or the
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Holders of at least 25% aggregate principal amount in Outstanding Bonds of a Series and receipt
of indemnity to its satisfaction, shall) or any Holder of the Bonds or Beneficial Owner may take
such actions as may be necessary and appropriate, including seeking specific performance by court
order, to cause the Issuer to comply with its obligations under this Section 9.32. For purposes of
this Section, "Beneficial Owner" means any person which (a) has the power, directly or indirectly,
to vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons
holding Bonds through nominees, depositories or other intermediaries), or (b) is treated as the
owner of any Bonds for federal income tax purposes.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

SECTION 10.01. Events of Default and Remedies. Except to the extent otherwise
provided in the Supplemental Indenture authorizing a Series of Bonds, events of default and
remedies with respect to each Series of Bonds shall be as set forth in this Master Indenture.

SECTION 10.02. Events of Default Defined. Each of the following shall be an "Event of
Default" under the Indenture, with respect to a Series of Bonds:

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

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

(c) if the Issuer, for any reason, fails in, or is rendered incapable of, fulfilling
its obligations under the Indenture or under the Act, as determined by the Majority Holder of such
Series of Bonds; or

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

(e) if the Issuer defaults in the due and punctual performance of any other
covenant in the Indenture or in any Bond of such Series issued pursuant to the Indenture and such
default continues for sixty (60) days after written notice requiring the same to be remedied shall
have been given to the Issuer by the Trustee, which may give such notice in its discretion and shall
give such notice at the written request of the Majority Holder of the Outstanding Bonds of such
Series; provided, however, that if such performance requires work to be done, actions to be taken,
or conditions to be remedied, which by their nature cannot reasonably be done, taken or remedied,
as the case may be, within such sixty (60) day period, no Event of Default shall be deemed to have
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occurred or exist if, and so long as the Issuer shall commence such performance within such sixty
(60) day period and shall diligently and continuously prosecute the same to completion; or

® written notice shall have been received by the Trustee from a Credit
Facility Issuer securing Bonds of such Series that an event of default has occurred under the Credit
Facility Agreement, or there shall have been a failure by said Credit Facility Issuer to make said
Credit Facility available or to reinstate the interest component of said Credit Facility in accordance
with the terms of said Credit Facility, to the extent said notice or failure is established as an event
of default under the terms of a Supplemental Indenture; or

(2) if at any time the amount in the Debt Service Reserve Fund or any account
therein is less than the Debt Service Reserve Requirement as a result of the Trustee withdrawing
an amount therefrom to pay debt service on any Series of Bonds and such amount has not been
restored within ninety (90) days of such withdrawal; or

(h) if at any time after eighteen months following issuance of the related series
of Bonds, more than twenty percent (20%) of the "maintenance special assessments" levied by the
Issuer on the District Lands upon which the Special Assessments are levied to secure one or more
Series of Bonds pursuant to Section 190.021(3), Florida Statutes, as amended, and collected
directly by the District have become due and payable and have not been paid, when due.

The Trustee shall not be required to rely on any official action, admission or declaration by
the Issuer before recognizing that an Event of Default under (c) above has occurred.

SECTION 10.03. No Acceleration; Redemption. No Series of Bonds issued under this
Master Indenture shall be subject to acceleration. Upon occurrence and continuance of an Event
of Default, no optional redemption or extraordinary mandatory redemption of the Bonds pursuant
to Article VIII hereof shall occur unless all of the Bonds of the Series where an Event of Default
has occurred will be redeemed or if 100% of the Holders of such Series of Bonds agree to such
redemption. Provided however nothing in this Section 10.03 shall prevent a pro rata default
distribution pursuant to Section 10.12 herein.

SECTION 10.04. Foreclosure of Assessment Lien. Notwithstanding Section 9.06 of this
Master Indenture or any other provision of this Master Indenture to the contrary, the following
provisions shall apply with respect to the Special Assessments securing a Series of Bonds and such
Series of Bonds.

If any property shall be offered for sale for the nonpayment of any Special Assessment and
no person or persons shall purchase such property for an amount equal to the full amount due on
the Special Assessments (principal, interest, penalties and costs, plus attorneys' fees, if any), the
property may then be purchased by the Issuer for an amount equal to the balance due on the Special
Assessments (principal, interest, penalties and costs, plus attorneys' fees, if any), from any legally
available funds of the Issuer and the Issuer shall receive in its corporate name or in the name of a
special purpose entity title to the property for the benefit of the Owners of the applicable Series of
Bonds; provided that the Trustee shall have the right, acting at the written direction of the Majority
Holder, but shall not be obligated, to direct the Issuer with respect to any action taken pursuant to
this Section. The Issuer, either through its own actions, or actions caused to be taken through the
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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 Revenue Account. The Issuer, either through its own
actions, or actions caused to be taken through the Trustee, agrees that it shall be required to take
the measures provided by law for sale of property acquired by it as Trustee for the Owners of the
applicable Series of Bonds within sixty (60) days after the receipt of the request therefor signed by
the Trustee or the Majority Holder.

SECTION 10.05. Legal Proceedings by Trustee. If any Event of Default with respect to
a Series of Bonds has occurred and is continuing, the Trustee, in its discretion may, and upon the
written request of the Majority Holder of the Outstanding Bonds of such Series and receipt of
indemnity to its satisfaction shall, in its own name:

(a) by mandamus, or other suit, action or proceeding at law or in equity,
enforce all rights of the Holders of the Bonds of such Series, including, without limitation, the
right to require the Issuer to carry out any agreements with, or for the benefit of, the Bondholders
of the Bonds of such Series and to perform its or their duties under the Act;

(b) bring suit upon the Series of Bonds;

(©) by action or suit in equity require the Issuer to account as if it were the
trustee of an express trust for the Holders of the Bonds of such Series;

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

(e) by other proceeding in law or equity, exercise all rights and remedies
provided for by any other document or instrument securing such Series of Bonds.

SECTION 10.06. Discontinuance of Proceedings by Trustee. If any proceeding taken by
the Trustee on account of any Event of Default is discontinued or is determined adversely to the
Trustee, the Issuer, the Trustee, the Paying Agent and the Bondholders shall be restored to their
former positions and rights hereunder as though no such proceeding had been taken.

SECTION 10.07. Bondholders May Direct Proceedings. Subject to Section 10.08 below,
the Majority Holder of the Outstanding Bonds of a Series then subject to remedial proceedings
under this Article X shall have the right to direct the method and place of conducting all remedial
proceedings by the Trustee under the Indenture, provided that such directions shall not be
otherwise than in accordance with law or the provisions of the Indenture.

SECTION 10.08. Limitations on Actions by Bondholders. No Bondholder shall have any
right to pursue any remedy hereunder unless (a) the Trustee shall have been given written notice
of an Event of Default, (b) the Majority Holder of the Outstanding Bonds of the applicable Series
shall have requested the Trustee, in writing, to exercise the powers hereinabove granted or to
pursue such remedy in its or their name or names, (c) the Trustee shall have been offered indemnity
satisfactory to it against costs, expenses and liabilities (including attorneys' fees, costs and
expenses), and (d) the Trustee shall have failed to comply with such request within a reasonable
time.

54



SECTION 10.09. Trustee May Enforce Rights Without Possession of Bonds. All rights
under the Indenture and a Series of Bonds may be enforced by the Trustee without the possession
of any of the Bonds of such Series or the production thereof at the trial or other proceedings relative
thereto, and any proceeding instituted by the Trustee shall be brought in its name for the ratable
benefit of the Holders of the Bonds of such Series.

SECTION 10.10. Remedies Not Exclusive. Except as limited under Section 15.01 of this
Master Indenture, no remedy contained in the Indenture with respect to a Series of Bonds is
intended to be exclusive of any other remedy or remedies, and each remedy is in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

SECTION 10.11. Delays and Omissions Not to Impair Rights. No delay or omission in
respect of exercising any right or power accruing upon any Event of Default shall impair such right
or power or be a waiver of such Event of Default, and every remedy given by this Article X may
be exercised from time to time and as often as may be deemed expedient.

SECTION 10.12. Application of Moneys in Event of Default. Any moneys received by
the Trustee or the Paying Agent, as the case may be, in connection with any proceedings brought
under this Article X with respect to a Series of Bonds shall be applied in the following order of
priority:

(a) to the payment of the costs of the Trustee and Paying Agent incurred in
connection with actions taken under this Article X with respect to such Series of Bonds, including
counsel fees, costs and expenses and any disbursements of the Trustee and the Paying Agent and
payment of unpaid fees owed to the Trustee, the Registrar or the Paying Agent.

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

FIRST, to payment of all installments of interest then due on the Bonds of such
Series in the order of maturity of such installments of interest, and, if the amount available
shall not be sufficient to pay in full any particular installment, then to the payment ratably,
according to the amounts due on such installment, to the persons entitled thereto, without
any preference or priority of one installment of interest over any other installment; and

SECOND, to payment to the persons entitled thereto of the unpaid principal or
Redemption Price of any of the Bonds of such Series which shall have become due in the
order of their due dates, with interest on such Bonds from the respective dates upon which
they become due and, if the amount available shall not be sufficient to pay in full the
principal or Redemption Price coming due on such Bonds on any particular date, together
with such interest, then to the payment ratably, according to the amount of principal due
on such date, to the persons entitled thereto without any preference or priority of one such
Bond of a Series over another or of any installment of interest over another.

() if the principal of all Bonds of a Series shall have become or shall have
been declared due and payable, to the payment of principal or Redemption Price (as the case may
be) and interest then owing on the Bonds of such Series and in case such moneys shall be
insufficient to pay the same in full, then to the payment of principal or Redemption Price and
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interest ratably, without preference or priority of one Bond of such Series over another or of any
installment of interest over any other installment of interest.

Any surplus remaining after the payments described above shall be paid to the Issuer or to
the Person lawfully entitled to receive the same or as a court of competent jurisdiction may direct.

For purposes of the application of moneys described above, to the extent payments of
principal of and interest on a Series of Bonds shall have been made under a Credit Facility relating
thereto, the Credit Facility Issuer shall be entitled to moneys in the related Series Accounts in the
Debt Service Fund in accordance with the agreement pursuant to which such Credit Facility has
been issued (but subject to subsection (a) hereof and Section 11.04 hereof) and the Certified
Resolution of the Issuer authorizing the issuance of such Bonds to which such Credit Facility
relates.

SECTION 10.13. Trustee's Right to Receiver; Compliance with Act. During the
continuance of an Event of Default, the Trustee shall be entitled as of right to the appointment of
a receiver and the Trustee, the Bondholders and any receiver so appointed shall have such rights
and powers and be subject to such limitations and restrictions as are contained in the Act and other
applicable law of the State. When the Trustee incurs costs or expenses (including legal fees, costs
and expenses) or renders services after the occurrence of an Event of Default, such costs and
expenses and the compensation for such services are intended to constitute expenses of
administration under any federal or state bankruptcy, insolvency, arrangement, moratorium,
reorganization or other debtor relief law.

SECTION 10.14. Trustee and Bondholders Entitled to all Remedies under Act. It is the
purpose of this Article to provide such remedies to the Trustee and Bondholders as may be lawfully
granted under the provisions of the Act and other applicable laws of the State; if any remedy herein
granted shall be held unlawful, the Trustee and the Bondholders shall nevertheless be entitled to
every other remedy provided by the Act and other applicable laws of the State. It is further
intended that, insofar as lawfully possible, the provisions of this Article X shall apply to and be
binding upon any receiver appointed in accordance with Section 10.13 hereof.

SECTION 10.15. Credit Facility Issuer's Rights Upon Events of Default. Anything in the
Indenture to the contrary notwithstanding, if any Event of Default, other than Events of Default
described in Section 10.02(a) or (b) hereof, has occurred and is continuing while a Credit Facility
securing all or a portion of such Bonds of a Series Outstanding is in effect, the Credit Facility
Issuer shall have the right, in lieu of the Owners of the Series of Bonds (or portion thereof) secured
by said Credit Facility, by an instrument in writing, executed and delivered to the Trustee, to direct
the time, method and place of conducting all remedial proceedings available to the Trustee under
the Indenture, or exercising any trust or power conferred on the Trustee by the Indenture. Said
direction shall be controlling to the extent the direction of Owners of the Series of Bonds (or
portion thereof) secured by said Credit Facility would have been controlling under this Article. If
the Credit Facility Issuer shall be in default in the performance of its obligations under the Credit
Facility, said Credit Facility Issuer shall have no rights under this Section.
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ARTICLE XI
THE TRUSTEE; THE PAYING AGENT AND REGISTRAR

SECTION 11.01. Acceptance of Trust. The Trustee accepts and agrees to execute the
trusts hereby created, but only upon the additional terms set forth in this Article XI, to all of which
the parties hereto the Bondholders and any Credit Facility Issuer agree. The Trustee shall act as
Trustee under this Master Indenture. Subject to the provisions of Section 11.03 hereof, the Trustee
shall have only such duties as are expressly set forth herein, and no duties shall be implied on the
part of the Trustee. The Trustee further agrees to assist the Issuer in complying with the procedures
and covenants of the Issuer contained in any arbitrage rebate agreement to which the Issuer is a
party and which specifically pertain to the Trustee for so long as compliance is necessary in order
to maintain the exclusion from gross income for federal income tax purposes of interest on the
Bonds, to the extent applicable.

SECTION 11.02. No Responsibility for Recitals. The recitals, statements and
representations in this Master Indenture or in the Bonds, save only the Trustee's Certificate of
Authentication, if any, upon the Bonds, have been made by the Issuer and not by the Trustee and
the Trustee shall be under no responsibility for the correctness thereof.

SECTION 11.03. Trustee May Act Through Agents; Answerable Only for Willful
Misconduct or Negligence. The Trustee may execute any powers hereunder and perform any
duties required of it through attorneys, agents, officers or employees, and shall be entitled to advice
of Counsel concerning all questions hereunder and the advice of such Counsel or any opinion of
Counsel shall be full and complete authorization and protection in respect of any action taken,
suffered or omitted by the Trustee hereunder in good faith and in reliance thereon; the Trustee
shall not be answerable for the default or misconduct of any attorney or agent selected and
supervised by it with reasonable care. The Trustee shall not be answerable for the exercise of any
discretion or power under this Master Indenture and any Supplemental Indenture nor for anything
whatever in connection with the trust hereunder, except only its own negligence or willful
misconduct or breach of its obligations hereunder. The Trustee shall not be accountable for the
use or application of any of the Bonds or the proceeds thereof or for the use or application of any
money paid over by the Trustee in accordance with the provisions of this Indenture. The
permissive right of the Trustee to do things enumerated in this Indenture shall not be construed as
a duty. The Trustee shall have no responsibility with respect to any information, statement or
recital in any official statement, offering memorandum or any other disclosure material prepared
or distributed with respect to the Bonds and shall have no responsibility for compliance with any
state or federal securities laws in connection with the Bonds. None of the provisions of this
Indenture shall require the Trustee to expend or risk its own funds or otherwise to incur any
liability, financial or otherwise, in the performance of any of its duties hereunder, or in the exercise
of any of its rights or powers if it shall have reasonable grounds for believing that repayment of
such funds or indemnity satisfactory to it against such risk or liability is not assured to it. The
Trustee shall not be responsible or liable for any failure or delay in the performance of its
obligations under this Indenture arising out of or caused, directly or indirectly, by circumstances
beyond its reasonable control, including, without limitation, acts of God; earthquakes; fire; flood;
hurricanes or other storms; wars; terrorism; similar military disturbances; sabotage; epidemic;
pandemic; riots; interruptions, loss or malfunctions of utilities, computer (hardware or software)
or communications services; accidents; labor disputes; acts of civil or military authority or
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governmental action; it being understood that the Trustee shall use commercially reasonable
efforts which are consistent with accepted practices in the banking industry to resume performance
as soon as reasonably practicable under the circumstances.

SECTION 11.04. Compensation and Indemnity. The Issuer shall pay the Trustee
reasonable compensation for its services hereunder, and also all its reasonable expenses and
disbursements, and shall, to the extent permitted by law, indemnify and hold the Trustee harmless
against any liabilities which it may incur in the proper exercise and performance of its powers and
duties hereunder, except with respect to its own willful misconduct, negligence or breach of its
obligations hereunder. If the Issuer defaults in respect of the foregoing obligations, the Trustee
may deduct the amount owing to it from any moneys held by the Trustee or coming into its hands
but exclusive of the Rebate Fund and moneys from a drawing on any Credit Facility, which right
of payment shall be prior to the right of the holders of the Bonds. The Trustee shall promptly
provide to the Issuer a periodic report of any moneys the Trustee has deducted for amounts owing
to it. This Section 11.04 shall survive the termination of this Master Indenture and any
Supplemental Indenture and, as to any Trustee, its removal or resignation as Trustee. No provision
of this Master Indenture shall require the Trustee to expend or risk its own funds.

SECTION 11.05. No Duty to Renew Insurance. The Trustee shall be under no duty to
effect or to renew any insurance policy nor shall it incur any liability for the failure of the Issuer
to require or effect or renew insurance or to report or file claims of loss thereunder.

SECTION 11.06. Notice of Default; Right to Investigate. The Trustee shall give written
notice by first-class mail to registered Holders of a Series of Bonds of all defaults known to the
Trustee, unless such defaults have been remedied (the term "defaults" for purposes of this Section
and Section 11.07 being defined to include the events specified as "Events of Default" in Article
X hereof, but not including any notice or periods of grace provided for therein); provided that,
except in the case of a default in payment of principal or interest or Redemption Price, the Trustee
may withhold such notice so long as it in good faith determines that such withholding is in the
interest of the Bondholders. The Trustee shall not be deemed to have notice of any default other
than a payment default under this Master Indenture and any Supplemental Indenture or a
notification by a Credit Facility Issuer of a default under its Credit Facility, unless notified in
writing of such default by the Majority Holder of the Outstanding Bonds of a Series. The Trustee
may, however, at any time require of the Issuer full information as to the performance of any
covenant hereunder, and if information satisfactory to it is not forthcoming, the Trustee may make
or cause to be made, at the expense of the Issuer, an investigation into the affairs of the Issuer.

SECTION 11.07. Obligation to Act on Defaults. The Trustee shall be under no obligation
to take any action in respect of any default or otherwise, unless it is requested in writing to do so
by the Majority Holder of the Outstanding Bonds which are or would be, upon the taking of such
action, subject to remedial proceedings under Article X of this Master Indenture if in its opinion
such action may tend to involve expense or liability, and unless it is also furnished with indemnity
satisfactory to it.

SECTION 11.08. Reliance by Trustee. The Trustee may act on any requisition, resolution,
notice, telegram, electronic mail, facsimile transmission, request, consent, waiver, certificate,
statement, affidavit, voucher, bond, or other paper or document which it in good faith believes to
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be genuine and to have been passed, signed or given by the persons purporting to be authorized
(which in the case of the Issuer shall be a Responsible Officer) or to have been prepared and
furnished pursuant to any of the provisions of this Master Indenture and any Supplemental
Indenture; the Trustee shall be under no duty to make any investigation as to any statement
contained in any such instrument, but may accept the same as conclusive evidence of the accuracy
of such statement.

SECTION 11.09. Trustee May Deal in Bonds. The Trustee may in good faith buy, sell,
own, hold and deal in any of the Bonds and may join in any action which any Bondholders may
be entitled to take with like effect as if the Trustee were not a party to this Master Indenture and
any Supplemental Indenture. The Trustee may also engage in or be interested in any financial or
other transaction with the Issuer; provided, however, that if the Trustee determines that any such
relation is in conflict with its duties under this Master Indenture and any Supplemental Indenture,
it shall eliminate the conflict or resign as Trustee.

SECTION 11.10. Construction of Ambiguous Provisions. The Trustee may construe any
ambiguous or inconsistent provisions of this Master Indenture and any Supplemental Indenture,
and except as otherwise provided in Article XIII of this Master Indenture, any construction by the
Trustee shall be binding upon the Bondholders. The Trustee shall give prompt notice to the Issuer
of any intention to make such construction.

SECTION 11.11. Resignation of Trustee. The Trustee may resign and be discharged of
the trusts created by this Master Indenture and all Supplemental Indentures by written resignation
filed with the Secretary of the Issuer not less than sixty (60) days before the date when such
resignation is to take effect. Notice of such resignation shall be sent by first-class mail to each
Bondholder as its name and address appears on the Bond Register and to any Paying Agent,
Registrar and Credit Facility Issuer, if any, at least sixty (60) days before the resignation is to take
effect. Such resignation shall take effect on the day specified in the Trustee's notice of resignation
unless a successor Trustee is previously appointed, in which event the resignation shall take effect
immediately on the appointment of such successor; provided, however, that notwithstanding the
foregoing, such resignation shall not take effect until a successor Trustee has been appointed. If a
successor Trustee has not been appointed within ninety (90) days after the Trustee has given its
notice of resignation, the Trustee may petition any court of competent jurisdiction for the
appointment of a temporary successor Trustee to serve as Trustee until a successor Trustee has
been duly appointed. Notice of such resignation shall also be given to any rating agency that shall
then have in effect a rating on any of the Bonds.

SECTION 11.12. Removal of Trustee. The Trustee may be removed at any time by either
(a) the Issuer, if no default exists under this Master Indenture or any Supplemental Indenture, or
(b) an instrument or concurrent instruments in writing, executed by the Majority Holder of the
Bonds then Outstanding and filed with the Issuer. A photographic copy of any instrument or
instruments filed with the Issuer under the provisions of this paragraph, duly certified by a
Responsible Officer, shall be delivered promptly by the Issuer to the Trustee and to any Paying
Agent, Registrar and Credit Facility Issuer, if any.

The Trustee may also be removed at any time for any breach of trust or for acting or
proceeding in violation of, or for failing to act or proceed in accordance with, any material
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provision of this Master Indenture or any Supplemental Indenture with respect to the duties and
obligations of the Trustee by any court of competent jurisdiction upon the application of the Issuer
or the Majority Holder of the Bonds then Outstanding.

SECTION 11.13. Appointment of Successor Trustee. If the Trustee or any successor
Trustee resigns or is removed or dissolved, or if its property or business is taken under the control
of any state or federal court or administrative body, a vacancy shall forthwith exist in the office of
the Trustee, and the Issuer shall appoint a successor and shall mail notice of such appointment by
first-class mail to each Bondholder as its name and address appear on the Bond Register, and to
the Paying Agent, Registrar, Credit Facility Issuer, if any, and any rating agency that shall then
have in effect a rating on any of the Bonds. If no appointment of a successor Trustee shall be made
pursuant to the foregoing provisions of this Master Indenture prior to the date specified in the
notice of resignation or removal as the date when such resignation or removal was to take effect,
the Majority Holder of all Bonds then Outstanding may appoint a successor Trustee.

SECTION 11.14. Qualification of Successor. A successor Trustee shall be a bank or trust
company with trust powers, having a combined net capital and surplus of at least $50,000,000.

SECTION 11.15. Instruments of Succession. Subject to Section 11.16 hereof, any
successor Trustee shall, subject to Section 11.16 hereof, execute, acknowledge and deliver to the
Issuer an instrument accepting such appointment hereunder and thereupon, such successor Trustee,
without any further act, deed, or conveyance, shall become fully vested with all the estates,
properties, rights, powers, trusts, duties and obligations of its predecessor in trust hereunder, with
like effect as if originally named Trustee herein. The Trustee ceasing to act hereunder, after
deducting all amounts owed to the Trustee, shall pay over to the successor Trustee all moneys held
by it hereunder and, upon written request of the successor Trustee, the Trustee ceasing to act and
the Issuer shall execute and deliver an instrument or instruments prepared by the Issuer transferring
to the successor Trustee all the estates, properties, rights, powers and trusts hereunder of the
predecessor Trustee, except for its rights to indemnity under Section 11.04 hereof.

SECTION 11.16. Merger of Trustee. Any corporation into which any Trustee hereunder
may be merged or with which it may be consolidated, or any corporation resulting from any merger
or consolidation to which any Trustee hereunder shall be a party, or any corporation that acquires
the Trust Accounts of any Trustee hereunder, shall be the successor Trustee under this Master
Indenture and all Supplemental Indentures, without the execution or filing of any paper or any
further act on the part of the parties hereto, anything herein to the contrary notwithstanding;
provided, however, that any such successor corporation continuing to act as Trustee hereunder
shall meet the requirements of Section 11.14 hereof, and if such corporation does not meet the
aforesaid requirements, a successor Trustee shall be appointed pursuant to this Article XI. The
Trustee may not resign as the Paying Agent or the Registrar without resigning as Trustee.

SECTION 11.17. Extension of Rights and Duties of Trustee to Paying Agent and
Registrar. The provisions of Sections 11.02, 11.03, 11.04, 11.08, 11.09, 11.10 and 11.16 hereof
are hereby made applicable to the Paying Agent and the Registrar, as appropriate, and any Person
serving as Paying Agent and/or Registrar, hereby enters into and agrees to comply with the
covenants and agreements of this Master Indenture and all Supplemental Indentures applicable to
the Paying Agent and Registrar, respectively.
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SECTION 11.18. Resignation of Paying Agent or Registrar. The Paying Agent or
Registrar may resign and be discharged of the duties created by this Master Indenture and all
Supplemental Indentures by executing an instrument in writing resigning such duties and
specifying the date when such resignation shall take effect, and filing the same with the Issuer, the
Trustee, and any rating agency that shall then have in effect a rating on any of the Bonds, not less
than forty-five (45) days before the date specified in such instrument when such resignation shall
take effect, and by giving written notice of such resignation not less than three (3) weeks prior to
such resignation date to the Bondholders, mailed to their addresses as such appear in the Bond
Register. Such resignation shall take effect on the date specified in such instrument and notice,
but only if a successor Paying Agent or Registrar shall have been appointed as hereinafter
provided, in which event such resignation shall take effect immediately upon the appointment of
such successor Paying Agent or Registrar. If the successor Paying Agent or Registrar shall not
have been appointed within a period of ninety (90) days following the giving of notice, then the
Paying Agent or Registrar shall be authorized to petition any court of competent jurisdiction to
appoint a successor Paying Agent or Registrar as provided in Section 11.22 hereof.

SECTION 11.19. Removal of Paying Agent or Registrar. The Paying Agent or Registrar
may be removed at any time prior to any Event of Default by the Issuer by filing with the Paying
Agent or Registrar to be removed, and with the Trustee, an instrument or instruments in writing
executed by the Issuer appointing a successor, or an instrument or instruments in writing
designating, and accompanied by an instrument or appointment by the Issuer of, such successor.
Such removal shall be effective thirty (30) days (or such longer period as may be set forth in such
instrument) after delivery of the instrument; provided, however, that no such removal shall be
effective until the successor Paying Agent or Registrar appointed hereunder shall execute,
acknowledge and deliver to the Issuer an instrument accepting such appointment hereunder.

SECTION 11.20. Appointment of Successor Paying Agent or Registrar. In case at any
time the Paying Agent or Registrar shall be removed, or be dissolved, or if its property or affairs
shall be taken under the control of any state or federal court or administrative body because of
insolvency or bankruptcy, or for any other reason, then a vacancy shall forthwith and ipso facto
exist in the office of the Paying Agent or Registrar, as the case may be, and a successor shall be
appointed by the Issuer; and in case at any time the Paying Agent or Registrar shall resign, then a
successor shall be appointed by the Issuer. After any such appointment, notice of such
appointment shall be given by the Issuer to the predecessor Paying Agent or Registrar, the
successor Paying Agent or Registrar, the Trustee, the Credit Facility Issuer, if any, any rating
agency that shall then have in effect a rating on any of the Bonds, and all Bondholders. Any new
Paying Agent or Registrar so appointed shall immediately, and without further act, supersede the
predecessor Paying Agent or Registrar.

SECTION 11.21. Qualifications of Successor Paying Agent or Registrar. Every successor
Paying Agent or Registrar (a) shall be a commercial bank or trust company (i) duly organized
under the laws of the United States or any state or territory thereof, (i) authorized by law to perform
all the duties imposed upon it by this Master Indenture and all Supplemental Indentures and
(ii1) capable of meeting its obligations hereunder, and (b) shall have a combined net capital and
surplus of at least $50,000,000.
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SECTION 11.22. Judicial Appointment of Successor Paying Agent or Registrar. In case
at any time the Paying Agent or Registrar shall resign and no appointment of a successor Paying
Agent or Registrar shall be made pursuant to the foregoing provisions of this Master Indenture
prior to the date specified in the notice of resignation as the date when such resignation is to take
effect, the retiring Paying Agent or Registrar may forthwith apply to a court of competent
jurisdiction for the appointment of a successor Paying Agent or Registrar. Such court may
thereupon, after such notice, if any, as it may deem proper and prescribe, appoint a successor
Paying Agent or Registrar. Notice of such appointment shall be given by the Successor Registrar
or Paying Agent to the Issuer, the Trustee, the Credit Facility Issuer, if any, any rating agency that
shall then have in effect a rating on any of the Bonds, and all Bondholders. In the absence of such
an appointment, the Trustee shall become the Registrar or Paying Agent, or and shall so notify the
Issuer, any rating agency that shall have issued a rating on the Bonds, and all Bondholders.

SECTION 11.23. Acceptance of Duties by Successor Paying Agent or Registrar. Any
successor Paying Agent or Registrar shall become duly vested with all the estates, property, rights,
powers, duties and obligations of its predecessor hereunder, with like effect as if originally named
Paying Agent or Registrar herein. Upon request of such Paying Agent or Registrar, such
predecessor Paying Agent or Registrar and the Issuer shall, after payment of its fees and expenses,
execute and deliver an instrument transferring to such successor Paying Agent or Registrar all the
estates, property, rights and powers hereunder, except for its rights under Section 11.04 hereof, as
applicable, pursuant to Section 11.17 hereof, of such predecessor Paying Agent or Registrar and
such predecessor Paying Agent or Registrar shall pay over and deliver to the successor Paying
Agent or Registrar all moneys and other assets at the time held by it hereunder.

SECTION 11.24. Successor by Merger or Consolidation. Any corporation into which any
Paying Agent or Registrar hereunder may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger or consolidation to which any Paying
Agent or Registrar hereunder shall be a party, or any corporation which shall have purchased
substantially all of the bond administration business of the corporate trust department shall be the
successor Paying Agent or Registrar under this Master Indenture and all Supplemental Indentures
without the execution or filing of any paper or any further act on the part of the parties thereto,
anything in this Master Indenture or any Supplemental Indenture to the contrary notwithstanding.

SECTION 11.25 Patriot Act Requirements of Trustee. To help the government fight the
funding of terrorism and money laundering activities, Federal law requires all financial institutions
to obtain, verify and record information that identifies each person who opens an account. For a
non-individual person such as a business entity, a charity, a trust or other legal entity, the Trustee
will ask for documentation to verify such non-individual person's formation and existence as a
legal entity. The Trustee may also ask to see financial statements, licenses, identification and
authorization documents from individuals claiming authority to represent the entity or other
relevant documentation.

SECTION 11.26 Signatures. All notices, approvals, consents, requests and any
communications hereunder must be in writing (provided that any communication sent to the
Trustee hereunder must be in the form of a document that is signed manually or by way of a digital
signature provided by the Issuer (or such other digital signature provider as specified in writing to
the Trustee by the authorized representative), in English.
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ARTICLE XII
ACTS OF BONDHOLDERS; EVIDENCE OF OWNERSHIP OF BONDS

SECTION 12.01. Acts of Bondholders; Evidence of Ownership of Bonds. Any action to
be taken by Bondholders may be evidenced by one or more concurrent written instruments of
similar tenor signed or executed by such Bondholders in person or by an agent appointed in
writing. The fact and date of the execution by any person of any such instrument may be provided
by acknowledgment before a notary public or other officer empowered to take acknowledgments
or by an affidavit of a witness to such execution. Any action by the Owner of any Bond shall bind
all future Owners of the same Bond in respect of anything done or suffered by the Issuer, Trustee,
Paying Agent or Registrar in pursuance thereof.

ARTICLE XIII
AMENDMENTS AND SUPPLEMENTS

SECTION 13.01. Amendments and Supplements Without Bondholders' Consent. This
Master Indenture and any Supplemental Indenture may be amended or supplemented, from time
to time, without the consent of the Bondholders, by a Supplemental Indenture authorized by a
Certified Resolution of the Issuer filed with the Trustee, for one or more of the following purposes:

(a) to add additional covenants of the Issuer or to surrender any right or power
herein conferred upon the Issuer;

(b) for any purpose not inconsistent with the terms of the related Indenture, or
to cure any ambiguity or to cure, correct or supplement any defective provision (whether because
of any inconsistency with any other provision hereof or otherwise) of the related Indenture, in such
manner as shall not impair the security hereof or thereof or adversely affect the rights and remedies
of the Bondholders;

() to provide for the execution of any and all contracts and other documents
as may be required in order to effectuate the conveyance of any Project to the State, the County or
any department, agency or branch thereof, or any other unit of government of the State, provided,
however, that the Issuer shall have caused to be delivered to the Trustee an opinion of Bond
Counsel stating that such conveyance shall not impair the security hereof or adversely affect the
rights and remedies of the Bondholders; and

(d) to make such changes as may be necessary in order to reflect amendments
to Chapters 170, 190 and 197, Florida Statutes, so long as, in the opinion of counsel to the Issuer,
such changes either: (i) do not have a material adverse effect on the Holders of the Bonds; or (ii) if
such changes do have an adverse effect, that they nevertheless are required to be made as a result
of such amendments.

SECTION 13.02. Amendments With Bondholders' Consent. Subject to the provisions of
Section 13.01 hereof, this Master Indenture and any Supplemental Indenture may be amended
from time to time by a Supplemental Indenture approved by the Majority Holder of the Bonds then
Outstanding in the case of the Master Indenture, and of the Series of Bonds then Outstanding and
secured by such Supplemental Indenture in the case of an amendment of a Supplemental Indenture
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including, but not limited to, any material amendment to the Special Assessments and related
proceedings which secure a Series of Bonds; provided that with respect to (a) the interest payable
upon any Bonds, (b) the dates of maturity or redemption provisions of any Bonds, (c) this Article
XIII and (d) the security provisions hereunder or under any Supplemental Indenture, which may
only be amended by approval of the Owners of all Bonds to be so amended.

SECTION 13.03. Trustee Authorized to Join in Amendments and Supplements; Reliance
on Counsel. The Trustee is authorized to join in the execution and delivery of any Supplemental
Indenture or amendment permitted by this Article XIII and in so doing may request, at the expense
of the Issuer, and receive and rely on a written opinion of Counsel that such Supplemental
Indenture or amendment is so permitted and has been duly authorized by the Issuer, that all things
necessary to make it a valid and binding agreement have been done.

ARTICLE XIV
DEFEASANCE

SECTION 14.01. Defeasance. When interest on, and principal or Redemption Price (as
the case may be) of, the Bonds of a Series or any portion thereof to be defeased have been paid, or
there shall have been deposited with the Trustee or such other escrow agent designated in a
Certified Resolution of the Issuer (the "Escrow Agent") moneys sufficient, or Defeasance
Securities, the principal of and interest on which, when due, together with any moneys remaining
uninvested, will provide sufficient moneys to fully pay (i) such Bonds of a Series or portion thereof
to be defeased, and (ii) any other sums payable hereunder by the Issuer, the right, title and interest
of the Trustee with respect to such Bonds of a Series or portion thereof to be defeased shall
thereupon cease, the lien of the Indenture on the Pledged Revenues, and the Funds and Accounts
established under the Indenture shall be defeased and discharged, and the Trustee, on demand of
the Issuer, shall release the Indenture as to such Bonds of a Series or portion thereof to be so
defeased and shall execute such documents to evidence such release as may be reasonably required
by the Issuer and shall turn over to the Issuer or to such Person, body or authority as may be entitled
to receive the same all balances remaining in any Series Funds and Accounts upon the defeasance
in whole of all of the Bonds of a Series.

SECTION 14.02. Deposit of Funds for Payment of Bonds. If the Issuer deposits with the
Escrow Agent moneys sufficient, or Defeasance Securities, the principal of and interest on which,
when due, together with any moneys remaining uninvested, will provide sufficient moneys to pay
the principal or Redemption Price of any Bonds of a Series becoming due, either at maturity or by
redemption or otherwise, together with all interest accruing thereon to the date of maturity or such
prior redemption, and reimburses or causes to be reimbursed or pays or causes to be paid the other
amounts required to be reimbursed or paid under Section 14.01 hereof, interest on such Bonds of
a Series shall cease to accrue on such date of maturity or prior redemption and all liability of the
Issuer with respect to such Bonds of a Series shall likewise cease, except as hereinafter provided;
provided, however, that (a) if any Bonds are to be redeemed prior to the maturity thereof, notice
of the redemption thereof shall have been duly given in accordance with the provisions of Section
8.02 hereof, or irrevocable provision satisfactory to the Trustee shall have been duly made for the
giving of such notice, and (b) in the event that any Bonds are not by their terms subject to
redemption within the next succeeding sixty (60) days following a deposit of moneys with the
Escrow Agent, in accordance with this Section, the Issuer shall have given the Escrow Agent, in

64



form satisfactory to the Escrow Agent, irrevocable instructions to mail to the Owners of such
Bonds at their addresses as they appear on the Bond Register, a notice stating that a deposit in
accordance with this Section has been made with the Escrow Agent and that the Bonds to which
such notice relates are deemed to have been paid in accordance with this Section and stating such
maturity or redemption date upon which moneys are to be available for the payment of the principal
or Redemption Price (as the case may be) of, and interest on, said Bonds of a Series. Thereafter
such Bonds shall be deemed not to be Outstanding hereunder and the Owners of such Bonds shall
be restricted exclusively to the funds so deposited for any claim of whatsoever nature with respect
to such Bonds, and the Escrow Agent shall hold such funds in trust for such Owners. At the time
of the deposit referred to above, there shall be delivered to the Escrow Agent a verification from
a firm of independent certified public accountants stating that the principal of and interest on the
Defeasance Securities, together with the stated amount of any cash remaining on deposit with the
Escrow Agent, will be sufficient without reinvestment to pay the remaining principal of,
redemption premium, if any, and interest on such defeased Bonds.

Money so deposited with the Escrow Agent which remains unclaimed two (2) years after
the date payment thereof becomes due shall, upon request of the Issuer, if the Issuer is not at the
time to the knowledge of the Escrow Agent in default with respect to any covenant in the Indenture
or the Bonds of the Series contained, be paid to the Issuer; and the Owners of the Bonds for which
the deposit was made shall thereafter be limited to a claim against the Issuer; provided, however,
that the Escrow Agent, before making payment to the Issuer, may, at the expense of the Issuer,
cause a notice to be published in an Authorized Newspaper, stating that the money remaining
unclaimed will be returned to the Issuer after a specified date.

ARTICLE XV
MISCELLANEOUS PROVISIONS

SECTION 15.01. Limitations on Recourse. No personal recourse shall be had for any
claim based on this Master Indenture or any Supplemental Indenture or the Bonds against any
member of the Board of the Issuer, officer, employee or agent, past, present or future, of the Issuer
or of any successor body as such, either directly or through the Issuer or any such successor body,
under any constitutional provision, statute or rule of law or by the enforcement of any assessment
or penalty or otherwise.

The Bonds of each Series are payable solely from the Pledged Revenues, and any other
moneys held by the Trustee under the Indenture for such purpose. There shall be no other recourse
under the Bonds, the Indenture or otherwise, against the Issuer or any other property now or
hereafter owned by it.

SECTION 15.02. Payment Dates. In any case where an Interest Payment Date or the
maturity date of the Bonds or the date fixed for the redemption of any Bonds shall be other than a
Business Day, then payment of interest, principal or Redemption Price need not be made on such
date but may be made on the next succeeding Business Day, with the same force and effect as if
made on the due date, and no interest on such payment shall accrue for the period after such due
date if payment is made on such next succeeding Business Day.
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SECTION 15.03. No Rights Conferred on Others. Nothing herein contained shall confer
any right upon any Person other than the parties hereto and the Holders of the Bonds.

SECTION 15.04. Illegal Provisions Disregarded. If any term of Master Indenture or any
Supplemental Indenture or the Bonds or the application thereof for any reason or circumstances
shall to any extent be held invalid or unenforceable, the remaining provisions or the application of
such terms or provisions to Persons and situations other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and each remaining term and provision hereof and
thereof shall be valid and enforced to the fullest extent permitted by law.

SECTION 15.05. Substitute Notice. If for any reason it shall be impossible to make
publication of any notice required hereby in a newspaper or newspapers, then such publication in
lieu thereof as shall be made with the approval of the Trustee shall constitute a sufficient
publication of such notice.

SECTION 15.06. Notices. Any notice, demand, direction, request or other
communication authorized or required by this Master Indenture or any Supplemental Indenture to
be given to or filed with the Issuer or the Trustee (each a "Notice") shall be in writing and shall be
delivered, by First Class Mail, postage prepaid, or by overnight delivery service, addressed as
follows:

(a) As to the Issuer -

Yarborough Lane Community Development District
c/o Governmental Management Services -

Central Florida, LLC

219 E. Livingston St.

Orlando, Florida 32801

Attention: Jillian Burns, District Manager

with a copy to —

KE Law Group, PLLC
P.O. Box 6386
Tallahassee, FL 32314
Phone: 850.566.7618
Attention: Roy Van Wyk

(b) As to the Trustee -

U.S. Bank Trust Company, National Association
500 W. Cypress Creek Rd., Ste. # 460

Fort Lauderdale, FL 33309

Attention: Scott A. Schuhle

Except as otherwise provided in this Master Indenture or any Supplemental Indenture, 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
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received on the next Business Day. If any time for giving Notice contained in this Master Indenture
or any Supplemental Indenture would otherwise expire on a non-Business Day, the Notice period
shall be extended to the next succeeding Business Day. Counsel for the Issuer and counsel for the
Trustee may deliver Notice on behalf of the Issuer and the Trustee, respectively. 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.

All documents received by the Trustee under the provisions of this Master Indenture or any
Supplemental Indenture and not required to be redelivered shall be retained in its possession,
subject at all reasonable times to the inspection of the Issuer, any Consultant, any Bondholder and
the agents and representatives thereof as evidenced in writing.

The Trustee agrees to accept and act upon instructions or directions pursuant to this
Indenture sent by the Issuer by unsecured e-mail, facsimile transmission or other similar unsecured
electronic methods, provided, however, that the Issuer shall provide to the Trustee an incumbency
certificate listing designated persons with the authority to provide such instructions, which
incumbency certificate shall be amended whenever a person is to be added or deleted from the
listing. If the Issuer elects to give the Trustee e-mail or facsimile instructions (or instructions by
a similar electronic method) and the Trustee in its discretion elects to act upon such instructions,
the Trustee's understanding of such instructions shall be deemed controlling. The Trustee shall
not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee's
reliance upon and compliance with such instructions notwithstanding such instructions conflict or
are inconsistent with a subsequent written instruction. The Issuer agrees to assume all risks arising
out of the use of such electronic methods to submit instructions and directions to the Trustee,
including without limitation the risk of the Trustee acting on unauthorized instructions, and the
risk of interception and misuse by third parties.

SECTION 15.07. Controlling Law. This Master Indenture and all Supplemental
Indentures shall be governed by and construed in accordance with the laws of the State.

SECTION 15.08. Successors and Assigns. All the covenants, promises and agreements
in this Master Indenture and all Supplemental Indentures contained by or on behalf of the Issuer
or by or on behalf of the Trustee shall bind and inure to the benefit of their respective successors
and assigns, whether so expressed or not.

SECTION 15.09. Headings for Convenience Only. The table of contents and descriptive
headings in this Master Indenture are inserted for convenience only and shall not control or affect
the meaning or construction of any of the provisions hereof.

SECTION 15.10. Counterparts. This Master Indenture and any Supplemental Indentures
may be executed in any number of counterparts, each of which when so executed and delivered
shall be an original; but such counterparts shall together constitute but one and the same
instrument.
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SECTION 15.11. Appendices and Exhibits. Any and all appendices or exhibits referred
to in and attached to this Master Indenture are hereby incorporated herein and made a part hereof
for all purposes.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Yarborough Lane Community Development District has
caused this Master Indenture to be executed by the Chairperson of its Board and its corporate seal
to be hereunto affixed, attested by the Secretary or Assistant Secretary of its Board and U.S. Bank
Trust Company, National Association has caused this Master Indenture to be executed by one of
its authorized signatories and, in the case of the District, its seal to be hereunto affixed, all as of
the day and year first above written.

YARBOROUGH LANE COMMUNITY

DEVELOPMENT DISTRICT
[SEAL]
Attest: By:
1
Chairperson, Board of Supervisors
By:
Jill Burns

Secretary, Board of Supervisors

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, as Trustee, Paying Agent and
Registrar

By:

Scott A. Schuhle
Vice President
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EXHIBIT A

LEGAL DESCRIPTION OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

The present boundaries of Yarborough Lane Community Development District are as
follows:

PARCEL 1

LOT 40 OF SECTION 23, TOWNSHIP 29 SOUTH, RANGE 24 EAST, W. F. HALLAM AND
COMPANY'S CLUB COLONY TRACT OF LAKELAND HIGHLANDS, FLORIDA, SAID
LOT BEING EQUIVALENT TO THE NW 1/4 OF THE NW 1/4 OF THE SW 1/4 OF SAID
SECTION, TOWNSHIP AND RANGE. PARCEL ID 232924-288000-004001 AND 232924-
288000-004002.

AND
PARCEL 2

LOT 39 OF W.F. HALLAM & COMPANY'S CLUB COLONY TRACT OF LAKELAND
HIGHLANDS, ACCORDING TO THE PLAT THEREOF RECORDED IN PLAT BOOK 1,
PAGE 102, OF THE PUBLIC RECORDS OF POLK COUNTY, FLORIDA AND THAT PART
OF VACATED ROAD RECORDED DECEMBER 21, 2007 IN OFFICIAL RECORDS BOOK
10348, PAGE 703, LESS THAT PORTION OF ADDITIONAL ROAD RIGHT-OF-WAY
RECORDED FOR CREWS LAKE DRIVE. PARCEL ID. 232924-288000-003900.

AND

PARCEL 3

LOT 41 OF SECTION 23, TOWNSHIP 29 SOUTH, RANGE 24 EAST, OF W. F. HALLAM
AND COMPANY'S CLUB COLONY TRACT OF LAKELAND HIGHLANDS, FLORIDA,
ACCORDING TO PLAT THEREOF RECORDED IN PLAT BOOK 1, PAGE 102, PUBLIC
RECORDS OF POLK COUNTY, FLORIDA. PARCEL ID. 232924-288000-004100.

AND

PARCEL 4

THE SE 1/4 OF NW 1/4 OF SW 1/4 OF SECTION 23, TOWNSHIP 29 SOUTH, RANGE 24
EAST, ALSO KNOWN AS LOT 42 OF W. F. HALLAM & CO'S CLUB COLONY TRACT OF
LAKELAND HIGHLANDS, ACCORDING TO THE MAP OR PLAT THEREOF AS

RECORDED IN PLAT BOOK 1, PAGE 102A OF THE PUBLIC RECORDS OF POLK
COUNTY, FLORIDA AND THAT PART OF VACATED ROAD RECORDED DECEMBER
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21, 2007 IN OFFICIAL RECORDS BOOK 10348, PAGE 703. PARCEL ID. 232924-288000-
004200.

AND
PARCEL 5

LOTS 55 AND 56 OF SECTION 23, TOWNSHIP 29 SOUTH, RANGE 24 EAST, OF W. F.
HALLAM AND COMPANY'S CLUB COLONY TRACT OF LAKELAND HIGHLANDS,
FLORIDA, ACCORDING TO PLAT THEREOF RECORDED IN PLAT BOOK 1, PAGE 102,
PUBLIC RECORDS OF POLK COUNTY, FLORIDA AND THAT PART OF VACATED
ROAD RECORDED DECEMBER 21, 2007 IN OFFICIAL RECORDS BOOK 10348, PAGE
703. PARCEL ID. 232924-288000-005500.

AND
PARCEL 6

THE SW 1/4 OF THE SW 1/4 OF THE SW 1/4 IN SECTION 23, TOWNSHIP 29 SOUTH,
RANGE 24 EAST OR LOT 57 OF W. F. HALLAM & CO'S CLUB COLONY TRACT OF
LAKELAND HIGHLANDS FLORIDA, ACCORDING TO THE MAP OR PLAT THEREOF AS
RECORDED IN PLAT BOOK 1, PAGE 102A, AND THAT PART OF VACATED ROAD
RECORDED DECEMBER 21, 2007 IN OFFICIAL RECORDS BOOK 10348, PAGE 703,
PUBLIC RECORDS OF POLK COUNTY, FLORIDA. PARCEL ID. 232924-288000-005700.

AND

PARCEL 7

THE SE 1/4 OF THE SW 1/4, LESS THE NE 1/4 OF SE 1/4 OF SW 1/4 OF SECTION 23,
TOWNSHIP 29 SOUTH, RANGE 24 EAST, AND THAT PART OF VACATED ROAD
RECORDED DECEMBER 21, 2007 IN OFFICIAL RECORDS BOOK 10348, PAGE 703,
PUBLIC RECORDS OF POLK COUNTY, FLORIDA. PARCEL ID. 232924-000000-042020.
AND

PARCEL 8

LOT 58, IN SECTION 23, TOWNSHIP 29 SOUTH, RANGE 24 EAST, W. F. HALLAM & CO.'S
CLUB COLONY TRACT, ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
PLAT BOOK 1, PAGE 102 AND THAT PART OF VACATED ROAD RECORDED
DECEMBER 21, 2007 IN OFFICIAL RECORDS BOOK 10348, PAGE 703, PUBLIC
RECORDS OF POLK COUNTY, FLORIDA. PARCEL ID. 232924-288000-005801.

AND
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PARCEL 9

THE NE 1/4 OF THE NE 1/4 OF THE NW 1/4 OF SECTION 26, TOWNSHIP 29 SOUTH,
RANGE 24 EAST, ALL LYING IN POLK COUNTY, FLORIDA. PARCEL ID. 242926-000000-
031030.

AND
PARCEL 10

THE SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECTION
23, TOWNSHIP 29 SOUTH, RANGE 24 EAST, LESS RIGHT-OF-WAY, LYING IN POLK
COUNTY, FLORIDA. PARCEL ID. 242926-000000-024030.

AND
PARCEL 11

THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECTION
23, TOWNSHIP 29 SOUTH, RANGE 24 EAST, AND THAT PART OF VACATED ROAD
RECORDED DECEMBER 21, 2007 IN OFFICIAL RECORDS BOOK 10348, PAGE 703, LESS
ROAD RIGHT-OF-WAY, LYING IN POLK COUNTY, FLORIDA. PARCEL ID. 232924-
000000-024050.

AND
PARCEL 12

LOTS 7 AND 8 OF W. F. HALLAM & CO'S CLUB COLONY TRACT OF LAKELAND
HIGHLANDS FLORIDA, ACCORDING TO THE MAP OR PLAT THEREOF AS RECORDED
IN PLAT BOOK 1, PAGE 102A, ALSO DESCRIBED AS THE N 1/2 OF THE NW 1/4 OF THE
NW 1/4 IN SECTION 26, TOWNSHIP 29 SOUTH, RANGE 24 EAST AND THAT PART OF
VACATED ROAD RECORDED DECEMBER 21, 2007 IN OFFICIAL RECORDS BOOK
10348, PAGE 703, PUBLIC RECORDS OF POLK COUNTY, FLORIDA, LESS THE NORTH
24.0 FEET OF THE WEST 65.0 FEET OF THE NW1/4 OF THE NW1/4 OF THE NW V4.
PARCEL ID. 262924-289500-000072.

LESS AND EXCEPT

THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST
1/4 AND THAT PART OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE
SOUTHWEST 1/4 OF SECTION 23, TOWNSHIP 29 SOUTH, RANGE 24 EAST AND THAT
PART OF THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF THE NORTHWEST 1/4 OF
SECTION 26, TOWNSHIP 29 SOUTH, RANGE 24 EAST, POLK COUNTY, FLORIDA BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:
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BEGIN AT THE NORTHWEST CORNER OF THE NORTHWEST 1/4 OF THE NORTHEAST
1/4 OF THE NORTHEAST 1/4 OF SAID SECTION 26, THE SAME ALSO BEING THE
NORTHEAST CORNER OF THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF THE
NORTHWEST 1/4 OF SAID SECTION 26 AND ALSO THE SOUTHEAST CORNER OF THE
SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SAID SECTION
23 AND ALSO THE SOUTHWEST CORNER OF THE SOUTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SAID SECTION 23; THENCE NORTH
89°43'15" EAST ALONG THE SOUTH BOUNDARY OF SAID SECTION 23, A DISTANCE
OF 30.00 FEET; THENCE DEPARTING SAID SOUTH BOUNDARY, NORTH 00°39'14"
WEST A DISTANCE OF 382.46 FEET TO THE POINT OF CURVATURE OF A CURVE
CONCAVE EASTERLY HAVING A RADIUS OF 1970.00 FEET; THENCE NORTHERLY
ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE/DELTA OF 4°07'19"
(CHORD = 141.70 FEET, CHORD BEARING = NORTH 01°2425" EAST) FOR A DISTANCE
OF 141.73 FEET TO THE POINT OF REVERSE CURVATURE WITH A CURVE CONCAVE
WESTERLY HAVING A RADIUS OF 2030.00 FEET; THENCE NORTHERLY ALONG THE
ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE/DELTA OF 3°46"28" (CHORD =
133.71 FEET, CHORD BEARING = NORTH 01°34'51" EAST) FOR A DISTANCE OF 133.73
FEET TO THE NON-TANGENT, NON-RADIAL INTERSECTION WITH THE NORTH
BOUNDARY OF THE AFOREMENTIONED SOUTHWEST 1/4 OF THE SOUTHWEST 1/4
OF THE SOUTHEAST 1/4 OF SECTION 23; THENCE SOUTH 89°38'18" WEST ALONG
SAID NORTH BOUNDARY AND ALONG THE NORTH BOUNDARY OF THE
AFOREMENTIONED SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE SOUTHWEST
1/4 OF SECTION 23, A DISTANCE OF 180.53 FEET; THENCE DEPARTING SAID NORTH
BOUNDARY, SOUTH 00°39'14" EAST, A DISTANCE OF 250.00 FEET; THENCE NORTH
89°20'46" EAST, A DISTANCE OF 110.39 FEET TO THE NON-TANGENT, NON-RADIAL
INTERSECTION WITH A CURVE CONCAVE EASTERLY HAVING A RADIUS OF 2030.00
FEET; THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE, THROUGH A
CENTRAL ANGLE/DELTA OF 0°44'15" (CHORD = 26.13 FEET, CHORD BEARING =
SOUTH 00°17'07" EAST) FOR A DISTANCE OF 26.13 FEET TO THE POINT OF
TANGENCY; THENCE SOUTH 00°39'14" EAST, A DISTANCE OF 538.78 FEET TO THE
POINT OF CURVATURE OF A CURVE CONCAVE NORTHEASTERLY HAVING A
RADIUS OF 595.00 FEET; THENCE SOUTHEASTERLY ALONG THE ARC OF SAID
CURVE, THROUGH A CENTRAL ANGLE/DELTA OF 18°14'38" (CHORD = 188.86 FEET,
CHORD BEARING = SOUTH 09°46'53" EAST) FOR A DISTANCE OF 189.46 FEET TO THE
NON-TANGENT, NON-RADIAL INTERSECTION WITH THE EAST BOUNDARY OF THE
AFOREMENTIONED NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF THE NORTHWEST
1/4 OF SECTION 26; THENCE DEPARTING SAID CURVE AND ALONG THE SAID EAST
BOUNDARY, NORTH 00°38'19" WEST A DISTANCE OF 342.78 FEET TO THE POINT OF
BEGINNING.

Containing 157.00 acres, more or less.

A-4



EXHIBIT B

DESCRIPTION OF THE PROJECT

The Project includes the planning, financing, acquisition, construction, reconstruction,
equipping and installation of the following public infrastructure improvements and associated
professional fees and incidental costs related thereto pursuant to Chapter 190, Florida Statutes,
as amended, including, without limitation, the items listed below, all of which is described in
more detail in the Engineer's Report prepared for the Board of Supervisors Yarborough Lane
Community Development District, dated May, 2022, prepared by Kimley-Horn and Associates,
Inc.:

Summary of Preliminary Probable Capital Costs for Master Project of the
Proposed Yarborough Lane Community Development District

Category Cost

Stormwater Management System $ 3,500,000
Roadways $ 7,500,000
Water & Wastewater Systems $ 4,000,000
Street Lighting and Conduit $ 800,000
Entry Feature, Landscape, Imgation $ 800,000
Parks and Amenities $ 2,500,000
Offsite Improvements* $ 1,800,000
Professional Services $ 750,000
Contingency $ 3,350,000
Total $ 25,000,000
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EXHIBIT C

[FORM OF BOND]

UNITED STATES OF AMERICA
STATE OF FLORIDA

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
SPECIAL ASSESSMENT BOND,
SERIES

Interest Rate Maturity Date Date of Original Issuance CUSIP

Registered Owner:
Principal Amount:

KNOW ALL PERSONS BY THESE PRESENTS that the Yarborough Lane Community
Development District (the "Issuer"), for value received, hereby promises to pay to the Registered
Owner shown above or registered assigns, on the Maturity Date set forth above, from the sources
hereinafter mentioned, the Principal Amount set forth above (with interest thereon at the Interest
Rate per annum set forth above, computed on a 360-day year of twelve 30-day months). Principal
of and interest on this Bond are payable by U.S. Bank Trust Company, National Association, in
Fort Lauderdale, Florida, as paying agent (said U.S. Bank Trust Company, National Association
and/or any bank or trust company to become successor paying agent being herein called the
"Paying Agent"), made payable to the Registered Owner and mailed on each Interest Payment
Date commencing 1, 20 to the address of the Registered Owner as such name and
address shall appear on the registry books of the Issuer maintained by U.S. Bank Trust Company,
National Association, as Registrar (said U.S. Bank Trust Company, National Association and any
successor Registrar being herein called the "Registrar") at the close of business on the fifteenth
day of the calendar month preceding each Interest Payment Date or the date on which the principal
of a Bond is to be paid (the "Record Date"), provided however presentation is not required for
payment while the Bonds are registered in book-entry only form. Such interest shall be payable
from the most recent Interest Payment Date next preceding the date of authentication hereof to
which interest has been paid, unless the date of authentication hereof is a May 1 or November 1 to
which interest has been paid, in which case from the date of authentication hereof, or unless such
date of authentication is prior to 1,20 , in which case from the date of initial delivery,
or unless the date of authentication hereof is between a Record Date and the next succeeding
Interest Payment Date, in which case from such Interest Payment Date. Any such interest not so
punctually paid or duly provided for shall forthwith cease to be payable to the Registered Owner
on such Record Date and may be paid to the person in whose name this Bond is registered at the
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close of business on a Special Record Date for the payment of such defaulted interest to be fixed
by the Paying Agent, notice whereof shall be given to Bondholders of record as of the fifth (5th)
day prior to such mailing, at their registered addresses, not less than ten (10) days prior to such
Special Record Date, or may be paid, at any time in any other lawful manner, as more fully
provided in the Indenture (defined below). Any capitalized term used in this Bond and not
otherwise defined shall have the meaning ascribed to such term in the Indenture.

THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY
OUT OF THE PLEDGED REVENUES PLEDGED THEREFOR UNDER THE INDENTURE
AND NEITHER THE PROPERTY, THE FULL FAITH AND CREDIT, NOR THE TAXING
POWER OF THE ISSUER, POLK COUNTY, FLORIDA (THE "COUNTY"), THE STATE OF
FLORIDA (THE "STATE"), OR ANY OTHER POLITICAL SUBDIVISION THEREOF, IS
PLEDGED AS SECURITY FOR THE PAYMENT OF THE BONDS, EXCEPT THAT THE
ISSUER IS OBLIGATED UNDER THE INDENTURE TO LEVY AND TO EVIDENCE AND
CERTIFY, OR CAUSE TO BE CERTIFIED, FOR COLLECTION, SPECIAL ASSESSMENTS
(AS DEFINED IN THE INDENTURE) TO SECURE AND PAY THE BONDS. THE BONDS
DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER, THE COUNTY, THE
STATE, OR ANY OTHER POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING
OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION.

This Bond is one of an authorized issue of Bonds of the Yarborough Lane Community
Development District, a community development district duly created, organized and existing
under Chapter 190, Florida Statutes (the Uniform Community Development District Act of 1980),
as amended (the "Act"), and created pursuant to Ordinance No. 2022-031 (the "Ordinance")
enacted by the Board of County Commissioners of Polk County (the "County") on May 3, 2022,
designated as "Yarborough Lane Community Development District Special Assessment Bonds,
Series " (the "Bonds"), in the aggregate principal amount of
Dollars ($) of like date, tenor and effect, except as to
number. The Bonds are being issued under authority of the laws and Constitution of the State,
including particularly the Act, to pay, among other things, the costs of constructing and/or
acquiring a portion of the Project. (as defined in the herein referred to Indenture). The Bonds shall
be issued as fully registered Bonds in authorized denominations, as set forth in the Indenture. The
Bonds are issued under and secured by a Master Trust Indenture dated as of [ 11,2022
(the "Master Indenture"), as amended and supplemented by a Supplemental Trust
Indenture dated as of 1,20 (the " Supplemental Indenture" and together
with the Master Indenture, the "Indenture"), each by and between the Issuer and the Trustee,
executed counterparts of which are on file at the designated corporate trust office of the Trustee in
Fort Lauderdale, Florida.

Reference is hereby made to the Indenture for the provisions, among others, with respect
to the custody and application of the proceeds of the Bonds issued under the Indenture, the
operation and application of the Debt Service Fund and other Funds and Accounts (each as defined
in the Indenture) charged with and pledged to the payment of the principal of, premium, if any,
and the interest on the Bonds, the levy and the evidencing and certifying for collection, of Special
Assessments, the nature and extent of the security for the Bonds, the terms and conditions on which
the Bonds are issued, the rights, duties and obligations of the Issuer and of the Trustee under the
Indenture, the conditions under which such Indenture may be amended without the consent of the



Registered Owners of the Bonds, the conditions under which such Indenture may be amended with
the consent of the Majority Holder, and as to other rights and remedies of the Registered Owners
of the Bonds.

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

It is expressly agreed by the Registered Owner of this Bond that such Registered Owner
shall never have the right to require or compel the exercise of the ad valorem taxing power of the
Issuer, the County, the State of Florida (the "State") or any other political subdivision thereof, or
taxation in any form of any real or personal property of the Issuer, the County, the State or any
other political subdivision thereof, for the payment of the principal of, premium, if any, and interest
on this Bond or the making of any other sinking fund and other payments provided for in the
Indenture, except for Special Assessments to be assessed and levied by the Issuer as set forth in
the Indenture.

By the acceptance of this Bond, the Registered Owner hereof assents to all the provisions
of the Indenture.

This Bond is payable from and secured by Pledged Revenues, as such term is defined in
the Indenture, all in the manner provided in the Indenture. The Indenture provides for the levy and
the evidencing and certifying, of non ad valorem assessments in the form of Special Assessments
to secure and pay the Bonds.

The Bonds are subject to redemption prior to maturity in the amounts, at the times and in
the manner provided below. All payments of the Redemption Price of the Bonds shall be made
on the dates specified below. Upon any redemption of Bonds other than in accordance with
scheduled mandatory sinking fund redemption amounts, the Issuer shall cause to be recalculated
and delivered to the Trustee revised mandatory sinking fund redemption amounts recalculated so
as to amortize the Outstanding principal amount of Bonds in substantially equal annual
installments of principal and interest (subject to rounding to Authorized Denominations of
principal) over the remaining term of the Bonds. The mandatory sinking fund redemption amounts
as so recalculated shall not result in an increase in the aggregate of the mandatory sinking fund
redemption amounts for all Bonds in any year. In the event of a redemption or purchase occurring
less than 45 days prior to a date on which a mandatory sinking fund redemption amount is due, the
foregoing recalculation shall not be made to mandatory sinking fund redemption amounts due in
the year in which such redemption or purchase occurs, but shall be made to mandatory sinking
fund redemption amounts for the immediately succeeding and subsequent years.

[Insert Optional, Mandatory, Sinking Fund and Extraordinary Mandatory Redemption
Provisions from Series Supplemental Indenture]

Notice of Redemption

The Trustee shall cause notice of redemption to be mailed at least thirty (30) but not more
than sixty (60) days prior to the date of redemption to all Registered Owners of Bonds to be
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redeemed (as such owners appear on the books of the Registrar on the fifth (5th) day prior to such
mailing) and to certain additional parties as set forth in the Indenture; provided, however, that
failure to mail any such notice or any defect in the notice or the mailing thereof shall not affect the
validity of the redemption of the Bonds for which such notice was duly mailed in accordance with
the Indenture. If less than all of the Bonds shall be called for redemption, the notice of redemption
shall specify the Bonds to be redeemed. On the redemption date, the Bonds called for redemption
will be payable at the corporate trust office of the Paying Agent and on such date interest shall
cease to accrue, such Bonds shall cease to be entitled to any benefit under the Indenture and such
Bonds shall not be deemed to be outstanding under the provisions of the Indenture and the
Registered Owners of such Bonds shall have no rights in respect thereof except to receive payment
of the redemption price thereof. If the amount of funds so deposited with the Trustee, or otherwise
available, is insufficient to pay the redemption price and interest on all Bonds so called for
redemption on such date, the Trustee shall redeem and pay on such date an amount of such Bonds
for which such funds are sufficient, selecting the Bonds to be redeemed by lot from among all such
Bonds called for redemption on such date, and interest on any Bonds not paid shall continue to
accrue, as provided in the Indenture.

Partial Redemption of Bonds. If less than all the Bonds of a maturity are to be redeemed,
the Trustee shall select the particular Bonds or portions of Bonds to be redeemed by lot in such
reasonable manner as the Trustee in its discretion may determine. In the case of any partial
redemption of Bonds pursuant to an optional redemption, such redemption shall be effectuated by
redeeming Bonds of such maturities in such manner as shall be specified by the Issuer in writing,
subject to the provisions of the Indenture. In the case of any partial redemption of Bonds pursuant
to an extraordinary mandatory redemption, such redemption shall be effectuated by redeeming
Bonds pro rata among the maturities, treating each date on which a mandatory sinking fund
redemption amount is due as a separate maturity for such purpose, with the portion to be redeemed
from each maturity being equal to the product of the aggregate principal amount of Bonds to be
redeemed multiplied times a fraction the numerator of which is the principal amount of Bonds of
such maturity outstanding immediately prior to the redemption date and the denominator of which
is the aggregate principal amount of all Bonds outstanding immediately prior to the redemption
date.

This Bond shall initially be issued in the name of Cede & Co. as nominee for DTC, and so
long as this Bond is held in book-entry-only form Cede & Co. shall be considered the Registered
Owner for all purposes hereof, including the payment of the principal of and interest on this Bond.
Payment to DTC Participants shall be the responsibility of DTC. Payments by DTC Participants
to Indirect Participants, and by DTC Participants and Indirect Participants to individual Beneficial
Owners shall be the responsibility of DTC Participants and Indirect Participants and not of DTC,
the Issuer or the Trustee.

The Issuer shall keep books for the registration of the Bonds at the corporate trust office of
the Registrar in Fort Lauderdale, Florida. Subject to the restrictions contained in the Indenture,
the Bonds may be transferred or exchanged by the Registered Owner thereof in person or by his
attorney duly authorized in writing only upon the books of the Issuer kept by the Registrar and
only upon surrender thereof together with a written instrument of transfer satisfactory to the
Registrar duly executed by the Registered Owner or his duly authorized attorney. In all cases in
which the privilege of transferring or exchanging Bonds is exercised, the Issuer shall execute and



the Trustee shall authenticate and deliver a new Bond or Bonds in authorized form and in like
aggregate principal amount in accordance with the provisions of the Indenture. Every Bond
presented or surrendered for transfer or exchange shall be duly endorsed or accompanied by a
written instrument of transfer in form satisfactory to the Trustee, Paying Agent or the Registrar,
duly executed by the Bondholder or his attorney duly authorized in writing. Transfers and
exchanges shall be made without charge to the Bondholder, except that the Issuer or the Trustee
may require payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in connection with any transfer or exchange of Bonds. Neither the Issuer nor the
Registrar on behalf of the Issuer shall be required (i) to issue transfer or exchange any Bond during
a period beginning at the opening of business fifteen (15) days before the day of mailing of a notice
of redemption of Bonds selected for redemption and ending at the close of business on the day of
such mailing, or (ii) to transfer or exchange any Bond so selected for redemption in whole or in
part.

The Issuer, the Trustee, the Paying Agent and the Registrar shall deem and treat the person
in whose name any Bond shall be registered upon the books kept by the Registrar as the absolute
owner thereof (whether or not such Bond shall be overdue and notwithstanding any notation of
ownership or other writing thereon made by anyone other than the Issuer, the Trustee, the Paying
Agent or the Registrar) for the purpose of receiving payment of or on account of the principal of,
premium, if any, and interest on such Bond as the same becomes due, and for all other purposes.
All such payments so made to any such Registered Owner or upon his order shall be valid and
effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums so
paid, and neither the Issuer, the Trustee, the Paying Agent, nor the Registrar shall be affected by
any notice to the contrary.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen, and to be performed, precedent to and in the issuance of this Bond exist, have happened
and have been performed in regular and due form and time as required by the laws and Constitution
of the State applicable thereto, including particularly the Act, and that the issuance of this Bond,
and of the issue of the Bonds of which this Bond is one, is in full compliance with all constitutional
and statutory limitations or provisions.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Indenture until it shall have been authenticated by execution of the
Trustee, or such other authenticating agent as may be appointed by the Trustee under the Indenture,
of the certificate of authentication endorsed hereon.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Yarborough Lane Community Development District has
caused this Bond to be signed by the facsimile signature of the Chairperson of its Board of
Supervisors and a facsimile of its seal to be imprinted hereon, and attested by the facsimile
signature of the Secretary of its Board of Supervisors, all as of the date hereof.

YARBOROUGH LANE COMMUNITY

DEVELOPMENT DISTRICT
By:
Chairperson, Board of Supervisors
(SEAL)
Attest:
By:

Secretary, Board of Supervisors



CERTIFICATE OF AUTHENTICATION

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

Date of Authentication:

U.S. BANK TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

By:

Authorized Signatory



STATEMENT OF VALIDATION

This Bond is one of a series of Bonds which were validated by judgment of the Circuit
Court of the Tenth Judicial Circuit of the State of Florida, in and for Polk County, Florida, rendered
onthe  dayof ,2022.

Chairperson, Board of Supervisors

Secretary
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ABBREVIATIONS

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

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with rights of survivorship and

not as tenants in common

UNIFORM TRANSFER MIN ACT - Custodian
(Cust) (Minor)

Under Uniform Transfer to Minors

Act

(State)

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



ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto

(please print or typewrite name and address of assignee)

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

Attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.

Signature Guarantee:

NOTICE: Signature(s) must be NOTICE: The signature to this

guaranteed by a member firm of the New
York Stock Exchange or a commercial
bank or trust company

Please insert social security or other
identifying number of Assignee.

C-10

assignment must correspond with the
name of the Registered Owner as it
appears upon the face of the within Bond
in every particular, without alteration or
enlargement or any change whatsoever.



EXHIBIT D
FORM OF REQUISITION

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

SPECIAL ASSESSMENT BONDS, SERIES 20

The undersigned, a Responsible Officer of the Yarborough Lane Community Development
District (the "Issuer") hereby submits the following requisition for disbursement under and
pursuant to the terms of the Master Trust Indenture from the Issuer to U.S. Bank Trust Company,
National Association, as trustee (the "Trustee"), dated as of 11,2022, as supplemented
by that certain Supplemental Trust Indenture dated as of 1,20  (the "Indenture")
(all capitalized terms used herein shall have the meaning ascribed to such term in the Indenture):

(1
)
3)
4

)

Requisition Number:
Name of Payee pursuant to Acquisition Agreement:
Amount Payable:

Purpose for which paid or incurred (refer also to specific contract if amount is due
and payable pursuant to a contract involving progress payments, or, state Costs of
Issuance, if applicable):

Fund or Account and subaccount, if any, from which disbursement to be made:

The undersigned hereby certifies that:

1.

or

0 obligations in the stated amount set forth above have been incurred by the
Issuer,
O this requisition is for Costs of Issuance payable from the Acquisition and

Construction Fund that have not previously been paid,

each disbursement set forth above is a proper charge against the Acquisition and
Construction Fund;

each disbursement set forth above was incurred in connection with the acquisition
and/or construction of the Project;

each disbursement represents a Cost of the Project which has not previously been
paid.

The undersigned hereby further certifies that there has not been filed with or served upon
the Issuer notice of any lien, right to lien, or attachment upon, or claim affecting the right to receive



payment of, any of the moneys payable to the Payee set forth above, which has not been released
or will not be released simultaneously with the payment hereof.

The undersigned hereby further certifies that such requisition contains no item representing
payment on account of any retained percentage which the District is at the date of such certificate
entitled to retain.

Attached hereto or on file with the District are copies of the invoice(s) from the vendor of
the property acquired or the services rendered, with respect to which disbursement is hereby
requested.

YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

By:

Responsible Officer



CONSULTING ENGINEER'S APPROVAL FOR NON-COST OF ISSUANCE
REQUESTS ONLY

If this requisition is for a disbursement for other than Costs of Issuance, the undersigned
Consulting Engineer hereby certifies that this disbursement is for a Cost of the Project and is
consistent with: (i) the applicable acquisition or construction contract; (ii) the plans and
specifications for the portion of the Project with respect to which such disbursement is being made;
and (iii) the report of the Consulting Engineer, as such report shall have been amended or modified
on the date hereof. The Consulting Engineer further certifies and agrees that for any requisition
(a) the portion of the Project that is the subject of this requisition is complete, and (b) the purchase
price to be paid by the District for the portion of the Project to be acquired with this disbursement
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.

Consulting Engineer



ASECTION D



RESOLUTION 2022-27

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DECLARING SPECIAL
ASSESSMENTS; INDICATING THE LOCATION, NATURE AND ESTIMATED
COST OF THOSE INFRASTRUCTURE IMPROVEMENTS WHOSE COST IS TO
BE DEFRAYED BY THE SPECIAL ASSESSMENTS; PROVIDING THE
PORTION OF THE ESTIMATED COST OF THE IMPROVEMENTS TO BE
DEFRAYED BY THE SPECIAL ASSESSMENTS; PROVIDING THE MANNER IN
WHICH SUCH SPECIAL ASSESSMENTS SHALL BE MADE; PROVIDING
WHEN SUCH SPECIAL ASSESSMENTS SHALL BE PAID; DESIGNATING
LANDS UPON WHICH THE SPECIAL ASSESSMENTS SHALL BE LEVIED;
PROVIDING FOR AN ASSESSMENT PLAT; ADOPTING A PRELIMINARY
ASSESSMENT ROLL; PROVIDING FOR PUBLICATION OF THIS
RESOLUTION.

WHEREAS, the Board of Supervisors (the “Board”) of Yarborough Lane Community Development
District (the “District”) hereby determines to undertake, install, plan, establish, construct or reconstruct,
enlarge or extend, equip, acquire, operate, and/or maintain the infrastructure improvements (the
“Improvements”) described in the District’s Engineer’s Report for Capital Improvements, dated May 2022
(the “Engineer’s Report”), attached hereto as Exhibit A and incorporated herein by reference; and

WHEREAS, it is in the best interest of the District to pay the cost of the Improvements by special
assessments pursuant to Chapter 190, Florida Statutes (the “Assessments”); and

WHEREAS, the District is empowered by Chapter 190, the Uniform Community Development
District Act, Chapter 170, Supplemental and Alternative Method of Making Local Municipal
Improvements, and Chapter 197, the Uniform Method for the Levy, Collection, and Enforcement of Non-
Ad Valorem Assessments, Florida Statutes, to finance, fund, plan, establish, acquire, construct or
reconstruct, enlarge or extend, equip, operate, and maintain the Improvements and to impose, levy and
collect the Assessments; and

WHEREAS, the District hereby determines that benefits will accrue to the property improved, the
amount of those benefits, and that special assessments will be made in proportion to the benefits received
as set forth in the Master Assessment Methodology, dated May 12, 2022 (the “Assessment Methodology”),
attached hereto as Exhibit B and incorporated herein by reference and on file at the office of the District
Manager, c/o Governmental Management Services — Central Florida LLC, 219 E. Livingston Street,
Orlando, Florida 32801 (the “District Records Office™); and

WHEREAS, the District hereby determines that the Assessments to be levied will not exceed the
benefit to the property improved.
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. Recitals stated above are true and correct and by this reference are incorporated
into and form a material part of this Resolution.



SECTION 2.  Assessments shall be levied to defray a portion of the cost of the Improvements.

SECTION 3. The nature and general location of, and plans and specifications for, the
Improvements are described in Exhibit A, which is on file at the District Records Office. Exhibit B is also
on file and available for public inspection at the same location.

SECTION 4. The total estimated cost of the Improvements is $ (the “Estimated
Cost”).

SECTION 5. The Assessments will defray approximately $ , which
includes the Estimated Cost, plus financing-related costs, capitalized interest, a debt service reserve, and
contingency.

SECTION 6. The manner in which the Assessments shall be apportioned and paid is set forth in
Exhibit B, including provisions for supplemental assessment resolutions.

SECTION 7. The Assessments shall be levied, within the District, on all lots and lands adjoining
and contiguous or bounding and abutting upon the Improvements or specially benefitted thereby and further
designated by the assessment plat hereinafter provided for.

SECTION 8. There is on file, at the District Records Office, an assessment plat showing the area
to be assessed, with certain plans and specifications describing the Improvements and the estimated cost of
the Improvements, all of which shall be open to inspection by the public.

SECTION 9. Commencing with the year in which the Assessments are levied and confirmed,
the Assessments shall be paid in not more than thirty (30) annual installments. The Assessments may be
payable at the same time and in the same manner as are ad valorem taxes and collected pursuant to Chapter
197, Florida Statutes; provided, however, that in the event the uniform non-ad valorem assessment method
of collecting the Assessments is not available to the District in any year, or if determined by the District to
be in its best interest, the Assessments may be collected as is otherwise permitted by law.

SECTION 10.  The District Manager has caused to be made a preliminary assessment roll, in
accordance with the method of assessment described in Exhibit B hereto, which shows the lots and lands
assessed, the amount of benefit to and the assessment against each lot or parcel of land and the number of
annual installments into which the assessment may be divided, which assessment roll is hereby adopted and
approved as the District's preliminary assessment roll.

SECTION 11.  The Board shall adopt a subsequent resolution to fix a time and place at which the
owners of property to be assessed or any other persons interested therein may appear before the Board and
be heard as to the propriety and advisability of the assessments or the making of the Improvements, the cost
thereof, the manner of payment therefore, or the amount thereof to be assessed against each property as
improved.

SECTION 12.  The District Manager is hereby directed to cause this Resolution to be published
twice (once a week for two (2) consecutive weeks) in a newspaper of general circulation within Polk
County, provided that the first publication shall be at least twenty (20) days before and the last publication
shall be at least one (1) week prior to the date of the hearing, and to provide such other notice as may be
required by law or desired in the best interests of the District.



SECTION 13.  This Resolution shall become effective upon its passage.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT
Secretary / Assistant Secretary Chairperson, Board of Supervisors

Exhibit A: Engineer’s Report for Capital Improvements, dated May 2022
Exhibit B: Master Assessment Methodology, dated May 12, 2022



Exhibit A:
Engineer’s Report for Capital Improvements, dated May 2022



Exhibit B:
Master Assessment Methodology, dated May 12, 2022
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RESOLUTION 2022-28

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT SETTING A PUBLIC
HEARING TO BE HELD Thursday, July 14, 2022 at 10:30 a.m. at the Offices of
Highland Homes, 3020 S. Florida Ave., Suite 101, Lakeland, FL 33803. FOR THE
PURPOSE OF HEARING PUBLIC COMMENT ON IMPOSING SPECIAL
ASSESSMENTS ON CERTAIN PROPERTY WITHIN THE DISTRICT
GENERALLY DESCRIBED AS YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT IN ACCORDANCE WITH CHAPTERS 170, 190
AND 197, FLORIDA STATUTES.

WHEREAS, the Board of Supervisors of Yarborough Lane Community Development District (the
“Board”) has previously adopted Resolution 2022-27 entitled:

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT DECLARING SPECIAL
ASSESSMENTS; INDICATING THE LOCATION, NATURE AND ESTIMATED
COST OF THOSE INFRASTRUCTURE IMPROVEMENTS WHOSE COST IS TO
BE DEFRAYED BY THE SPECIAL ASSESSMENTS; PROVIDING THE
PORTION OF THE ESTIMATED COST OF THE IMPROVEMENTS TO BE
DEFRAYED BY THE SPECIAL ASSESSMENTS; PROVIDING THE MANNER IN
WHICH SUCH SPECIAL ASSESSMENTS SHALL BE MADE; PROVIDING
WHEN SUCH SPECIAL ASSESSMENTS SHALL BE PAID; DESIGNATING
LANDS UPON WHICH THE SPECIAL ASSESSMENTS SHALL BE LEVIED;
PROVIDING FOR AN ASSESSMENT PLAT; ADOPTING A PRELIMINARY
ASSESSMENT ROLL; PROVIDING FOR PUBLICATION OF THIS
RESOLUTION.

WHEREAS, in accordance with Resolution 2022-27, a Preliminary Special Assessment Roll has
been prepared and all other conditions precedent set forth in Chapters 170, 190 and 197, Florida Statutes,
to the holding of the aforementioned public hearing have been satisfied, and the roll and related documents
are available for public inspection at the offices of the District Manager, Governmental Management
Services — Central Florida LLC, 219 E. Livingston Street, Orlando, Florida 32801 (the “District Office”).

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. There is hereby declared a public hearing to be held Thursday, July 14, 2022 at
10:30 a.m. at the Offices of Highland Homes, 3020 S. Florida Ave., Suite 101, Lakeland, FL 33803 for
the purpose of hearing comment and objections to the proposed special assessment program for District
improvements as identified in the Preliminary Special Assessment Roll, a copy of which is on file. Affected
parties may appear at that hearing or submit their comments in writing prior to the hearing to the office of
the District Manager, Governmental Management Services — Central Florida LLC, 219 E. Livingston Street,
Orlando, Florida 32801.

SECTION 2.  Notice of said hearing shall be advertised in accordance with Chapters 170, 190
and 197, Florida Statutes, and the District Manager is hereby authorized and directed to place said notice



in a newspaper(s) of general circulation within Polk County (by two publications one week apart with the
first publication at least twenty (20) days prior and the last publication shall be at least one (1) week prior
to the date of the hearing established herein). The District Manager shall file a publisher's affidavit with
the District Secretary verifying such publication of notice. The District Manager is further authorized and
directed to give thirty (30) days’ written notice by mail of the time and place of this hearing to the owners
of all property to be assessed and include in such notice the amount of the assessment for each such property
owner, a description of the areas to be improved and notice that information concerning all assessments
may be ascertained at the District Office. The District Manager shall file proof of such mailing by affidavit
with the District Secretary.

SECTION 3.  This Resolution shall become effective upon its passage.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-29

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT AUTHORIZING THE
DISBURSEMENT OF FUNDS FOR PAYMENT OF CERTAIN CONTINUING
EXPENSES WITHOUT PRIOR APPROVAL OF THE BOARD OF
SUPERVISORS; AUTHORIZING THE DISBURSEMENT OF FUNDS FOR
PAYMENT OF CERTAIN NON-CONTINUING EXPENSES WITHOUT PRIOR
APPROVAL OF THE BOARD OF SUPERVISORS; PROVIDING FOR A
MONETARY THRESHOLD; AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (“District”) is a local unit of
special-purpose government created and existing pursuant to Chapter 190, Florida Statutes, being situated
entirely within unincorporated Polk County, Florida, Florida; and

WHEREAS, section 190.011(5), Florida Statutes, authorizes the District to adopt resolutions that
may be necessary for the conduct of District business; and

WHEREAS, the District's Board of Supervisors (“Board”) meets as necessary to conduct the
business of the District, including authorizing the payment of District operating and maintenance expenses;
and

WHEREAS, the Board may establish monthly, quarterly, or other meeting dates not on a monthly
basis, or may cancel scheduled meetings from time to time; and

WHEREAS, to conduct the business of the District in an efficient manner, recurring, non-recurring
and other disbursements for goods and services must be processed and paid in a timely manner; and

WHEREAS, the Board determines this Resolution is in the best interest of the District and is
necessary for the efficient conduct of District business; the health, safety, and welfare of the residents within
the District; and the preservation of District assets or facilities.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

Section 1. Continuing Expenses: The Board hereby authorizes the payment of invoices of
continuing expenses that meet the following requirements:

L. The invoices must be due on or before the next scheduled meeting of the Board.
. The invoice must be pursuant to a contract or agreement authorized by the Board.
3. The total amount paid under such contract or agreement, including the current invoice,
must be equal to or less than the amount specified in the contract or agreement.
4. The invoice amount will not cause payments to exceed the adopted budget of the District.
Section 2. Non-Continuing Expenses: The Board hereby authorizes the disbursement of

funds for payment of invoices of non-continuing expenses that are: 1) required to provide for the health,
safety, and welfare of the residents within the District; or 2) required to repair, control, or maintain a District
facility or asset beyond the normal, usual, or customary maintenance required for such facility or assets,
pursuant to the following schedule:

1. Non-Continuing Expenses Not Exceeding $5,000 - with approval of the District Manager;



2. Non-Continuing Expenses Exceeding $5,000 - with approval of the District Manager and
Chairperson of the Board.

Section 3. Any payment made pursuant to the Resolution shall be submitted to the Board at
the next scheduled meeting for approval and ratification.

Section 4. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors



SECTION B



RESOLUTION 2022-30

A RESOLUTION OF THE BOARD OF SUPERVISORS OF YARBOROUGH
LANE COMMUNITY DEVELOPMENT DISTRICT GRANTING THE
CHAIRPERSON AND VICE CHAIRPERSON THE AUTHORITY TO EXECUTE
REAL AND PERSONAL PROPERTY CONVEYANCE AND DEDICATION
DOCUMENTS, PLATS AND OTHER DOCUMENTS RELATED TO THE
DEVELOPMENT OF THE DISTRICT’S IMPROVEMENTS; APPROVING THE
SCOPE AND TERMS OF SUCH AUTHORIZATION; PROVIDING A
SEVERABILITY CLAUSE; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, Yarborough Lane Community Development District (“District”) is a local unit of
special purpose government created and existing pursuant to Chapter 190, Florida Statutes, and situated
entirely within unincorporated Polk County, Florida, Florida; and

WHEREAS, Chapter 190, Florida Statutes, authorizes the District to construct, install, operate,
and/or maintain systems and facilities for certain basic infrastructure, including but not limited to,
earthwork, water, sewer, reuse and drainage system, roadway improvements, recreation improvements,
wetland mitigation, and landscape and hardscape improvements; and

WHEREAS, the District intends to adopt a Master Engineer’s Report (“Engineer’s Report”),
which sets forth the scope of the District’s capital improvement plan and the improvements that are to be
constructed thereto (“Improvements”); and

WHEREAS, in connection with the development of the Improvements in accordance with the
Engineer’s Report, which includes, but is not limited to, obtaining all necessary permits and approvals from
local governments and agencies for the construction and/or operation of infrastructure improvements, the
District is required, from time to time, to accept, convey and dedicate certain interests in real and personal
property, including, but not limited to easements, plat dedications, deeds and bills of sale for infrastructure
improvements (“Permits and Conveyances”); and

WHEREAS, to facilitate the efficient development of the Improvements, the District desires to
authorize the Chairperson and the Vice Chairperson to approve and execute the Permits and Conveyances
necessary to finalize the development of the District’s capital improvement plan (“Conveyance
Authority”); and

WHEREAS, the Conveyance Authority shall be subject to the District Engineer and District
Counsel agreeing that each such proposed Permit or Conveyance is legal, consistent with the District’s
improvement plan and necessary for the development of the Improvements; and

WHEREAS, the Board of Supervisors finds that granting to the Chairperson and the Vice
Chairperson the Conveyance Authority is in the best interests of the District so that the development of the
Improvements may proceed expeditiously, subject to the terms and limitations imposed by this Resolution.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. INCORPORATION OF RECITALS. The recitals so stated are true and correct
and by this reference are incorporated into and form a material part of this Resolution.



SECTION 2. DELEGATION OF AUTHORITY. The Chairperson and the Vice Chairperson
of the District’s Board of Supervisors is hereby authorized to sign, accept, or execute Permits and
Conveyances as defined above. The Vice Chairperson, Secretary, and Assistant Secretary of the District’s
Board of Supervisors are hereby authorized to countersign any such Permits and Conveyances signed by
the Chairperson or the Vice Chairperson, respectively. Such authority shall be subject to the District
Engineer and District Counsel’s review and approval.

SECTION 3. SEVERABILITY. If any provision of this Resolution is held to be illegal or
invalid, the other provisions shall remain in full force and effect.

SECTION 4. EFFECTIVE DATE. This Resolution shall take effect upon its passage and shall
remain in effect unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairperson, Board of Supervisors
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RESOLUTION 2022-31

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
AUTHORIZING THE DISTRICT ENGINEER, OR ANOTHER
INDIVIDUAL DESIGNATED BY THE BOARD OF SUPERVISORS, TO
ACT AS THE DISTRICT’S PURCHASING AGENT FOR THE PURPOSE
OF PROCURING, ACCEPTING, AND MAINTAINING ANY AND ALL
CONSTRUCTION MATERIALS NECESSARY FOR THE
CONSTRUCTION, INSTALLATION, MAINTENANCE OR
COMPLETION OF THE DISTRICT’S INFRASTRUCTURE
IMPROVEMENTS AS PROVIDED IN THE DISTRICT’S ADOPTED
IMPROVEMENT PLAN; PROVIDING FOR THE APPROVAL OF A
WORK AUTHORIZATION; PROVIDING FOR PROCEDURAL
REQUIREMENTS FOR THE PURCHASE OF MATERIALS; APPROVING
THE FORM OF A PURCHASE REQUISITION REQUEST; APPROVING
THE FORM OF A PURCHASE ORDER; APPROVING THE FORM OF A
CERTIFICATE OF ENTITLEMENT; AUTHORIZING THE PURCHASE
OF INSURANCE; PROVIDING A SEVERABILITY CLAUSE; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Yarborough Lane Community Development District (the “District”) is a
local unit of special-purpose government created and existing pursuant to Chapter 190, Florida
Statutes; and

WHEREAS, Chapter 190, Florida Statutes, authorizes the District to construct, install,
operate and/or maintain systems and facilities for certain basic infrastructure; and

WHEREAS, the District Board of Supervisors (the “Board”), upon recommendation of
the District Engineer, has adopted an improvement plan for the construction and installation of
certain infrastructure improvements within the District (the “Improvements”); and

WHEREAS, the District has or will enter into various construction contracts for the
construction and installation of the Improvements (the “Construction Contracts’); and

WHEREAS, the Construction Contracts allow, or will be amended to allow, for the direct
purchase by the District of certain construction materials necessary for those contracts; and

WHEREAS, the District has determined that such direct purchase of construction
materials will provide a significant construction cost reduction that is in the best interest of the
District; and

WHEREAS, the District desires to have a District representative who is familiar with the
project and who is knowledgeable in the area of procuring and handling construction materials act
as its representative.



NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
SUPERVISORS OF THE YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT:

SECTION 1. The District Engineer, the District Manager or another individual as shall
be appointed by the Board (“Purchasing Agent”) shall have the full authority of the District to
issue purchase orders or enter into purchase agreements on behalf of the District at such times and
intervals as it determines necessary for the timely receipt of construction materials required by the
Contractor for the prosecution of the construction project.

SECTION 2. The Purchasing Agent shall purchase on behalf of the District only those
materials identified in the Construction Contracts and in amounts not to exceed the cost amount
contained therein and as included in the Construction Contracts.

SECTION 3. The Purchasing Agent shall be authorized to purchase on behalf of the
District any additional construction materials that are identified in a schedule of values associated
with any change order(s) to the Construction Contracts or that of any subcontractor to the
Contractor which is approved by the District.

SECTION 4. Should the District Engineer act as the Purchasing Agent for any given
Construction Contract, a work authorization of the District Engineer, a form of which is attached
hereto as Exhibit A, is hereby approved and/or ratified, and the District Engineer shall be paid
such reasonable fees, costs and expenses, related to its actions as the District’s Purchasing Agent
as provided for in the District Engineer’s agreement with the District.

SECTION 5. The Purchasing Agent is further authorized to take any other administrative
actions that are consistent with his/her duties as the Purchasing Agent, including but not limited
to, negotiating for lower prices on materials from other suppliers, arranging for the storage,
delivery, and protection of purchased materials, and sending and receiving notices and releases as
are required by law.

SECTION 6. The District Manager is hereby authorized to purchase Builders All Risk
Insurance on behalf of the District and with the District as the named insured in such amounts as
are necessary to cover the estimated costs of the construction materials pursuant to the
Construction Contract.

SECTION 7. The procurement procedures and its exhibits, attached hereto as Composite
Exhibit B and incorporated herein by reference, are hereby approved and/or ratified, and shall be
used by the Purchasing Agent for the purchase of construction materials on behalf of the District
(also referred to as “Owner”).

SECTION 8. The actions of current and prior members of the Board and District staff in
effectuating the District’s direct purchase of materials relative to the Construction Contracts,
including but not limited to the execution of any documents related therewith, are hereby
determined to be in accordance with the prior authorizations of the District’s Chairman and/or the
Board, and are hereby ratified, approved and confirmed in all respects.



SECTION 9. If any provision of this Resolution is held to be illegal or invalid, the other
provisions shall remain in full force and effect.

SECTION 10. This Resolution shall become effective upon its passage and shall
remain in effect unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May 2022.

ATTEST: YARBOROUGH LANE COMMUNITY

DEVELOPMENT DISTRICT
Secretary/Assistant Secretary Chairperson, Board of Supervisors
Exhibit A Form of Work Authorization

Comp. Exhibit B Procurement Procedures for Direct Purchase Material



EXHIBIT A
Work Authorization
May 12, 2022

Board of Supervisors

Yarborough Lane Community Development District

c/o Governmental Management Services — Central Florida, LLC
219 East Livingston Street

Orlando, Florida 32801

Subject: Work Authorization Number 1
Yarborough Lane Community Development District

Dear Chairperson, Board of Supervisors:

Kimley-Horn and Associates, Inc. (“Engineer”) is pleased to submit this work authorization to provide engineering
services for the Yarborough Lane Community Development District. We will provide these services pursuant to our
current agreement dated May 12, 2022 (“Engineering Agreement”) as follows:

L Scope of Work
Engineer will act as Purchasing Agent for the District with respect to the direct purchase of construction materials for
the District’s Improvements in accordance with the procurement procedures adopted by the Board of Supervisors.

II. Compensation
Engineer will be compensated for this work at the hourly rates established pursuant to the Engineering Agreement.

III. Other Direct Costs
Other direct costs include items such as printing, drawings, travel, deliveries, et cetera, pursuant to the Engineering
Agreement.

Engineer hereby represents it understands and will abide by all terms of the District’s Procurement Procedures for
Direct Purchase Materials (also referred to as “Owner Purchased Materials”). In preparing and executing any
documentation for purposes of ordering or purchasing materials in the name of and on behalf of the District, the
Engineer will affirm that the vendor supplying the Direct Purchase Materials is not also the installer of the Direct
Purchase Materials, and further, will affirm that the installer of the Direct Purchase Materials did not manufacture,
fabricate or furnish the Direct Purchase Materials.

This work authorization, together with the Engineering Agreement, as amended and supplemented, represents the
entire understanding between the District and Engineer with regard to the referenced services herein. If you wish to
accept this work authorization, please sign both copies where indicated, and return one complete copy to our office.
Upon receipt, we will promptly schedule our services.

Sincerely, Date:

Mark Wilson, P.E.
Kimley-Horn and Associates, Inc.

APPROVED AND ACCEPTED

Authorized Representative of Yarborough Lane
Community Development District



COMPOSITE EXHIBIT B

PROCUREMENT PROCEDURES FOR DIRECT PURCHASE MATERIAL

1. Purchase Requisition Request Forms. At least ten (10) calendar days prior to
CONTRACTOR ordering construction materials, CONTRACTOR shall prepare and forward to
OWNER a separate Purchasing Requisition Request Form for each supplier in the form attached
hereto as Attachment 1, specifically identifying the construction materials which CONTRACTOR
plans to order from each supplier so that OWNER may, in its sole discretion, elect to purchase directly
such construction materials.

2. Purchase Orders. After receipt of the Purchasing Requisition Request Form, the OWNER
shall prepare Purchase Orders in substantially the form attached hereto as Attachment 2, or as
modified from time to time in the District’s discretion, for construction materials which the OWNER
wishes to purchase directly.

Purchase Orders shall require that the supplier provide required shipping and handling
insurance. Purchase Orders shall also require the delivery of the Direct Purchase Materials (also
referred to as “Owner Purchased Material(s)”’) on the delivery dates provided by the CONTRACTOR
in the Purchasing Requisition Request Form. Pursuant to the Purchase Order, the supplier will
provide the CONTRACTOR the required quantities of construction material at the price established
in the supplier's quote less any associated sales tax.

3. Certificate of Entitlement. The OWNER shall execute a separate Certificate of Entitlement
for each Purchase Order in the form attached hereto as Attachment 3, and furnish a copy of same to
the supplier and to the CONTRACTOR in accordance with section 4. Each Certificate of Entitlement
must have attached thereto the corresponding Purchase Order.

Each Certificate of Entitlement shall acknowledge that if the Department of Revenue
determines the purchase is not a tax-exempt purchase by a governmental entity, then the governmental
entity will be responsible for any tax, penalties and interest determined to be due.

Each Certificate of Entitlement shall affirm that: (1) the attached Purchase Order is being
issued directly to the vendor supplying the tangible personal property the CONTRACTOR will use
in the identified public works; (2) the vendor’s invoice will be issued directly to the governmental
entity; (3) payment of the vendor’s invoice will be made directly by the governmental entity to the
vendor from public funds; (4) the governmental entity will take title to the tangible personal property
from the vendor at the time of purchase or of delivery by the vendor; and (5) the governmental entity
assumes the risk of damage or loss at the time of purchase or delivery by the vendor.

4. Transmission of Certificate of Entitlement and Attached Purchase Order. At least two (2)
calendar days prior to CONTRACTOR placing OWNER’S order for the construction materials,
OWNER shall forward each Certificate of Entitlement, together with the attached Purchase Order, to
CONTRACTOR and to supplier. Promptly upon receipt of the Direct Purchase Materials specified
in each Purchase Order, CONTRACTOR shall verify the purchase of the Direct Purchase Materials
in accordance with the terms of the Purchase Order and in a manner to assure timely delivery of the
Direct Purchase Materials.




5. Notice of Reduction in Contract Price. On or about the last business day of each month,
OWNER shall deliver to the CONTRACTOR a Notice of Reduction in Contract Price (hereinafter
"Notice"). Each Notice shall list all Direct Purchase Materials for the respective month and the total
price for all such construction materials, plus all sales taxes which would have been associated with
such construction materials had the CONTRACTOR purchased the construction materials. Each
Notice may also include the total price and sales tax (had CONTRACTOR purchased) for any
previously purchased Direct Purchase Materials which for any reason were not previously deducted
from the contract price. The contract price will be reduced automatically and as a ministerial task by
the amount set forth in each Notice. Each Notice will also reflect the amended contract balance
reflecting the deductions taken in said Notice.

The intent of this provision is to cause the contract price to be reduced automatically by the
amount OWNER pays for Direct Purchase Materials plus the amount of applicable sales tax that
would have been paid for such construction materials, had the CONTRACTOR or any other non-tax-
exempt entity purchased the construction materials. All savings of sales taxes shall accrue solely to
the benefit of OWNER, and CONTRACTOR shall not benefit whatsoever from savings of any such
taxes.

6. Payment for Direct Purchase Materials. In order to arrange for the prompt payment to
suppliers, the CONTRACTOR shall provide to the OWNER a list indicating on behalf of the owner
of the Direct Purchase Materials within fifteen (15) calendar days of receipt of said Direct Purchase
Materials. The list shall include a copy of the applicable Purchase Orders, invoices, delivery tickets,
written acceptance of the delivered items, and such other documentation as may be reasonably
required by the OWNER. Upon receipt of the appropriate documentation, the OWNER shall prepare
a check drawn to the supplier based upon the receipt of data provided. OWNER will make payment
to each supplier. The CONTRACTOR agrees to assist the OWNER to immediately obtain
appropriate partial or final release of waivers.

OWNER shall be responsible for the full payment of all valid and due invoices for Direct
Purchase Materials and shall not be entitled to retain the standard five percent (5%) to ten percent
(10%) amount of the progress payment due to the CONTRACTOR as is otherwise provided for in
the contract documents.

CONTRACTOR SHALL AFFIRM THAT THE VENDOR SUPPLYING THE
DIRECT PURCHASE MATERIALS IS NOT ALSO THE INSTALLER OF THE DIRECT
PURCHASE MATERIALS. CONTRACTOR SHALL FURTHER AFFIRM THAT THE
INSTALLER OF THE DIRECT PURCHASE MATERIALS DID NOT MANUFACTURE,
FABRICATE OR FURNISH THE DIRECT PURCHASE MATERIALS.

7. CONTRACTOR Responsibilities. CONTRACTOR shall be fully responsible for all matters
relating to ordering, storing, protecting, receipt, and handling for all construction materials including
Direct Purchase Materials, in accordance with these procedures including, but not limited to, verifying
correct quantities, verifying documents of orders in a timely manner, coordinating purchases,
providing and obtaining all warranties and guarantees required by the contract documents, inspection
and acceptance on behalf of the owner of the construction materials at the time of delivery, and loss
or damage to the construction materials following acceptance of construction materials, due to the
negligence of the CONTRACTOR. CONTRACTOR shall serve as bailee with respect to such Direct



Purchase Materials. The CONTRACTOR shall coordinate delivery schedules, sequence of delivery,
loading orientation, and other arrangements normally required by the CONTRACTOR for the
construction materials furnished including Direct Purchase Materials. The CONTRACTOR shall
provide all services required for the unloading, handling and storage of construction materials through
installation including Direct Purchase Materials. The CONTRACTOR agrees to indemnify and hold
harmless the OWNER from any and all claims of whatever nature resulting from non-payment for
Direct Purchase Materials arising from CONTRACTOR actions.

7.1 Inspection and Documentation. As Direct Purchase Materials are delivered to the job
site, CONTRACTOR shall visually inspect all shipments from the suppliers, and approve the
vendor's invoice for construction materials delivered. The CONTRACTOR shall assure that each
delivery of Direct Purchase Material is accompanied by documentation adequate to identify the
Purchase Order against which the purchase is made. This documentation may consist of a delivery
ticket and an invoice from the supplier conforming to the Purchase Order together with such
additional information as the OWNER may require. All invoices for Direct Purchase Materials shall
include the Owner’s consumer certificate of exemption number. The CONTRACTOR will then
forward all such invoices to the OWNER. On or about the fifteenth (15") and last day of each month
(or the next succeeding business day), CONTRACTOR shall review all invoices submitted by all
suppliers of Direct Purchase Materials delivered to the project sites during that month and either
concur or object to the OWNER's issuance of payment to the suppliers, based upon
CONTRACTOR's records of Direct Purchase Materials delivered to the site and whether any defects
or non-conformities exist in such Direct Purchase Materials.

7.2  Warranties, Guarantees, Repairs and Maintenance. The CONTRACTOR shall be
responsible for obtaining and managing on behalf of the Owner all warranties and guarantees for all
construction materials as required by the contract documents and shall fully warrant all construction
materials including all Direct Purchase Materials. OWNER's purchase of various construction
materials shall not in any manner impact or reduce CONTRACTOR's duty to warrant said
construction materials. =~ The OWNER may forward all repair, maintenance, non-conforming
construction materials calls, or any other issues relating to the construction materials to the
CONTRACTOR for resolution with the appropriate supplier, vendor, or subcontractor. The
CONTRACTOR shall resolve all such calls or issues.

7.3 Records and Accountings. The CONTRACTOR shall maintain records of all Direct
Purchase Materials it incorporates into the work from the stock of Direct Purchase Materials in its
possession as bailee. The CONTRACTOR shall account monthly to the OWNER for any Direct
Purchase Materials delivered into the CONTRACTOR's possession, indicating portions of all such
construction materials which have been incorporated into the work.

7.4 Defective or Non-conforming Construction Materials. The CONTRACTOR shall
ensure that Direct Purchase Materials conform to specifications and determine prior to incorporation
into the work if such construction materials are defective or non-conforming, whether such
construction materials are identical to the construction materials ordered and match the description
on the bill of lading. If the CONTRACTOR discovers defective or non-conforming Direct Purchase
Material upon such visual inspection, the CONTRACTOR shall not utilize such non-conforming or
defective construction materials in the work and instead shall promptly notify the OWNER of the
defective or non-conforming conditions so repair or replacement of such construction materials can
occur without any undue delay or interruption to the Project. If the CONTRACTOR fails to




adequately and properly perform such inspection or otherwise incorporates into the Project defective
or non-conforming Direct Purchase Materials, the condition of which it either knew or should have
known by performance of an inspection, CONTRACTOR shall be responsible for all damages to
OWNER resulting from CONTRACTOR's incorporation of such construction materials into the
project, including any available liquidated or delay damages.

8. Title. Notwithstanding the transfer of Direct Purchase Materials by the OWNER to the
CONTRACTOR's possession as bailee for the OWNER, the OWNER shall retain legal and equitable
title to any and all Direct Purchase Materials.

0. Insurance and Risk of Loss. The OWNER shall purchase and maintain Builder's Risk
Insurance sufficient to protect against any loss or damage to Direct Purchase Materials. Owner shall
be the named insured and such insurance shall cover the full value of any Direct Purchase Materials
not yet incorporated into the Project during the period between the time the OWNER first takes title
to any such Direct Purchase Materials and the time when the last of such Direct Purchase Materials
is incorporated into the project or consumed in the process of completing the Project.

10.  No Damages for Delay. The OWNER shall in no way be liable for, and CONTRACTOR
waives all claims for, any damages relating to or caused by alleged interruption or delay due to
ordering or arrival of Direct Purchase Materials, defects, or other problems of any nature with such
construction materials, late payment for such construction materials, or any other circumstance
associated with Direct Purchase Materials, regardless of whether OWNER's conduct caused, in whole
or in part, such alleged damages. The foregoing waiver by CONTRACTOR includes damages for
acceleration and inefficiencies. CONTRACTOR accepts from OWNER as further and specific
consideration for the foregoing waivers, OWNER's undertaking to pay for and finance all Direct
Purchase Materials.




Attachment 1

PURCHASE REQUISITION REQUEST FORM

Contact Person for the material supplier.
NAME:

ADDRESS:

TELEPHONE NUMBER:

Manufacturer or brand, model or specification number of the item.

Quantity needed as estimated by CONTRACTOR.

The price quoted by the supplier for the construction materials identified above.

$

The sales tax associated with the price quote. $

Shipping and handling insurance cost. $

Delivery dates as established by CONTRACTOR.

OWNER: Yarborough Lane Community Development District

Authorized Signature (Title) Date

CONTRACTOR:

Authorized Signature (Title) Date



Attachment 2

PURCHASE ORDER

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT

“Owner” “Seller”
Owner: | YARBOROUGH LANE CDD Seller:
Address: | c/o Governmental Management Address:
Services — Central Florida, LLC
219 East Livingston Street
Orlando, FL 32801
Phone: (407) 841-5524 Phone:
“Project”
Project Name: Contract
Date:
Project Address:
Goods Receiving
Point Address:
(if different than
Project Address)

Description of Goods or Services — The Owner and Seller are entering into this Purchase Order Agreement (“Order”)
for the purpose of the Owner purchasing the items (“Goods”) listed in the proposal attached as Exhibit A.

Schedule — The Goods shall be delivered within

Price — §

Certificate of Exemption #

IN WITNESS HEREOF, the parties have executed this Order effective as of the date executed below. By
executing this document below, Seller acknowledges that it has read all of the terms and provisions of this
Order, including the Terms and Conditions attached hereto as Exhibit B, and agrees to deliver the Goods

as described herein and comply fully with the terms and conditions hereof.

Yarborough Lane Community Development District

days from the date of this Order.

Owner Seller
By: By:
Name: Name:
Title: Title:

Date Executed:

Date Executed:

EXHIBIT A: Proposal
EXHIBIT B: Terms and Conditions




EXHIBIT A
Proposal

[insert proposal from vendor]



EXHIBIT B
TERMS AND CONDITIONS

PRICE. The Price set forth above includes all Goods, insurance, warranties and other materials or services (including without
limitation all packing, loading or freight) necessary to produce and deliver the Goods.

SCHEDULE. Time is of the essence with respect to this Order, and all Goods shall be produced and delivered within the
times set forth in the Schedule. Owner may cancel this Order or any part thereof or reject delivery of Goods if such delivery
or performance is not in material accordance with the specifications of this Order, including the Schedule.

DELIVERY AND INSPECTION.

a. All shipments of Goods are to be made, with all shipping costs prepaid by Seller (e.g., insurance, packing, loading,
freight, etc.), to the receiving point specified above. Title, and risk of loss, shall pass to Owner at the time such Goods
are delivered at the Project site and accepted by Owner or Owner’s contractor, provided however that Owner shall have
a reasonable opportunity to inspect such Goods prior to acceptance.

b. All Goods are subject to inspection and approval by Owner at a reasonable time post-delivery. Owner may return Goods
not meeting specifications (including over-shipments) at the Seller’s expense and risk. Owner will notify Seller of failure.
Return authorizations for Goods not received within 30 days will deem such Goods as donations to Owner.

TERMS OF PAYMENT. Seller’s Invoice (“Invoice”) must be submitted in the Owner’s name before payment will be made
by Owner pursuant to this Order. Owner shall make payment within 30 days of receipt of a proper invoice, and pursuant to
the Local Government Prompt Payment Act, Sections 218.70 et seq., Florida Statutes (2019). Any indebtedness of Seller to
Owner may, at Owner’s option, be credited against amounts owing by Owner hereunder.

WARRANTY. Seller shall take all necessary steps to assign any manufacturer’s warranties to the Owner. Seller warrants
that the title to Goods conveyed shall be good, that the transfer of the Goods shall be rightful, and that the Goods shall be free
from any security interest, lien or encumbrance. Seller further warrants that the Goods are free of any rightful claim of
infringement, and shall indemnify, defend, and hold harmless the Indemnitees (defined below) against any such claim.
Further, the Goods shall be new, shall be free from defects, shall be of merchantable quality, and shall be fit for use on the
District’s Project. Seller agrees, without prejudice to any other rights Owner may have, to replace or otherwise remedy any
defective Goods without further cost to Owner or, at Owner’s option, to reimburse Owner for its cost of replacing defective
Goods. All Goods are subject to inspection by Owner before, upon, and within a reasonable time after delivery. Goods shall
not be replaced without Owner’s prior written instructions. Any acceptance by Owner shall not prevent Owner from later
rejecting non-conforming Goods. The warranty provided herein shall survive the completion or termination of this Order and
is in addition to any warranties provided by law.

COMPLIANCE WITH LAW. Seller agrees that at all times it will comply with all applicable federal, state, municipal and
local laws, orders and regulations.

INDEMNITY. To the fullest extent permitted by law, and in addition to any other obligations of Seller under the Order or
otherwise, Seller shall indemnify, hold harmless, and defend Owner, and Owner’s supervisors, staff, consultants, agents,
subcontractors, and employees (together, “Indemnitees”) from all liabilities, damages, losses and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused in whole or in part by the negligence, recklessness or intentional
wrongful misconduct of the Seller, or any subcontractor, any supplier, or any individual or entity directly or indirectly
employed by any of them, and arising out of or incidental to the performance of this Order. The Seller shall ensure that any
and all subcontractors include this express provision for the benefit of the Indemnitees. The parties agree that this paragraph
is fully enforceable pursuant to Florida law. In the event that this section is determined to be unenforceable, this paragraph
shall be reformed to give the paragraph the maximum effect allowed by Florida law and for the benefit of the Indemnitees.
The provisions of this section shall survive the completion or earlier termination of this Order and are not intended to limit
any of the other rights and/or remedies provided to the District hereunder.

INSURANCE. At all times during the term of this Order agreement, Seller, at its sole cost and expense, shall maintain
insurance coverages of the types and amounts set forth below:



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

a. Commercial general liability insurance with minimum limits of liability not less than $1,000,000. Such insurance shall
include coverage for contractual liability.

b. Workers’ Compensation Insurance covering all employees of Seller in statutory amounts, and employer's liability
insurance with limits of not less than $100,000 each accident.

c. Comprehensive automobile liability insurance covering all automobiles used by Seller, with limits of liability of not less
than $1,000,000 each occurrence combined single limit bodily injury and property damage.

DEFAULT. Upon any material default by Seller hereunder, Owner may, in addition to any other remedies available to Owner
at law or in equity, cancel this Order without penalty or liability by written notice to Seller.

LIMITATION OF LIABILITY. Nothing herein shall be construed to be a waiver of the Owner’s limit of liability contained
in Section 768.28, Florida Statutes or other statute or law.

WAIVER. Any failure of Owner to enforce at any time, or for any period of time, any of the provisions of this Order shall
not constitute a waiver of such provisions or a waiver of Owner’s right to enforce each and every provision.

MODIFICATIONS. This Order supersedes all prior discussions, agreements and understandings between the parties and
constitutes the entire agreement between the parties with respect to the transaction herein contemplated. Changes,
modifications, waivers, additions or amendments to the terms and conditions of this Order shall be binding on Owner only if
such changes, modifications, waivers, additions or amendments are in writing and signed by a duly authorized representative
of Owner.

APPLICABLE LAW. The validity, interpretation, and performance of this Order shall be governed by the laws of the State
of Florida, in force at the date of this Order. Where not modified by the terms herein, the provisions of Florida’s enactment
of Article 2 of the Uniform Commercial Code shall apply to this transaction.

MECHANIC’S LIENS. Notwithstanding that Owner is a local unit of special-purpose government and not subject to the lien
provisions of Chapter 713, Florida Statutes, Seller agrees to keep the District’s property free of all liens, including equitable
liens, claims or encumbrances (collectively, “Liens”) arising out of the delivery of any Goods by Seller, and shall furnish
Owner with appropriate lien waivers from all potential claimants upon request of Owner. If any Liens are filed, Owner may
without waiving its rights based on such breach by Seller or releasing Seller from any obligations hereunder, pay or satisfy
the same and in such event the sums so paid by Owner shall be due and payable by Seller immediately and without notice or
demand, with interest from the date paid by Owner through the date paid by Seller, at the highest rate permitted by law.

PERMITS AND LICENSES. Before commencing performance hereunder, Seller shall obtain all permits, approvals,
certificates and licenses necessary for the proper performance of this Order and pay all fees and charges therefore. The
originals of all such documents shall be delivered to Owner upon receipt by Seller.

PARTIAL INVALIDITY. Ifin any instance any provision of this Order shall be determined to be invalid or unenforceable
under any applicable law, such provision shall not apply in such instance, but the remaining provisions shall be given effect
in accordance with their terms.

ASSIGNMENT AND SUBCONTRACTING. This Order shall not be assigned or transferred by Seller without prior written
approval by Owner, and any attempted assignment or transfer without such consent shall be void.

RELATIONSHIP. The relationship between Owner and Seller shall be that of independent contractor, and Seller, its agents
and employees, shall under no circumstances be deemed employees, agents or representatives of Owner.

NOTICES. Any notice, approval or other communication required hereunder must be in writing and shall be deemed given
if delivered by hand or mailed by registered mail or certified mail addressed to the parties hereto as indicated on page 1.

PUBLIC ENTITY CRIMES. Seller certifies, by acceptance of this purchase order, that neither it nor its principals is presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction
per the provisions of section 287.133(2)(a), Florida Statutes.



21.

22.

23.

24,

SCRUTINIZED COMPANIES. Supplier certifies, by acceptance of this purchase order, that neither it nor any of its officers,
directors, executives, partners, shareholders, members, or agents is on the Scrutinized Companies with Activities in Sudan List
or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, created pursuant to section 215.473,
Florida Statutes, and in the event such status changes, Seller shall immediately notify Owner.

TERMINATION. Notwithstanding anything herein to the contrary, Owner shall have the right, at its sole election, to terminate
this Order for any cause whatsoever upon the delivery of written notice to Seller. Upon such termination, Seller shall have no
remedy against Owner, other than for payment of Goods already produced pursuant to specific written direction by Owner
pursuant to the terms herein, subject to any offsets or claims that Owner may have.

PUBLIC RECORDS. Seller acknowledges that this Agreement and all the documents pertaining thereto may be public records
and subject to the provisions of Chapter 119, Florida Statutes.

CONFLICTS. To the extent of any conflict between this document and the Purchase Order or Exhibit A, this document shall
control.



Attachment 3
CERTIFICATE OF ENTITLEMENT

The undersigned authorized representative of Yarborough Lane Community Development District (hereinafter
"Governmental Entity"), Florida Consumer's Certificate of Exemption Number , affirms that the
tangible personal property purchased pursuant to a Purchase Order Number from
(Vendor) on or after ,20  (date) will be
incorporated into or become a part of a public facility as part of a public works contract pursuant to contract dated

with (Contractor) for the construction of

The Governmental Entity affirms that the purchase of the tangible personal property contained in the attached Purchase
Order meets the following exemption requirements contained in Section 212.08(6), F.S., and Rule 12A-1.094, F.A.C.:
You must initial each of the following requirements.

_ 1. The attached Purchase Order is issued directly to the vendor supplying the tangible personal
property the Contractor will use in the identified public works.

_ 2. The vendor's invoice will be issued directly to Governmental Entity.

_ 3. Payment of the vendor's invoice will be made directly by Governmental Entity to the vendor
from public funds.

_ 4. Governmental Entity will take title to the tangible personal property from the vendor
at the time of purchase or of delivery by the vendor.

_ 5. Governmental Entity assumes the risk of damage or loss at the time of purchase or delivery
by the vendor.

The Governmental Entity affirms that if the tangible personal property identified in the attached Purchase Order does
not qualify for the exemption provided in Section 212.08(6), F.S., and Rule 12A-1.094, F.A.C., the Governmental
Entity will be subject to the tax, interest, and penalties due on the tangible personal property purchased. If the Florida
Department of Revenue determines that the tangible personal property purchased tax-exempt by issuing this
Certificate does not qualify for the exemption, the Governmental Entity will be liable for any tax, penalty, and interest
determined to be due.

I understand that if I fraudulently issue this certificate to evade the payment of sales tax I will be liable for payment
of the sales tax plus a penalty of 200% of the tax and may be subject to conviction of a third-degree felony. Under the
penalties of perjury, I declare that I have read the foregoing Certificate of Entitlement and the facts stated in it are true.

Signature of Authorized Representative Title
of Governmental Entity

Yarborough Lane Community Development District
Purchaser's Name Date

Federal Employer Identification Number:
Telephone Number:

You must attach a copy of the Purchase Order to this Certificate of Entitlement. Do not send to the Florida Department
of Revenue. This Certificate of Entitlement must be retained in the vendor's and the contractor's books and records.
This form supplements and supersedes (to the extent of any conflict) any prior certificates addressing the same
purchase.



SECTION C



RESOLUTION 2022-32

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE
YARBOROUGH LANE COMMUNITY DEVELOPMENT
DISTRICT PROVIDING FOR AND AUTHORIZING THE USE OF
ELECTRONIC DOCUMENTS AND SIGNATURES; ADOPTING
AND IMPLEMENTING ELECTRONIC DOCUMENT CONTROL
PROCESSES AND PROCEDURES; PROVIDING FOR
SEVERABILTY AND AN EFFECTIVE DATE.

WHEREAS, the Yarborough Lane Community Development District (the “District”) is a local
unit of special purpose government created and existing pursuant to Chapter 190, Florida Statutes, and
situated within unincorporated Polk County, Florida; and

WHEREAS, Chapter 190, Florida Statutes, authorizes the District to construct, install, operate,
and/or maintain systems and facilities for certain basic infrastructure; and

WHEREAS, Chapter 190, Florida Statutes authorizes the District Board of Supervisors, to enter
into various contracts for the purposes set forth therein; and

WHEREAS, the District Board of Supervisors finds that it is the interest of the District and its
residents to reduce waste, costs, and to enhance services; and

WHEREAS, the District Board of Supervisors recognizes that the Florida Legislature, through the
passage of The Electronic Signature Act of 1996, intended to, among other goals, facilitate economic
development and efficient delivery of government services by means of reliable electronic messages and
foster the development of electronic commerce though the use of electronic signatures to lend authenticity
and integrity to writings in any electronic medium; and

WHEREAS, the District Board of Supervisors wishes to further these goals through the use of
electronic documents and signatures.

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF
SUPERVISORS OF THE YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT:

SECTION 1. INCORPORATION OF RECITALS. The recitals so stated are true and correct
and by this reference are incorporated into and form a material part of this Resolution.

SECTION 2. FORCE AND EFFECT OF ELECTRONIC DOCUMENTS AND
SIGNATURES. Unless otherwise provided by law, electronic documents and signatures submitted to and
on behalf of the District may be used for all purposes and shall have the same force and effect as printed
documents and manual signatures.

SECTION 3. AUTHORIZING UTILIZATION OF ELECTRONIC SIGNATURES AND
DOCUMENTS. All contractors and personnel associated with the District are hereby authorized and
encouraged to utilize electronic documents and signatures when reasonably practicable and as permitted by
law. The District Manager is authorized and directed to obtain the provision of electronic document services
or platforms offered by nationally recognized third party vendors that increase the efficiency of the
District’s operations.



SECTION 4. CONTROLS PROCESSES AND PROCEDURES. The District Board of
Supervisors hereby authorizes and directs the District Manager to create control processes and procedures
consistent with Florida Law to ensure adequate integrity, security, confidentiality, and auditability of all
transactions conducted using electronic commerce.

SECTION 5. SEVERABILITY. If any provision of this Resolution is held to be illegal or
invalid, the other provisions shall remain in full force and effect.

SECTION 6. EFFECTIVE DATE. This Resolution shall take effect upon its passage and shall
remain in effect unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary/Assistant Secretary Chair/Vice Chair



SECTION E



RESOLUTION 2022-33

A RESOLUTION BY THE BOARD OF SUPERVISORS OF THE
YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
ADOPTING AN INTERNAL CONTROLS POLICY CONSISTENT
WITH SECTION 218.33, FLORIDA STATUTES; PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Yarborough Lane Community Development District (“District”) is a local unit
of special-purpose government created and existing pursuant to Chapter 190, Florida; and

WHEREAS, consistent with Section 218.33, Florida Statutes, the District is statutorily required
to establish and maintain internal controls designed to prevent and detect fraud, waste, and abuse as defined
in Section 11.45(1), Florida Statutes, promote and encourage compliance with applicable laws, rules,
contracts, grant agreements, and best practices; support economical and efficient operations; ensure
reliability of financial records and reports; and safeguard assets; and

WHEREAS, to demonstrate compliance with Section 218.33, Florida Statutes, the District desires
to adopt by resolution the Internal Controls Policy attached hereto as Exhibit A.

NOVW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
SUPERVISORS OF THE YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT:

1. POLICY. The attached Internal Controls Policy attached hereto as Exhibit A is hereby
adopted pursuant to this Resolution.

2. SEVERABILITY. If any provision of this Resolution is held to be illegal or invalid, the
other provisions shall remain in full force and effect.

3. EFFECTIVE DATE. This Resolution shall become effective upon its passage and shall
remain in effect unless rescinded or repealed.

PASSED AND ADOPTED this 12th day of May, 2022.

ATTEST: YARBOROUGH LANE COMMUNITY
DEVELOPMENT DISTRICT

Secretary/Assistant Secretary Chairperson/Vice Chairperson, Board of Supervisors



EXHIBIT “A”

YARBOROUGH LANE COMMUNITY DEVELOPMENT DISTRICT
INTERNAL CONTROLS POLICY

1. Purpose.

1.1.

1.2.

The purpose of this internal controls policy is to establish and maintain internal controls for the
Yarborough Lane Community Development District.

Consistent with Section 218.33(3), Florida Statutes, the internal controls adopted herein are
designed to:

1.2.1. Prevent and detect Fraud, Waste, and Abuse (as hereinafter defined).

1.2.2. Promote and encourage compliance with applicable laws, rules, contracts, grant
agreements, and best practices.

1.2.3.  Support economical and efficient operations.
1.2.4. Ensure reliability of financial records and reports.

1.2.5. Safeguard Assets (as hereinafter defined).

2. Definitions.

2.1.

2.2.

2.3.

24.

2.5.

2.6.

“Abuse” means behavior that is deficient or improper when compared with behavior that a
prudent person would consider a reasonable and necessary operational practice given the facts
and circumstances. The term includes the misuse of authority or position for personal gain.

“Assets” means District assets such as cash or other financial resources, supplies, inventories,
equipment and other fixed assets, real property, intellectual property, or data.

“Auditor” means the independent auditor (and its employees) retained by the District to
perform the annual audit required by state law.

“Board” means the Board of Supervisors for the District.

“District Management” means (i) the independent contractor (and its employees) retained by
the District to provide professional district management services to the District and (ii) any
other independent contractor (and its employees) separately retained by the District to provide
amenity management services, provided said services include a responsibility to safeguard and
protect Assets.

“Fraud” means obtaining something of value through willful misrepresentation, including, but
not limited to, intentional misstatements or intentional omissions of amounts or disclosures in
financial statements to deceive users of financial statements, theft of an entity’s assets, bribery,
or the use of one’s position for personal enrichment through the deliberate misuse or
misapplication of an organization’s resources.



2.7.

2.8.

2.9.

“Internal Controls” means systems and procedures designed to prevent and detect fraud, waste,
and abuse; promote and encourage compliance with applicable laws, rules, contracts, grant
agreements, and best practices; support economical and efficient operations; ensure reliability
of financial records and reports; and safeguard assets.

“Risk” means anything that could negatively impact the District’s ability to meet its goals and
objectives. The term includes strategic, financial, regulatory, reputational, and operational
risks.

“Waste” means the act of using or expending resources unreasonably, carelessly, extravagantly,
or for no useful purpose.

3. Control Environment.

3.1.

Ethical and Honest Behavior.

3.1.1. District Management is responsible for maintaining a work environment that
promotes ethical and honest behavior on the part of all employees, contractors,
vendors and others.

3.1.2. Managers at all levels must behave ethically and communicate to employees and
others that they are expected to behave ethically.

3.1.3. Managers must demonstrate through words and actions that unethical behavior will
not be tolerated.

4. Risk Assessment.

4.1.

Risk Assessment. District Management is responsible for assessing Risk to the District. District
Management’s Risk assessments shall include, but not be limited to:

4.1.1. Identifying potential hazards.
4.1.2. Evaluating the likelihood and extent of harm.
4.1.3. Identifying cost-justified precautions and implementing those precautions.

5. Control Activities.

5.1

Minimum Internal Controls. The District hereby establishes the following minimum Internal
Controls to prevent and detect Fraud, Waste, and Abuse:

5.1.1. Preventive controls designed to forestall errors or irregularities and thereby avoid the cost

of corrections. Preventive control activities shall include, but not be limited to, the
following:

5.1.1.1. Identifying and segregating incompatible duties and/or implementing mitigating
controls.



5.2.

5.1.1.2.

5.1.1.3.

5.1.14.

5.1.1.5.

5.1.1.6.

5.1.1.7.

5.1.1.8.

Performing accounting functions in accordance with Generally Accepted
Accounting Principles (GAAP) and Governmental Accounting Standards Board
(GASB) standards.

Requiring proper authorizations to access and/or modify accounting software.

Implementing computerized accounting techniques (e.g. to help identify coding
errors, avoid duplicate invoices, etc.).

Maintaining a schedule of the District’s material fixed Assets.

Maintaining physical control over the District’s material and vulnerable Assets
(e.g. lock and key, computer passwords, network firewalls, etc.).

Retaining and restricting access to sensitive documents.

Performing regular electronic data backups.

5.1.2. Detective controls designed to measure the effectiveness of preventive controls and to
detect errors or irregularities when they occur. Detective control activities shall include,
but not be limited to, the following:

5.1.2.1.

5.1.2.2.

5.1.2.3.

5.1.24.

5.1.2.5.

5.1.2.6.

Preparing financial reports in accordance with Generally Accepted Accounting
Principles (GAAP) and Governmental Accounting Standards Board (GASB)
standards.

Reviewing financial statements and investigating any material variances between
budgeted expenses and actual expenses.

Establishing and implementing periodic reconciliations of bank, trust, and petty
cash accounts.

Establishing an internal protocol for reporting and investigating known or
suspected acts of Fraud, Waste, or Abuse.

Engaging in periodic physical inventory counts and comparisons with inventory
records.

Monitoring all ACH (electronic) transactions and the sequencing of checks.

Implementation. District Management shall implement the minimum Internal Controls

described herein. District Management may also implement additional Internal Controls that it
deems advisable or appropriate for the District. The specific ways District Management
implements these minimum Internal Controls shall be consistent with Generally Accepted
Accounting Principles (GAAP) and otherwise conform to Governmental Accounting Standards



Board (GASB) and American Institute of Certified Public Accountants (AICPA) standards and
norms.

6. Information and Communication.

6.1. Information and Communication. District Management shall communicate to its employees
(needing to know) information relevant to the Internal Controls, including but not limited to
any changes to the Internal Controls and/or changes to laws, rules, contracts, grant agreements,
and best practices.

6.2. Training. District Management shall regularly train its employees (needing the training) in
connection with the Internal Controls described herein and promote and encourage compliance
with applicable laws, rules, contracts, grant agreements, and best practices.

7. Monitoring Activities.

7.1. Internal Reviews. District Management shall internally review the District’s Internal Controls
at least once per year. In connection with this internal review, District Management shall:

7.1.1.1. Review its operational processes.
7.1.1.2. Consider the potential risk of Fraud, Waste, or Abuse inherent in each process.
7.1.1.3. Identify the controls included in the process, or controls that could be included,

that would result in a reduction in the inherent risk.

7.1.1.4. Assess whether there are Internal Controls that need to be improved or added to
the process under consideration.

7.1.1.5. Implement new controls or improve existing controls that are determined to be the
most efficient and effective for decreasing the risk of Fraud, Waste or Abuse.

7.1.1.6. Train its employees on implemented new controls or improvements to existing
controls.
7.2. External Audits and Other Reviews. Audits and other reviews may be performed on various

components of the District’s Internal Controls by the Auditor consistent with Government
Auditing Standards (GAS). Audits may identify material deficiencies in the Internal Controls
and make recommendations to improve them. District Management shall communicate and
cooperate with the Board and the Auditor regarding the potential implementation of Auditor
recommendations.

Specific Authority: §§ 190.011(5), 218.33(3), Florida Statutes
Effective date: May 12, 2022



SECTION H



Yarborough Lane
Community Development District
FY22 Funding Request #1

May 6,2022
Bill to: Clayton Properties Group
General Fund
Payee FY2022
1 Initial Operations & Maintenance Funding $ 20,000.00
2 Insurance - Fiscal Year 2022 $ 5,000.00
3 Legal Advertising $ 10,000.00

$ 35,000.00

Total: $ 35,000.00

Please make check payable to:

Yarborough Lane Community Development District
6200 Lee Vista Blvd, Suite 300
Orlando, FL32822
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