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RESOLUTIONNO. 52 %

- A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE REEDY
CREEK IMPROVEMENT DISTRICT AUTHORIZING AND PROVIDING
° FOR THE ISSUANCE OF NOT TO EXCEED AN AGGREGATE
. PRINCIPAL. AMOUNT OF §$35000,000 (1) REEDY CREEK

" IMPROVEMENT DISTRICT (FLORIDA) UTILITIES REVENUE

REFUNDING- BONDS, SERIES 2011-1, TO PAY THE COST OF
REFUNDING ALL OF THE OUTSTAND]NG REEDY CREEK
IMPROVEMENT DISTRICT (FLORIDA) UTILITIES REVENUE BONDS,
_ SERIES 1997-1; AND TO PAY RELATED COSTS AND THE COST OF
- REQUIRED DEPOSITS, IF ANY, INTO THE SERIES 2011-1 COSTS OF
“ISSUANCE ACCOUNT; AND (2) REEDY CREEK IMPROVEMENT
DISTRICT (FLORIDA) UTILITIES REVENUE BONDS, SERIES 2011-2,
TO PAY THE COSTS OF IMPROVEMENTS TO THE UTILITY SYSTEM
"AND TQ PAY RELATED COSTS AND THE COST OF REQUIRED
DEPOSITS, IF ANY, INTO THE SERIES 2011-2 COSTS OF ISSUANCE
'ﬂ&CCOUNT AND - THE DEBT SERVICE RESERVE ACCOUNT,
"APPOINTING A REGISTRAR AND PAYING AGENT IN CONNECTION.
THEREWITH -APPROVING THE. FORM AND AUTHORIZING THE
- EXECUTION- AND DELIVERY OF A PURCHASE CONTRACT WITH
THE PURCHASER OF THE SERIES "2011-1 BONDS AND THE
PURCHASER OF THE SERIES 20112 BONDS, A TWELEFTH

SUPPLEMENTAL TRUST INDENTURE PROVIDING FOR THE
ISSUANCE OF THE SERIES 2011-1 BONDS AND OTHER MA_TTERS ,

RELATED TO THE ISSUANCE OF THE SERIES 2011-1 BONDS, A

THIRTEENTH SUPPLEMENTAL TRUST INDENTURE PROVIDING

- FOR THE ISSUANCE OF THE SERIES 20112 BONDS AND OTHER

" MATTERS RELATED TO THE ISSUANCE.OF THE SERIES 20112
© BONDS, PROVIDING FOR THE SPECIFICATION OF THE- INTEREST
RATES, MATURITY DATES, AND THE REDEMPTION TERMS OF THE .

- SERIES 2011-1 BONDS AND THE SERIES 2011-2 BONDS; RATIFYING,

- CONFIRMING AND APPROVING EXECUTION OF A RATE LOCK -
.. AGREEMENT TO ASSIST THE DISTRICT IN THE MANAGEMENT OF
- INTEREST COSTS ASSOCIATED WITH THE ISSUANCE OF THE
SERIES 2011-2 BONDS; DECLARING THE DISTRICT’S OFFICIAL -

. INTENT WITH RESPECT TO REIMBURSEMENTS FROM PROCEEDS

' 'OF THE BONDS OF TEMPORARY ADVANCES MADE FOR CAPITAL

.. EXPENDITURES; AUTHORIZING THE PROPER OFFICERS OF THE

'DISTRICT TO DO ALL ACTS NECESSARY AND PROPER FOR

. CARRYING OUT THE TRANSACTIONS CONTEMPLATED BY- THE
- ~“RESOLUTION AND PROVIDING AN EFFECTIVE DATE.
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WHEREAS, the Board desires to authorize and proceed with the issuance in an aggregate

principal amount not to exceed $35,000,000 of its (A) Utilities Revenue Refunding Bonds, Series

2011-1 (the “Series 2011-1 Bonds™) (i) which together with other available monies of the

" District, will be sufficient to refund all of the District’s Utilities Revenue Bonds, Series 1997-1
- {the “Refunded Bonds™) and (ii) pay other related costs of such refunding, including the making

of required deposits, if any, into the Series 2011-1 Costs of Issuance Account; and (B) Utilities .

. Revenue Bonds, Series 2011-2 (the “Series 2011-2 Bonds™) to (i) pay the cost of certain capital
. improvements- to the Utility System (as more specifically described on Schedule T to the
hereinafter described Thirteenth Supplemental Indenture, the “Improvements™), (ii) fund a

" portion of the Debt Service Reserve Account, and (iii) pay the costs of issuance of the Series

2011-2 Bonds Utilities Revenue Refinding Bonds, Series 2011-2 (the Series 2011-2 Bonds
: together with the Series 2011-1 Bonds, the “Series 2011 Bonds™) ; and

" WI—IEREAS the Series 2011-1 Bonds are to be issued pursuant to the Trust Indenture,
dated as of November 1, 1987, as supplemented and amended to the date hereof (the “Criginal

‘Indenture™), between the District' and U.S. Bank National Association, as successor trustee (the

“Trusiee™), as proposed to be supplemented by a Twelith Supplemental Indenture {(the “Twelfth

" Supplemental Indenture”) between the Dlstnct and the 'I‘rustee a proposed form of which is

attached hereto as Exhibit A; and

WHEREAS, the Series 2011-2 Bonds are to be 1ssued pursuant to the Original Indenture,
as proposed to be supplemented by 2 Thirteenth Supplemental Trost Indenture (the. “Thirteenth
Supplemental Indenture”) between the District and the Trustee, a proposed form of which is
attached hereto as Exhibit B (the Original Indenture, the Twelfth Supplemental Indenture and
the Thirteenth Supplemental Indentuze are collectively referred to as the “Indenture”),

WHEREAS the Series 2011 Bonds will be secured by a first lien on the Net Reventios,
as defined in the Original Indenture, on a parity with the District’s Outstandmg Utilities Revenue
Bonds hﬁratofore issued under the Original Indcntm:e (the “Prior Honds™; and

WHEREAS, TPMorgan Chase Bank, N.A. (the “Purchaser”), has submitted an offer or

‘offers to purchase the Series 2011-1-Bonds and the Series 2011-2 Bonds pursuant to Purchase

. Contracts, in the form attached hereto as Exhibit C-1 and C-2, respecﬁvely (coilectively, the

- “Purchase Contract”); and

WHEREAS the Board finds it desuable to authonze thc issuance and sale of such Series

2011 Bonds under the Indenture in the amounts as provided herein and in the Purchase Contract
at private, negotiated sales and to take all other actxons related to such issuances and sales; and

WHEREAS, the Board wishes to approve the form and content of and authorize the
execution and dehvery of the Purchase Contract; and -

: WHEREAS, the Board wishes to approve the form and content of and authonze the
© execution and delivery of the Twelfth Supplcmental Indenture and the Thirteenth Supplemental

Indenture, providing, respeciively, for the issuance of the Series’ 2011 1 Bonds and the Senes
2011-2 Bonds and other matters; and :
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WHEREAS, because of the current volatilify éxisting in the market for securities similar

-.to the Series 2011-2 Bonds, the Board finds it appropriate to ratify, confirm and approve a rate

lock agreement to manage the interest rate risk associated with the timing of the issuance of the

Series 2011-2 Bonds (as more speclﬁcally defined in-Section 16 hereof, a “Hedge Agreement”);
: and )

. WHEREAS, United States Treasiry Regulation 1.150-2 (the “Regulation”) prescribes -

conditions under which proceeds of bonds, notes or other indebtedness issued by political
. subdivisions, hereinafter referred to as “Bonds™, will be deemed “spent” for the purposes of
Sections 103 and 141 through 150 of the Internal Revenue Code of 1986, ‘as amended (the
“Code™), when used to reimburse advances made by such borrowers for capital expenditures paid
-before the issuance of such obligations, so that upon reimbursement the proceeds so used will not

further be subject to requirements or restucuons as to unspent proceeds under those sections of’

- ~the Code; and

WHEREAS, cerbam provisions of the Regulatlon require that'there be a declaration of
official intent within 60 days afier a capital expenditure expected to be reimbursed from proceeds

of Bonds, and that the reimbursement allocation on the books or records occur- mthm 18‘months * -

‘after the later of the day the expenditure is paid or the day the property is placed in service: but no
- Tater than three years after the expendlture is paid; and

.- WHEREAS, the District desires to take all steps necessary for compliance with thc
_ ch(ﬂanon in connectmn with the issuance of the 2011-2 Bonds

: WHEREAS, the Board desues to take certain other actions with respect fo, and to make
_other authorizations related to, the i issuance of the Series 2011 Bonds;

NOW 'IHEREFORE BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF-

- THE REEDY CREEK IMPROVEMENT DISTRICT, that:

Scctionl.  Auth ority. This Resolution is adopted ‘pursuant to Chapter 67-764, Lawsof

.Fllorida, Special Acts of 1967 and other applicable provisions of law (collectively, the Act”).

f_ Section2. = Definitions. Unless the context otherwise requires, ail- terms used herein in
-.capitalized form shall have the same meanings ascribed to such termis in the Indentire.

‘Section3.  Fin g gs. It is hereby ascertamcd, determined and declared that:

{A) The District is cmpowered under the Act to own, operate and mamtam
_utilities systems mciudmg water, wastewater, gas, electric, chilled water, hot water, and solid
_waste disposal utilities systems for the benefit of the District and to derive Gross Revenues
therefrom. The Disirict now owns or leas&c operates and maintains the Systern and denvw
“Gross Revenues therefrom.

®). ' The District is authorized under the Act to jssue bonds and use the

: procwds thereof to pay the cost of the Improvements and to pay the cost of rcﬁmdmg the .

: Reﬂmded Bonds,
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(C) Itis necessary, advz.sablc desirable, and in the best interests of the District
that the Senes 2011 Bonds in an amount not to exceed $35,000,000 be authorized and issued (1)
to finance the cost of refunding the Refunded Bonds, in the case of the Series 2011-1 Bonds, and
(2) to finance the cost of the Improvements, in the case of the Series 2011-2 Bonds.

- (D)  The cost of the Improvements includes all 1tems of cost set forth in the
definition of “Costs of the Project” in thf. Indenture.

(E) Except for the pledge of the Net Revenues for the benefit of the Prior

--.Bonds, the Net Revenues of the System are not now pledged to or encumbered by any obligation
secured on a parity with the Series 2011 Bonds, except in accordance: w:th the terms hereof.

(F) The Series 2011 Bonds shall be issied pursuant to the Indenure as pari’

passu additional .bonds under Section 7.10 of the. Original Indenture and this Resolution shall
constitute a “Series Rcsoluuo * within the meaning and for the purposes of the Indenture.

. (Gy The prmc:lpal of and inferest on the Series 2011 Bonds and all of the
reserve, sinking fund and other payments provided for in this Resolution, the Twelfth
Supplemental Indenture and the Thirteenth Supplemental Indenture will be paid solely from the

" Truost BEstate, all as provided in the Indenture, and neither the faith and credit nor the taxing
power of the District, the State of Florida or any political subdivision thereof is plédged to the

'- payment of the principal of or premium, if any, or interest on the Seriés 201 1 Bonds.
-(H)  The Series 2011-2 Bonds will-not be issued until afl conditions relaimg to

_ the issuance .of pari passu additional bonds under the Original. Indenture have beén met, -
- including, bt not bimited. to, with respect to the Seriés 2011-2 Bonds, a certification of the

. .District Comptroller that the amount of Net Revenues, as adjusted pursuant to Section 7.10 of the

- Original Indenture, received during any. twelve (12) consecutive months of the eighteen (18) -
months immediately preceding the issuance of the Series 2011-2 Bonds, will be at least equal to

.~.one hundred ten percent (110%) of -the Maximum Annual Debt Service on the Outstanding
‘Bonds under tha Indenture (including for this purpose; the Senes 2011-2 Bonds).

@ It is hereby found and declared that a negotiated sale of the Series 2011 '

' ..BondslsmthebestinterestoftheDmtnctandlsfoundtobenewcsaryonthebas:s of the foilowmg

. Teasons, as fo winch specific findings are. hes:eby nyade:

@) Due to the volatility of the mumc1pal market, including-the market L

. for tax exempt securities such as the Series 2011 Bonds, the District must be able

to enter the market at the most advantageous time, rather than at a specific-

advertised date, thereby permitiing the District {0 obtain the best possible price
" - and interest rate with respect to the Series 2011 Bonds.

(iiy  The Purchaser has participated in structuring the issuance of the
Series 2011 Bonds.

()  The Purchaser will provide the District at the time of execution of each

o
¥

Purchase Contract disclosure " statements regarding the “Series 2011 Bonds' containing thc.. .

mformatlon reqtured by Section 218. 385(6), Florida Statutes _

- 4
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' (K)- 1t is hereby ascertained, determined and declared that it is in the best
mterest of the District to authorize the President or Vice President of the Board and the Secretary
“or District Comptroller of the District to accept an offer by the Purchasers to purchase each series
" ofthe Series- 2011 Bonds in the aggregate principal amount not to exceed $35,000,000 at private -

) negotlated sales upon the terms and conditions set forth herein. :

. Section4.  Resolution to Constitute a Contract. -In consideration of the acceptance of
-+ the Series 2011 Bonds authorized to be issued under the Indenture by those who shiall own the same -
" from time to Gme, this Resolution shall be deemed to be and shalt constitute a contract between the
- District and such Owners of Series 2011 Bonds. The covenants and agreements set forth herein' to
- be performaed by the District shall be for the equal benefit, protection and security of the-Qwrers,
and all Authorized Bonds issued under and pursuant to the Indenture shall be of equal rank withand -
- without preference or priority over or distinction between any such Authonzed Bonds over any
o other except as expressly provided therein and herem.

. Section5.  Authorization -of Refunding of the Refu_n,ged Bonds. There is hercby

. authorized the refunding of the Refunded Bonds on the terms and conditions provided in the
Indénture. The President or Vice President of the Board and the Secretary or District Compiroller -
of the District are hereby delegated the power to specli'y the date upon which the Refunded Bonds

" - aretobepaid or redeemed

. Section 6. Authonzagon of Imgrovemeng. There is hereby authorized the
-Improvements as the same may be amended and supplemented, and subject to such modifications
" thereof and Vmauansﬂlmﬁomwhch, from time fo time, may be determined by the Board to be -
necessa:y for or.in the best interest of the District.

N Section 7. Authorization of Series 2011-1 Bonds Subject and pursmant to the
. provistons of the Indenture, this Resolution and any subsequent resolutions adopted by the Board in -
- connection with the Series 2011-1 Bonds prior to the issuance thereof, Seéries 2011-1 Bonds of the

. District are hereby authorized to be issued in an aggregate principal amount which, together with- . -

" - the aggregate principal amount of the Series 2011-2 Bonds shall not exceed $35,000,000, to refund

the Refimded Bonds. The authority to determine the aggregate principal amount of the Series 2011~ -

_* " 1'Bonds subject to the limitation sef forth. herein is heroby delegated to the Presiderit or Vice L
", - President of the Board, Jomﬂy with the Secretary or District ComptroHer of the District, which ~ -

. “terms shall be set forth in the Purchase Contract and the Twelfth Supplemental Indenture. The
. Series 2011-1 Bonds are to be issucd under and pursuant to the Indenture-and shall be designated
“Reedy Creek Improvement District (Flofida) Utilities Reverme Reﬁmdmg Bonds, Senes 2011-1”

‘Séction8.  Authorization of Series 2011-2 Bonds. Subject and pursuant to the

- provisions of the Indenture, this Resolution and any subsequent resolutions adopted by the Board in

connection with the Series 2011-2 Bonds pnor to the issuance thereof, Series 2011-2 Bonds of the
.District are hereby authorized to be issued in an aggregate principal amount which, together with
.~ the.aggregate principal amount of the Series 2011-1 Bonds, shall not-exceed $35,000,000, to finance
", the cost of the Improvements, The authority to defermine the agprepate principal amount of the
Series 2011-2 Bonds subject to the limitation set forth herein and of each maturity of the Series
. . 2011-2 Bonds to be issued is hereby delegated to the President or Vice President of the Board, -

. jointly with the Secretary or District Comptroller of the District, which tetms shall be set forth in the
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‘Purchase Contract and the Thirteenth Supplemental Indenture. The Series 2011-2 Bonds are to be -

issued under and pursuant to the Indenture and shall be designated “Reedy Creck Improvement

- _ Dlstnct (Flonda) Utilities Revenue Bonds, Series 2011-2.”

' Sectmn 5. Interest Rates and Redemnuon Terms of the Series 2011 Bonds

(@)  The President or Vlce Premdent of the Board and the Secretary or District

' 'Comptroﬂer of the District are hereby delegated the power to specify (i) the dated dates, interest
" rates, maturing amounis and related provisions with réspect to the Series 20111 Bonds; and: (u)
' -‘the terms of any optmnal redemption of the Series 2011-1 Bonds; provided, however, that:

@® the final matority of the Series 2011 1 Bonds shall be-no later than
~ October 1, 2019;

(ii) - the purchase price paid by the Purchasers shall not be less than

- ninety-eight percent (98%) of the aggregate principal amount of Series 2011-1

- Bonds confracted to be purchased (without conmderatxon ‘of original issue .

" premium and original issue discount);

(ili)  the present value savings realized by the refundmg of the R.efundcd
Bonds_ shall be at least 5.00% of the principal amount of the aggregate of the
Refimded Bonds. .

"Such specification rega:dmg the Series 2011-1 Bonds shall be concluswely

evidenced by the delivery of the Twelfth Supplemental Indenm:e in accordance herewith.

b)) The Premdent or Vice President of the Board and ﬁle Secretary or District

o -Comptroiler of the District aré hereby delegated the power to specify (i} the dated dates, inferest
* rates, maturing amounts and related prov1s10ns with respect to the Series. 2011-2 Bonds; (i)
.whlch, if any, of the Senes 2011-2 Bonds are to be Term Bonds under the Indenture and -the

terms of any mandatory redemption thereof including Amortization Installments; and (iii) the

_terms of any optloml redemption of the Series 2011-2 Bonds, pmvzded however, that:
@ the final mat:miy of the Series 2011-2 Bonds shal! not. exceed

" a@pproximately twenty (20) years;

(i)  the purchase pnce paid by the Purchasers shall not be less than .

---mnety-elght percent (98%) of the aggregate principal amount of Series 2011-2

" - Bonds confracted ‘to be purchased ‘(without consideration of ongmal Issue’ L

: prenmum and original issue discount),

(iii)  the true interest cost of the Series 2011-2 Bonds shaﬂ not exceed -

4.00% per annum.

Such specification regardmg.the Series-2011-2 Bonds shall be 6oz;cfu's_ivelf evidenced by

~ the delivery of the Thirteenth Supplementel Indenture in accordance herewith.




——
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Lol . Section 10. . Security for the Serjes 2011 Bonds, The payment of the principal of and
. premium, if any, and interest on the Series 2011 Bonds shall be secured equally and ratably by a
" lien on and pledge of the Trust Estate under the Indenture with the  Outstanding Parity Bonds and -

any othér additional Bonds issued pursuant fo Section 7.10 of the Original Indenture, without

- preference, priority or distinction of any Bond over any other Bond and insofar as such lien on and

pledge of the Trust Estate includes a fien-on and pledge of the Net Revenues of the System with any

Parity Obligations issued or to be issued under Section 7.10 of the Original Indenture, *

" The Series 2011 Bonds and the obligation cvidenced'theréby' shall not constitute a lien
upon the District’s System, or any part thereof, or on any other property of or in the District, but
shall be limited obligations of the District secured solely by and payable solely from the Trust

o Estate. Neither the faith and credit nor the taxing power of the Distiict or the State of Florida or

of any political subdivision thereof is pledged to the payment of the principal of or premium, if

. .any, or interest on the Series 2011 Bonds. The principal of or premium, if any, or interest on the
-~ Series 2011 Bonds shall not be deemed to constitiute a general debt, liability or obhgatlon of the -
" - Disfrict or the State of Florzda or any poht{cal subdivision thereof

Section 11. ‘Indentare, It is ihc mtenhon of the District that the Senes 2011 ‘Bonds be

.. and they are hereby de31guated to be issued pursuant to the terms of the Indenture. Upon fulfillment
-of all of the terms and conditions of Section 7.16 of the Original Indenture and the authentication by

the Trustee of the Series 2011 Bonds, the Series 2011 Bonds shall be.entitled fo all of the benefits of

- the Indenture as if such benefits were set forth fully in this Resolution,

_ Section 12. Am;omtment of Registrar ggd Paying Agent. The Distict hcreby
" appoints U.8. Bank National Asseciation as the Registrar arid Paying Agent in connection with the -

 * Series 2011-1 Bonds under the terms of the Twelfth Supplemental Indenture and in conneotion with
- the Seties 2011-2 Bonds under the terms of the Thirteenth Supplemental Indenture. :

elfth Sap plementa]

. -Seetion 13. i g o
Indenture. - The District hereby approves the form and conteit of the Twelfth Supplemental

Tndenture. ~The President or Vice President of the Board, jointly with the Secretary or District
- Comptroller of the District, are hereby authorized aud directed to execute and deliver, on behalf of
.the District, the Twelfth Supplemental Indentire substantially in the form attached hereto as
~ Exhibit A with such changes, insertions or deletions and such completion of blanks therein as the -

" officers executing the same, in their sole dlscretton, shall approve, such execution to be conclusive
- -eviderice of such approval, o

- Section 14.  Authorization of Execution and Délivery of Thirtcenth Supplémental

. Indenture, The Disirict hereby approves the form and comtent of the Thirteenth Supplemental
Indenture. The President or Vice President of the Board, jointly with the Secretary or District

Comptroller of the District, are hereby anthorized and directed to execute and deliver, on behalf of

B the District, the Thirteenth Supplemental Indenture substanfially in the form attached hereto as’ .
- Exhibit B with such changes, insertions or.deletions and such completion of blanks therein as the
officers executing the same, in their sole dJscnetxon, shall approve, such execution to be'conclusive

ewdence of such approval.
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Section 15.  Authorization of Execution and Delivery of the Purchase Contract. The

District hereby approves the form and content of the Purchase Contract, attached hereto as

" -composite Exhibit C. Subject to the limitations contained herein, the President or Vice President of
the Board, jointly with the Secretary or Distrct Comptroller of the District, are awthorized and

“directed to execute and deliver each Contact substantially in the forms of Exhibit C-1 and C-2 with -

~ such changes, insertions or deletions and such completion of blanks therein as they, in their sole
dxscre&on, may appmve such execution to constitute conclusive evidence of such approval

Section 16, Hedge Agreement. The District kereby ratifies, confirms and approves the

" acceptance of the Forward Rate Lock dated July 20, 2011, issued by JPMorgan Chase Bank, N.A.,

- to the District to be used by the District as a hedging device not for investment but with respect to

its obligation to pay the interest on the Series 2011-2 Bonds, for the purpose of reducing or
otherwise managing the District’s risk of interest rate changes (aftached hereto Exhibit'D; the
" “Hedge Agreement”), The President and the Secretary or the District Compiroller are hereby

authorized and directed to take such actions (including, without limitation, approval of changes to
- the documents herein approved) and to execute such commitments, certificates, instruments and
-agreements as shall be necessary or desirable in connection with the Hedge Agreement. :

Section 17. Authorization and Requirement of Declaration of Official Intent. The

.. District hereby declares its official intent to reimburse itself from the proceeds of the 2011-2 Bonds "
" .for cettain capital expenditures (including any costs of issuance of the 2011-2 Borids) with respect -

" to the acquisition and construction the Improvements paid within 60 days ptior to the date of this

" Resolution and to be incurred subsequent to the date of this Resolution. This Resolution is intended .

as a declaration of official. itent under Treasury Regulation § 1.150-2. The oblipations to be -

" “inourred to finance the Improvements are expected not to exceed an aggregate principal amount of
$30,000,000. ' For purposes of this Section 17, “reimbursement’ .or “reimburse” means the
' restoration to the District of money temporarily advanced fromits other funds and spent for capital

" expenditures (including any issuance costs) before the issuance of the 2011-2 Bonds. Such terms do

. not include the refunding or retmng of Bonds previously issued and sold to, or borrowings from, . o
S unrelated entities (entities not in the same “controlled group” within the meaning of the Regulation).

e Sectmn 18. Authorizations. (A) The President or Vice President of the Board, ointly
" . . with the Secrétary or District Comptroller of the District, are hm‘cby authorized and directed, on
" behalf of the District, to execute the Series 2011-1 Bonds and the Series 2011-2 Bonds ('mcludmg |

- any temporary bond or bonds) as provided in the Indenture and any of such officers is hereby-
"authorized and directed, upon the execution of the Series 2011-1 Bonds in the form and manner set

. - forth in the Twelfth Slmple;xgental Indenture and herein and the Series 2011-2 Bonds in the form
and manner set forth in the Thirteenth Supplemental Indenture and herein, to deliver the Series

2011-1 Bonds and the Series 2011-2 Bonds in the amounts authorized to be issued hereunder, to the -

. Trustee for authentication and delivery.to or upon order of the Purchaser pursuant to the respective

‘Purchase Contract, upon payment of the purchase price and upon comphance by the Purchaser with

: the terms of the related Purchase Contract,

- (B} ' The President or Vice President of the Board, jointly with the Secretary or
District Comptroller of the District, are each designated as agents of the Board and the District in

connection with the issuance and delivery of the Series 2011 Bonds apd are authorized apd -
empowered, collecﬁvely -or individually, to take all action and steps and 4o execute all’

. .8
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instruments, documents and contracts on belialf of the Board and the District that are necessary

© - . or desirable in connection with the execution and delivery of the Series 2011 Bonds and for

PP L L Sy

carrying out thé ttansactions contemplated by this resolution, and which are specifically
authorized or are not inconsistent with the terms and provisions of this Resolution or the.
Indenture or any action relating to.the Series 2011 Bonds heretofore taken by the Board. The
-. President or Vice President of the Board, jointly with the Secretary or District Comptroller of the

District, are hereby authorized to do all thmgs necessary 0 prov:de for the issuance of the Series -
2{}1 1 Bonds - _ .

Sectlon 19, Iti is hereby found and. determmed that aIi formal actzons of the -Board

" concerning and relahng to the adoption of this Resolution and the consummation of the

- transactions contemplated by this Resolution were adopted in open meeimgs of the Board, and

" . that all deliberations of the Board. that resulted in such format actlon were in meetings open to
. ‘the pubhc in comphancc Wlth all legal requu'ements ' .

[Rcmamder of: page mIentlonally feft blauk]
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_ Sectlonzo " Effective Date. This. Resolution shall take effect . mmedlately upon its
' passage in the manner provided by law : .

ADOPTED this 27"* day of }uly, 2011.
. REEDY CREEK IMPROVEMENT DISTRICT

By, ///ﬂM

Pres1dent, , Board &f’ Supemsors

o

_ .Attest.

Mé/m

_ Secretaryt_o ihe Board of Supervisois E

- .10
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EXHIBIT A
FORM OF TWELFTH SUPPLEMENTAL INDENTURE

[See Item 1.2(m) of the Series 2011-1 transcript]

A-1

- 181,971,403

020269011600




EXHIBIT B
FORM OF THIRTEENTH SUPPLEMENTAL INDENTURE

[See Item 1.2(n) of this transcript]

181,971,405
020269011600




EXHIBIT C-1

FORM OF PURCHASE CONTRACT
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THIS THIRTEENTH SUPPLEMENTAL TRUST INDENTURE is entered into as of
December 1, 2011, by and between REEDY CREEK IMPROVEMENT DISTRICT, a public
corporation of the State of Florida (the “District”), and U.S. BANK NATIONAL
ASSOCIATION (successor in interest to SunTrust Bank), a national banking association having
a designated corporate trust office in the Orlando, Florida (the “Trustee™), and supplements the
Trust Indenture, dated as of November 1, 1987, as heretofore supplemented by the Supplemental
Trust Indenture, dated as of June 1, 1990, by the Second Supplemental Trust Indenture, dated as
of November 15, 1991, by the Third Supplemental Trust Indenture, dated as of November 15,
1991, by the Fourth Supplemental Trust Indenture, dated as of January !, 1994, by the Fifth
Supplemental Trust Indenture, dated as of August 1, 1997, by the Sixth Supplemental Trust
Indenture, dated as of September 15, 1999, by the Seventh Supplemental Trust Indenture, dated -
as of September 15, 1999, by the Eighth Supplemental Trust Indenture, dated as of June 15,
2003, by the Ninth Supplemental Trust Indenture, dated as of June 15, 2003, by the Tenth
Supplemental Trust Indenture, dated as of May 1, 2005, and by the Eleventh Supplemental Trust -
Indenture, dated as of May 1, 2005, and by the Twelfth Supplemental Trust Indenture, dated as
of August 1, 2011 (collectwely, the “Original Indenture”), each by and between the District and
the Trustee.

WITNESSETH

WHEREAS, the District has determined to issue a Series of Utilities Revenue Bonds in
the aggregate principal amount of $30,000,000 (the “Series 2011-2 Bonds”), the proceeds of
which shall be used to (1) pay the cost of certain capital improvements to the Utility System (as
more specifically described on Schedule I hereto, the “Improvements™) and (ii) pay the costs of
issuance of the Series 2011-2 Bonds, including the making of required deposits, if any, into the

Series 201 1-2 Cost of Issuance Account; and

WHEREAS, this Thirteenth Supplemental Indenture is entered intd to supplement the

Original Indenture to provide for the issuance of the Series 2011-2 Bonds on a parity with

Outstanding Bonds heretofore and hereafter issued; and ‘
WHEREAS, the District has taken all necessary action to make the Series 2011-2 Bonds,

~when authenticated by the Trustee and issued by the District, valid and binding obligations of the

District and to constitute this Thirteenth Supplemental Indenture a valid and binding instrument
for the authorization of and security for the Series 2011-2 Bonds.

NOW, THEREFORE, WITNESSETH, that the District does hereby covenant and
agree with the Trustee and with the respective Holders, from time to time, of the Outstanding
Series 2011-2 Bonds, as follows:
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ARTICLE I

THIRTEENTH SUPPLEMENTAL TRUST INDENTURE

Section 1.01. Definitions. Unless otherwise defined herein, all capitalized terms shall
have the same meanings ascribed to them in the Indenture. In addition, the following terms shall
have the following meanings in this Thirteenth Supplemental Indenture:

“Bank” shall mean JPMorgan Chase Bank, N.A.

“Bond Counsel” shall mean Greenberg Traurig, P.A., or another counsel experienced in
matters relating to the validity of, and the exclusion from gross income for federal income tax
purposes of interest on, obligations of states and their political subdivisions.

_ “Business Day” shall mean a day of the week other than Saturday, Sunday or a day on
which banking corporations located in the State of Florida or the State of New York are required
or authorized to close or on which the New York Stock Exchange is closed.

“District” shall mean the Reedy Creek Improvement District.

“Improvements” shall mean the improvements to the System listed on Schedule I
hereto. .

“Indenture” shall mean the Trust Indenture, dated as of November 1, 1987, by and
“between the District and the Trustee, as supplemented and amended by the Supplemental Trust
Indenture, dated as of June 1, 1990, by the Second Supplemental Trust Indenture, dated as of
November 15, 1991, by the Third Supplemental Trust Indenture, dated as of November 15, 1991,
by the Fourth Supplemental Trust Indenture, dated as of January 1, 1994, by the Fifth
Supplemental Trust Indenture, dated as of August 1, 1997, by the Sixth Supplemental Trust
- Indenture, dated as of September 15, 1999, the Seventh Supplemental Trust Indenture, dated as
-of September 15, 1999, by the Eighth Supplemental Trust Indenture, dated as of June 15, 2003,
and by the Ninth Supplemental Trust Indenture, dated as of June 15, 2003, by the Tenth
Supplemental Trust Indenture, dated as of May 1, 2005, by the Eleventh Supplemental Trust
Indenture, dated as of May 1, 2005, by the Twelfth Supplemental Trust Indenture dated as of
August 1, 2011, and as further supplemented and -amended by this Thirteenth Supplemental
Indenture, and as hereafier supplemented and amended in accordance with its terms.

“Prime Rate” shall mean a rate of interest equal to the announced prime commercial
lending rate per annum of the Bank. The Prime Rate is a reference rate for the information and
‘use of the Bank in establishing the actual rate to be charged to the District. The Prime Rate is
purely discretionary and is not necessarily the lowest or best rate charged any customer. The
Prime Rate shall be adjusted from time to time without notice or demand as of the effective date
of any announced change thereof.

181,992,952
020269011600



“Series 2011-2 Bonds” shall mean the Utlities Revenue Bonds, Series 2011-2
authorized to be issued by Section 2.01 hereof. '

“Series 2011-2 Improvements Account” shall mean the Improvements Account by that
name created within the Construction Fund pursuant to Article IV hereof.

“Taxable Rate” means a rate equal to the Prime Rate times that percentage which after
the Determination of Taxability will result in the same after-tax yield to the Owner of the Series
2011-2 Bonds as before said Determination of Taxability.

“Thirteenth Supplemental Indenture” shall mean this Thirteenth Supplemental Trust
Indenture, which supplements and amends the Indenture.

' Section 1.02 Rules of Construction. Words of the masculine gender shall be deemed
" and construed to include correlative words of the feminine and neuter genders. Unless the
context shall clearly indicate to the contrary:

(a) Words importing the singular number shall include the plural
number and vice versa;

(b) the word “person” shall include corporations and associations,
including public bodies, as well as natural persons;

(c) “herein,” “hereby,” “hereunder,” “hereof,” “hereinbefore,”
“hereinafter” and other equivalent words refer to this Thirteenth Supplemental
Indenture and not solely to the particular portion thereof in which any such word
is used; and ‘

(d)  unless otherwise indicated, all references herein to particular
articles or sections are references to atticles or sectlons of this Thirteenth
Supplemental Indenture.

ARTICLE II

AUTHORIZATION, ISSUANCE AND FORM OF SERIES 2011-2 BONDS

Section 2.01 Authorization of Series 2011-2 Bonds, Designation and Series. The
Series 2011-2 Bonds are hereby authorized to be issued in an aggregate principal amount of
- Thirty Million Dollars ($30,000,000) issued under and secured by the Indenture. Such Series of
Bonds shall be designated “Reedy Creek Improvement District (Fl(mda) Utilities Revenue
‘Bonds, Series 2011-2.”

Section 2.02 Purposes. The Series 2011-2 Bonds are being ié_sued for the purpose of
(i) paying the cost of the Improvements and (ii) paying the costs of issuance of the Series 2011-2
Bonds. :
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Section 2.03 Date of Series 2011-2 Bonds. The Series 2011-2 Bonds issued before the
first Interest Payment Date shall be dated and bear interest from December 1, 2011. Such Series
- 2011-2 Bonds issued on or subsequent to the first Interest Payment Date shall bear interest from
such Interest Payment Date or from any subsequent Interest Payment Date next preceding the
date of authentication thereof.

Section 2.04 Maturities, Principal Amounts and Interest Rates. The Series 2011-2
Bonds shall bear interest at such rates and shall mature (subject to the right of prior redemption
as hereinafter set forth) on October 1 in the years and in the amounts set forth below:

Prineipal Interest

Year Amount - Rate
2020 $4,500,000 3.49%
2021 4,700,000 3.49
2022 4,900,000 3.49
2023 5,100,000 3.49
2024 5,300,000 3.49
2025 5,500,000 3.49

Section 2.05 Interest Payments. (a) The Series 2011-2 Bonds shall bear interest
from their dates, payable semiannually on the first day of April and the first day of October of
each year, commencing on April 1, 2012, at the rates provided above. If the date for payment
shall be other than a Business Day, then the date for such payment shall be the next succeeding
day which is a Business Day, and payment on such day shall have the same force and effect as if
made on the nominal date of payment.

(b) In the event a Determination of Taxability (as hereinafter defined) shall have
occurred, the rate of interest on the Series 2011-2 Bonds shall be increased to the Taxable Rate,
effective retroactively to the date on which the interest payable on the Series 2011-2 Bonds is
includable for federal income tax purposes in the gross income of the owner thereof. In addition,
the Owner of the Series 2011-2 Bonds or any former Owners of Series 2011-2 Bonds, as
appropriate, shall be paid an amount equal to any additions to tax, interest and penalties, and any
arrears in interest that are required to be paid to the United States of America by the Owner or
former Owners of Series 2011-2 Bonds as a result of such Determination of Taxability. All such
additional interest, additions to tax, penalties and interest shall be paid by the District within
sixty (60) days following the Determination of Taxability and demand by the Owner. A
“Determination of Taxability” shall mean (i) the issuance by the Internal Revenue Service of a
statutory notice of deficiency or other written notification-which holds in effect that the interest
payable on the Series 2011-2 Bonds is includable for federal income tax purposes in the gross
income of the Owner thereof, which notice or notification is not contested by either the District
or any Owner of the Series 2011-2 Bonds, or (ii) a determination by a court of competent
jurisdiction that the interest payable on the Series 2011-2 Bonds is includable for féderal income
tax purposes in the gross income of the Owner thereof, which determination either is final and
non-appealable or is not appealed within the requisite time period for appeal, or (iii) the
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admission in writing by the District to the effect that interest on the Series 2011-2 Bonds is
includable for federal income tax purposes in the gross income of the Owner thereof.

In the alternative, in the event that interest on the Series 2011-2 Bonds during any period
becomes partially taxable as a result of a Determination of Taxability applicable to less than all
of the Series 2011-2 Bonds, then the interest rate on the Series 2011-2 Bonds shall be increased
during such period by an amount equal to: (A-B) x C where:

(A)  “A” equals the Taxable Rate (expressed as a percentage);

(B)  “B” equals the interest rate on the Series 2011-2 Bonds (expressed as a
percentage); and

(C)  “C” equals the portion of the Series 2011-2 Bonds the interest on which
has become taxable as the result of such tax change (expressed as a decimal).

In addition, the Owner of the Series 2011-2 Bonds or any former Owner of Series 2011-2 Bonds,
as appropriate, shall be paid an amount equal to any additions to tax, interest and penalties, and
any arrears in interest that are required to be paid to the United States by the Owner or former
Owners of Series 2011-2 Bonds as a result of such Determination of Taxability. All such
additional interest, additions to tax, penalties and interest shall be paid by the District within
sixty (60) days following the Determination of Taxability and demand by the Owner.

{c) In the event that the maximum effective federal corporate tax rate (the “Maximum
Corporate Tax Rate™) during any period with respect to which interest shall be accruing on the
Series 2011-2 Bonds on a tax-exempt basis, changes from the Maximum Corporate Tax Rate .
then in effect, which causes a reduction in yield on the Series 2011-2 Bonds, the interest rate on
the Series 2011-2 Bonds that is bearing interest on a tax-exempt basis shall be adjusted to the
product obtained by multiplying the interest rate then in effect on the Series 2011-2 Bonds by a
- fraction equal to (1-A divided by 1-B), where A equals the Maximum Corporate Tax Rate in
effect as of the date of adjustment and B equals the Maximum Corporate Tax Rate in effect
immediately prior to the date of adjustment.

So long as any portion of the principal amount of the Series 2011-2 Bonds or interest
thereon remains unpaid (i) if any law, rule, regulation or executive order is enacted or
.promulgated by any public body or governmental agency which changes the basis of taxation of
interest on the Series 2011-2 Bonds or causes a reduction in yield on the Series 2011-2 Bonds
{other than by reason of a change described above) to the Owner or any former Owners of the
Series 2011-2 Bonds, including without limitation the imposition of any excise tax or surcharge
thereon or change in reserve or capital adequacy requirements, or (ii} if, as result of action by
any public body or governmental agency, any payment is required to be made by, or any federal,
state or local income tax deduction is denied to, the Owner or any former Owners of Series 2011-
2 Bonds (other than by reason of a change described above or by reason of any action or failure
to act on the part of the Owner or any former Owner of the Series 2011-2 Bonds), by reason of
the ownership of the Series 2011-2 Bonds, the District shall reimburse any such Owner within
five (5) days after receipt by the District of written demand for such payment, and, to the extent

| -5-
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permitted by law, the District agrees to indemnify each such Owner against any loss, cost, charge
or expense with respect to any such change. The determination of the after-tax yield calculation
shall be calculated by the Owner, and such calculation, in the absence of manifest error, shall be
binding on the District and the Owner.

(d)  Any amount payable to the Owner hereunder which is not paid when due shall
bear interest at the “Default Rate.” For purposes of the Series 2011-2 Bonds, the term “Default
Rate” shall mean the higher of (1) Prime Rate plus 4% and (2) the “Adjusted One-Month LIBOR
Rate” (as hereinafter defined) plus 4%. “Adjusted One-Month LIBOR Rate” shall mean the sum
of 2.50% plus the quotient of (a) the LIBOR Rate on the immediately preceding business day for
dollar deposits with a maturity equal to one-month, divided by (b) one minus the “Reserve
Requirement” applicable to dollar deposits in the London interbank market with a maturity equal
to one month. The Default Rate shall be determined as of the day immediately following the
date on which any amount payable to the Owner hereunder is not paid when due.

The Series 2011-2 Bonds shall bear interest at the interest rate set forth in Section 2.04;
provided, however, that if any principal of or interest on the Series 2011-2 Bonds is not paid
when due, the Series 2011-2 Bonds and any amount so in default shall bear interest at the Default
Rate until such default is cured. Anything provided herein or in the Series 2011-2 Bonds to the
contrary notwithstanding, in no event shall the Series 2011-2 Bonds bear interest in excess of the
Maximum Rate. In the event the Interest Rate exceeds the Maximum Rate, the Series 2011-2
Bonds shall continue to bear interest at the Maximum Rate regardless of the reduction of the
Interest Rate to a rate less than the Maximum Rate until such-time as interest shall accrue on the
Series 2011-2 Bonds in an amount (the “Excess Interest™) that would have accrued thercon had
the Interest Rate not been limited by the Maximum Rate. Upon the Maturity Date, in
consideration for the limitation of the rate of interest otherwise payable on the Series 2011-2
Bonds, the Issuer shall pay to the Owner of the Series 2011-2 Bonds a fee equal to the unpaid
amount of all unpaid deferred Excess Interest.

“Maximum Rate” means the maximum rate of interest permitted for non-rated
~governmental bonds as set forth in Section 215.84(3), Florida Statutes, as may be amended from
time to time. ‘ '

Section 2.06 Denominations, Numbers and Form. The Series 2011-2 Bonds shall be
issued as fully registered Bonds in denominations of $100,000 and any integral multiple of
'$5,000 in excess thereof. All Series 2011-2 Bonds shall be numbered consecutively from one
upward in order of issuance. The text of the Series 2011-2 Bonds, the Trustee’s certificate of
authentication thereon and the form of assignment for such Series 2011-2 Bonds shall be
substantially in the form set forth as Exhibit A hereto, in each case with such omissions,
insertions and variations as may be approved by the officers of the Board executing the same.
" Execution thereof by such officers shall constitute conclusive evidence of such approval.

Section 2.07 Place of Payment. Except as provided in Section 2.08 hereof, the
principal of and redemption premium, if any, on the Series 2011-2 Bonds shall be payable upon
presentation and surrender of the Series 2011-2 Bonds at the designated corporate trust office of
the Paying Agent. Interest on the Series 2011-2 Bonds shall be paid by check or draft drawn

6
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upon the Paying Agent and mailed by the Paying Agent to the registered owners of the Series
2011-2 Bonds at their addresses as they appear in the registration books maintained by the
Registrar, on the Regular Record Date or Special Record Date, as the case may be. Payment of
interest on the Series 2011-2 Bonds may, at the option of any registered owner of Series 2011-2
Bonds in an aggregate principal amount of at least $1,000,000, be transmitted by the Paying

Agent by wire transfer to such Bondowner to the bank account number on file with the Registrar.

If the date for payment of the principal of, and premium, if any, on any of the Series

.2011-2 Bonds shall be other than a Business Day, then the date for such payment shall be the

next succeeding day which is a Business Day, and payment on such day shall have the same
force and effect as if made on the nominal date of payment.

Section 2.08 Registration of Series 2011-2 Bonds. In accordance with the
directions of the Bank, ownership of one fully registered Series 2011-2 Bond, in the aggregate
principal amount of the Series 2011-2 Bond, shall be registered in the name of the Bank. The
ownership of the Series 2011-2 Bond may only be transferred and the Trustee will transfer the
ownership of the Series 2011-2 Bond, upon written request of the Bank to the Trustee specifying
the name, address and taxpayer identification number of the transferee, and the Trustee will
keep and maintain at all times a record setting forth the identification of the Owner of the
Series 2011-2 Bond.

ARTICLE IIT

TERMS OF REDEMPTION

Section 3.01 rRedemption. The Series 2011-2 Bonds may not be called for redemption
by the District except as provided herein.

Section 3.02 Optional Redemption.

(a) Prior to October 1, 2021. Prior to October 1, 2021, the Series 2011-2 Bonds shall be
subject to redemption in the event that the District pays to the Owner the following redemption

‘premium. For purposes of the foregoing, the term “redemption premium™ shall mean the sum of

the differences between (a) each scheduled interest payment which would have been made on the

redeemed amount if such redemption had not occurred and (b) the corresponding fixed-rate

interest payment which would be received under an interest rate swap which the Owner shall be
deemed to have entered into as of the date of such redemption (the “Replacement Swap”)
covering its payment obligations under an interest rate swap which the Owner shall be deemed to
have entered into when the redeemed amount was originally funded, with each such difference
discounted to a present value as of the date of redemption using the fixed interest rate of the
Replacement Swap as the applicable discount rate. The District acknowledges that the Owner
might not fund or hedge its fixed-rate loan portfolio or any redemption thereof on a loan-by-loan
basis at all times, and agrees that the foregoing is a reasonable and appropriate method of
calculating liquidated damages for any redemption irrespective of whether any of the foregoing
hedging transactions have in fact occurred or occurred precisely as stated with respect to the loan

-7
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evidenced by the Series 2011-2 Bonds. All calculations and determinations by the Owner of the
amounts payable pursuant to the preceding provisions or of any eclement thereof, if made in
accordance with its then standard procedures for so calculating or determining such amounts,
shall be conclusive absent manifest arithmetic error.

(b)  On and after October 1, 2021. On and after October 1, 2021, The Series 2011-2
Bonds may be redeemed prior to their maturity, at the option of the District, in whole or in part
on any date at a redemption price equal to the principal amount of the respective Series 2011-2
Bonds to be redeemed, plus accrued interest to the redemption date.

(c)  Notice of redemption under this Section 3.02 may be conditional and shall be
delivered to the Owner no later than five days prior to the proposed redemption date.

ARTICLE 1V

FUNDS AND ACCOUNTS; APPLICATION OF PROCEEDS

Section 4.01 Funds and Accounts. In addition to the funds and accounts created.

pursuant to Sections 4.01 and 5.03 of the Indenture, there is hereby created and established the
following accounts to be held by the District: "(a) the “Series 2011-2 Improvements Account”
within the Construction Fund and (b) the “Series 2011-2 Cost of Issuance Account” within the
Cost of Issuance Fund.

Section 4.02 Appllcatlon of Proceeds. The proceeds of the Series 2011-2 Bonds shall
be paid or apphed as follows:

(a) $83,500.00 shall be deposited in the Series 2011-2 Cost of
Issuance Account in the Cost of Issuance Fund to pay the costs of issuance of the
Series 2011-2 Bonds; and

(b)  The balance of $29,916,500.00 shall be deposited in the Series
2011-2 Improvements Account in the Construction Fund to pay the Costs of the
Improvements in accordance with Article IV of the Indenture.
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ARTICLE V

SECURITY; INDENTURE APPLICABLE

Section 5.01 Security for Series 2011-2 Bonds. The Series 2011-2 Bonds shall be
issued pursuant to the Indenture and shall be equaily and ratably secured as to the lien on and
pledge of the Trust Estate under the Indenture and this Thirteenth Supplemental Indenture with
Outstanding Bonds heretofore and hereafter issued pursuant to the Indenture, without preference,
priority or distinction of any Bond over any other Bond and insofar as such lien on and pledge of
the Trust Estate includes a lien on and pledge of the Net Revenues of the system with any Parity
Obligations issued or to be issued under the Indenture.

Section 5.02 Indenture. The Indenture shall be for the benefit and security of the -
owners of the Series 2011-2 Bonds authorized herein as well as holders of other Bonds
Outstanding thereunder and all of the provisions of the Indenture, except to the extent the same
are inconsistent with the provisions of this Thirteenth Supplemental Indenture, are hereby made a
part of this Thirteenth Supplemental Indenture as fully and to the same extent as if such
provisions were incorporated verbatim herein.

ARTICLE VI

RESERVED

ARTICLE VII

MISCELLANEOUS

Section 7.01 Limitation of Rights. With the exceptlon of the rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Thirteenth Supplemental
Indenture is intended or shall be construed to.give any person other than the parties hereto and
the Owners of the Series 2011-2 Bonds any legal or equitable right, remedy or claim under or in

‘respect to this Thirteenth Supplemental Indenture or all of the covenants, conditions and
-agreements herein contained; this Thirteenth Supplemental Indenture and all of the covenants,

conditions and agreements hereof being intended to be and being for the sole and exclusive
benefit of the parties hereto and the Owners of the Series 2011-2 Bonds as herein provided.

Section 7.02 Successors and Assigns. This Thirteenth Supplemental Indenture shall be
binding upon, inure to the benefit of and be enforceable by the partles hereto and their respective
successors and assigns.

Section 7.03 Severability. If any provision of this Thirteenth Supplemental Indenture
shall be held invalid by any court of competent Junsdlctlon such holding shall not invalidate any
other provision hereof

O ~
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~ Section 7.04 Applicable Law. This Thirteenth Supplemental Indenture shall be
governed by the applicable laws of the State of Florida. '

Section 7.05 Counterparts. This Thirteenth Supplemental Indenture may be executed
in several counterparts, each of which shall be an original and all of which together shall
constitute one and the same mstrument.

Section 7.06 Reserved.

~ Section 7.07 Amendments and Supplements. This Thirteenth Supplemental
Indenture may be amended or supplemented in accordance with the provisions of Article XI of
the Indenture.

_ Section 7.08 Tax Covenants. The District, for the sole and exclusive benefit of the
Owners of the Series 2011-2 Bonds, covenants and agrees as follows:

(a) It shall not direct or permit at any time any of the proceeds of the
Series 2011-2 Bonds or any other funds of the District to be used directly or
indirectly to acquire any securities or “investment property” (as that term is
defined in Section 148 of the Code), and shall not use or permit the use of any
amounts received by the District in any manner, and shall not take or permit to be
taken any action or actions which would cause any Series 2011-2 Bond to be an
“arbitrage bond” within the meaning of Section 148 of the Code, or direct or
permit any action inconsistent with the applicable regulations thereunder as
amended from time to time and as applicable to such Series 2011-2 Bonds. In
furtherance of the covenant contained in the preceding sentence, the District
agrees to comply with the provisions of the “Arbitrage Certificate” (the “Tax
Certificate™) executed by the District on the date of the issuance and delivery of
the Series 2011-2 Bonds, as such Tax Certificate may be amended from time to
time, as a source of guidance for achieving compliance with the Code.

(by It shall make any and all payments required to be made to the
United States Department of the Treasury in connection with the Series 2011-2
Bonds pursuant to Section 148(f) of the Code from amounts available in the funds .
and accounts established under the Indenture or otherwise available therefor. The
District shall keep (or cause to be kept), accurate records of each investment in
“Investment property” acquired, directly or indirectly, with the proceeds of the
Series 2011-2 Bonds.

(c) Notwithstanding any other provision of the Indenture to the
contrary, so long as necessary to maintain the exclusion from gross income of
interest on the Series 2011-2 Bonds for federal income tax purposes, the
covenants contained in this Section shall survive the payment of the Series 2011-2
Bonds and the interest thereon, including any payment or defeasance thereof
pursuant to Section 12.01 of the Indenture.

181,992,852
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(d) The District shall at all times do and perform all acts and things
necessary or desirable and within its power in order to assure that interest paid on
the Series 2011-2 Bonds shall, for the purposes of federal income taxation, be
excludable from the gross income of the recipients thereof and exempt from such
taxation. In particular, the District shall not permit at any time any proceeds of
the Series 2011-2 Bonds or any other funds of the District to be used, directly or
‘indirectly, and shall not take or permit to be taken any other action or actions
which would result in the exclusion of any Series 2011-2 Bond from the treatment
afforded by Section 103(a) of the Code.

e . - el -
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IN WITNESS WHEREOF, the District and the Trustee have caused this Thirteenth

Supplemental Indenture to be executed in their respective corporate names by their duly

authorized officers, all as of the date first above written.

REEDY CREEK IMPROVEMENT DISTRICT

ATTEST:
By Aot Lt By M M%\
William Warren Donald R. Greer™”
Its Secretary Its President, Board of Supervisors
U.S. BANK NATIONAL ASSOCIATION, as
Trustee
By: > S
M. Janice Entsminge
Vice Presidt_ent
] -12-
187,992,952
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SCHEDULE 1

IMPROVEMENTS

31,992,952
v20269011600



Utiltiy Funding Needs

Fy 12

New Service

Four Seasons Resort

Golden Oak/ NERP 100

DVC Expansions 800

Downtown Disney
Regulatory

Wastewater Treatment Plant 3,000

Potable Water 2 MG Reservoir
infrastructure '

Reclaimed Water Extensions

Alternative Water Supply

Natural Gas line Interconnections

FY 13

S 3,450

1,332
915
10,000

6,000

460

1,500

FY 14

228
725

710

FY 15

470

2,000

470
5,000

Total

S 3,450
2,130
2,440

10,000
5,000
2,000

1,640
5,000
1,500

$3900 $ 23657 $ 1663 S 7,940 S 37,160




EXHIBIT A
FORM OF SERIES 2011-2 BOND

NO. $

UNITED STATES OF AMERICA
STATE OF FLORIDA
REEDY CREEK IMPROVEMENT DISTRICT (FLORIDA)
UTILITIES REVENUE BONDS, SERIES 2011-2

Interest Maturity ~ Dated
Rate* Dates Date
% October 1 as provided December 1, 2011
on Schedule [

* Subject to adjustment as provid.ed in the hereinafter defined Indenture
~ REGISTERED OWNER:
PRINCIPAL AMOUNT:

Reedy Creek Improvement District (hereinafter called the “Issuer™), for value received,
hereby promises to pay to.the Registered Owner identified above, or to its registered assigns or
legal representatives, to the extent and from the sources pledged therefor, as described herein, on
the Maturity Dates identified above (or earlier as hereinafter provided), the Principal Amount
identified above at the times and in the amounts as shown on Schedule I attached hereto, and
upon final payment, upon presentation and surrender hereof at the principal office of U.S. Bank
National Association (successor in interest to SunTrust Bank), Orlando, Florida, or its
successors, as Paying Agent (in such capacity, the “Paying Agent”) under that certain Trust
Indenture, dated as of November 1, 1987, as heretofore amended and supplemented and as may
hereafter be amended and supplemented (the “Indenture™) and under that certain Thirteenth
Supplemental Trust Indenture dated as of December 1, 2011 (the “Thirteenth Supplemental Trust
Indenture,” together with the Indenture, the “Indenture™), each between the Issuer and U.S. Bank
‘National Association (successor in interest to SunTrust Bank) (in such capacity, the “Trustee™),
and to pay, to the extent and from the sources herein described, interést on the prircipal sum
from the date hereof, or from the most recent interest payment date hereof, or from the most
recent interest payment date to which interest has been paid, at the Interest Rate per annum
identified above, until payment of the Principal Amount, or until provision for the payment
thereof has been duly made, such interest being payable semiannually on the first day of April
‘and the first day of October of ¢ach year, commencing on April 1, 2012. Interest will be paid by
check or draft mailed by the Paying Agent to the Registered Owner hereof at its address as it
appears on the registration books of the Issuer maintained by the Registrar at the close of

‘business on the fificenth day (whether or not a business day) of the calendar month next
preceding the interest payment date (the “Record Date™), irrespective of any transfer or exchange
of such Bond subsequent to such Record Date and prior to such interest payment date, unless the

A-l
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Issuer shall be in default in payment of interest due on such interest payment date. In the event
of any such default, such defaulted interest shall be payable to the person in whose name such
Bond is registered at the close of business on a special record date for the payment of such
defaulted interest as established by the Trustee. Notice of such special record date shali be
mailed, first class postage prepaid, by the Trustee to the registered owners of Bonds at their
addresses as they appear on the registration books of the Issuer maintained by the Registrar not
less than ten (10) days preceding such special record date, as provided in the Indenture.

This Bond is subject to all the terms and conditions of the Indenture and Resolution No.
528 of the District adopted by its Board of Supervisors on July 27, 2011 (the “Resolution”), and
capitalized terms not otherwise defined herein shall have the same meanings ascribed to them in
the Indenture.

This Bond and the interest and premium, if any, hereon is payable solely from and

-secured by a lien upon and pledge of the Trust Estate, as defined in the Indenture, on a parity
“with any Outstanding Bonds heretofore and hereafier issued under the Indenture. As to lien on
‘and pledge of the Net Revenues of the System, the Series 2011-2 Bonds, and any Outstanding

Bonds heretofore and hereafter issued are secured on a parity with any additional Parity
Obligations under the Indenture, all to the extent of and in the manner provided in the Indenture.
Reference is hereby made to the Indenture for the provisions, among others, relating to the terms,
lien and security for the Series 2011-2 Bonds, the rights and remedies of the Registered Owners
of such Bonds, the extent of and limitations on the Issuer’s rights, duties and obligations, and the
provisions permitting the issuance of additional parity indebtedness, to all of which provisions
the Registered Owner hereof for himself and his successors in interest assents by acceptance of
this Bond.

This Bond shall not be deemed to constitute a general obligation or a pledge of the faith
and credit of the Issuer, the State of Florida or any political subdivision thereof within the
meaning of any constitutional, legislative or charter provision or limitation, and it is expressly
agreed by the Registered Owner of this Bond that such Registered Owner shall never have the
right, directly or indirectly, to require or compel the exercise of the ad valorem taxing power of
the Issuer or any other political subdivision of the State of Florida or taxation in any form on any
real or personal property for the payment of the principal of, interest on or presnium, if any, with
respect to this Bond or for the payment of any amounts provided for in the Indenture or the
Resolution. It is further agreed between the Issuer and the Registered Owner of this Bond that
this Bond and the indebtedness evidenced hereby shall not constitute a lien upon the System, as
defined in the Indenture, or any part thereof, or any other property of or in the Issuer, but shall
constitute a lien only on the Trust Estate, as defined in the Indenture, and certain other funds and
investment earnings thereon, all in the manner and to the extent provided in the Indenture and the
Resolution. Neither the members of the governing body of the Issuer nor any person executing
the Bonds shall be liable personally on the Bonds by reason of their issnance.

Optional Redemption

(a) Prior to October 1, 2021. Prior to October 1, 2021, the Series 2011-2 Bonds shall
be subject to redemption, in whole or in part on any date, and if in part, in inverse order of

A-2
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181,992,952

maturity of principal installments, in the event that the District pays to the Owner the following
redemption premium. For purposes of the foregoing, the term “redemption premium” shall mean
the sum of the differences between (a) each scheduled interest payment which would have been
made on the redeemed amount if such redemption had not occurred and (b) the corresponding
fixed-rate interest payment which would be received under an interest rate swap which the

-Owner shall be deemed to have entered into as of the date of such redemption (the “Replacement

Swap”) covering its payment obligations under an interest rate swap which the Owner shall be
deemed to have entered into when the redeemed amount was originally funded, with each such
difference discounted to a present value as of the date of redemption using the fixed interest rate

of the Replacement Swap as the applicable discount rate. The District acknowledges that the .

Owner might not fund or hedge its fixed-rate loan portfolio or any redemption thereof on a loan-
by-loan basis at all times, and agrees that the foregoing is a reasonable and appropriate method

‘of calculating liquidated damages for any redemption irrespective of whether any of the

foregoing hedging transactions have in fact occurred or occurred precisely as stated with respect
to the loan evidenced by the Series 2011-2 Bonds. All calculations and determinations by the
Owner of the amounts payable pursuant to the preceding provisions or of any element thereof, if
made in accordance with its then standard procedures for so calculating or determining such
amounts, shall be conclusive absent manifest arithmetic error.

(b) On and after October 1, 2021. On and after October 1, 2021, the Series 2011-2
Bonds may be redeemed prior to their maturity, at the option of the District, in whole or in part
on any date, and if in part, in inverse order of maturity of principal installments, at a redemption
price equal to the principal amount of the respective Series 2011-2 Bonds to be redeemed, plus
accrued interest to the redemption date.

Notice of redemption under Section 3.02 of the Thirteenth Supplemental Trust Indenture
may be conditional and shall be delivered to the Owner no later than five days prior to the
proposed redemption date.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Indenture or the Resolution unti] the Certificate of Authentication
endorsed hereon shall have been signed by the Trustee.

The registration of this Bond may be transferred upon the registration books upon
delivery thereof to the principal office of the Registrar accompanied by a written instrument or
instruments of transfer in form satisfactory to the Registrar, duly executed by the owner of this
Bond or by his attorney-in-fact or legal representative, containing written instructions as to the
details of transfer of this Bond, along with the social security number or federal employer
identification number of such transferee. In all cases of a transfer or exchange of a Bond, the

Registrar, on behalf of the Issuer, shall in accordance with the provisions of the Indenture enter -

the transfer or exchange in the name of the new transferee or transferees and issue a new fully
registered Bond or Bonds of the same maturity and of authorized denomination or

- denominations, for the same aggregate principal amount and payable from the same source of

funds. The Issuer and the Registrar may charge the owner of such Bond for the registration of
every transfer or exchange of a Bond an amount sufficient to reimburse them for any tax, fee or
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any other governmental charge required to be paid with respect to the registration of such
exchange or transfer, and may require that such amounts be paid before any such new Bond shall
be delivered. Neither the Issuer nor the Registrar, as Registrar, shall be required (a) to transfer or
exchange Bonds within 15 days next preceding any selection of Bonds to be redeemed or
thereafter until after the mailing of any notice of redemption, or (b) to transfer or exchange any
Bonds called for redemption.

It is hereby certified and recited that this Bond is authorized by and is issued in
- conformity with the requirements of the Constitution and statutes of the State of Florida, that all
acts, conditions and things required to exist, to happen, and to be performed precedent to the
issuance of this Bond exist, have happened and have been performed in regular and due form and
time as required by the laws and Constitution of the State of Florida applicable hereto, and that
the issuance of the Bonds of this issue does not violate any constitutional or statutory limitation
or provision.

This Bond is and has all the qualities and incidents of an investment security under the
Uniform Commercial Code -- Investment Securities Law of the State of Florida.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOY, Reedy Creek Improvement District has issued this Bond
and has caused the same to be signed by the President of its Board of Supervisors, and attested
and countersigned by the Secretary to its Board of Supervisors, either manually or with their

facsimile signatures, and its seal to be impressed hereon, all as of the | | day of | |,
2011.

REEDY CREEK IMPROVEMENT DISTRICT

(SEAL)
By
President of Board of Supervisors
ATTESTED AND COUNTERSIGNED:
By:
Secretary to Board of Supervisors
_A-S.

181,992,952
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds designated in and executed under the provisions of the
within mentioned Indenture.

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:
' Authorized Officer

Date of Authentication:

S —
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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:

TENCOM - as tenants in common
TEN ENT 7_ - as tenants by the entireties
JT TEN - as joint tenants with the right of survivorship and not as tenants in
common
UNIFORM TRANS MIN ACT - Custodian
(Cust) {Minor)

under Uniform Trans to Minors Act

" (State)

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

ICE
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CONTRACT OF PURCHASE

$30,000,000
REEDY CREEK IMPROVEMENT DISTRICT (FLORIDA)
UTILITIES REVENUE BONDS, SERIES 2011-2

November 16, 2011

Reedy Creek Improvement District
1900 Hotel Plaza Boulevard

Lake Buena Vista, Florida 32830
Attention: District Administrator

Sir:

The undersigned, JPMorgan Chase Bank, N.A. (the “Purchaser”), hereby enters into this
Contract of Purchase (the “Contract of Purchase™) with Reedy Creek Improvement District (the
“District”) and is binding upon the District and the Purchaser.

Subject to fulfiliment of the terms and conditions set forth in the Term Sheet dated June
9, 2011, attached hereto as Exhibit A, as modified and supplemented by the Thirteenth
Supplemental Trust Indenture, the Purchaser has agreed to purchase up to $30,000,000 aggregate
principal amount of the Reedy Creek Improvement District (Florida) Utilities Revenue Bonds,
Series 2011-2 (the “Bonds™), maturing in such amounts, on October 1 in the years and bearing
interest at the rates per annum, all as shown on Exhibit B attached hereto, payable on the first
day of April and on the first day of October of each year commencing April 1, 2012,

In accordance with Section 218.385, Florida Statutes, the Purchaser hereby discloses the
required information as provided in Exhibit C attached hereto. The District makes the
representations and statements in compliance with Section 218.385(2) and (3), Florida Statutes,
" as amended, as provided in Exhibit D attached hereto.

All notices, demands, formal actions or other communications hereunder shall be in
~ writing and mailed, telecopied or delivered to:

Reedy Creek Improvement District JPMorgan Chase Bank, N.A.
1900 Hotel Plaza Boulevard -420 8. Orange Ave., Suite 250
Lake Buena Vista, Florida 32830 Orlando, Florida 32801

Attention: District Administrator Attn: Leif Chase

(or such other addresses as may be designated in writing to the other party)




Very truly yours,

JPMORGAN CHASE BANK, N.A.

o SRy

Leif G. Chase
Senior Vice President
ACCEPTED:

REEDY CREEK IMPROVEMENT DISTRICT

By: W/IL‘\

Name: D&'nd'ﬁ'}ﬁ Grean
Title: Pores jhent

182,005,491 )
020269611600 '
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June 9, 2011

Direct Purchase of Tax-Exempt Non-Bank Qualified Bond issued by Reedy Creck
Tmprovement Districtin the amount of up.to $30,000,000




CHASE &

June 9, 2011

" Ann Blakeslee, Comptroller
‘Reedy Creek Improvement District
1900 Hotal Plaza Boulevard
‘Ldke Buena Vista, FL 32830

Dear Ann:

On behaif of IJPMorgan Chase Bank, National Association ("JPMorgan Chase"), we are pleased to
propose for discussion indicative terms to Reedy Creek Improvement District (the "Borrower™) for the
direct purchase-of 4 “non-bank qualified” tax exempt bond to be issued by tire District ini an amounit up to

“$30,000,000 subject to the f(f)ﬁew'ing terms and c'ondi_ti'g;)ris._des.cfibed-henein' (the “Proposal™),

JPMorgan-Chase has been the market leader in public finance credit for over 35 years. JPMergan
Chase ranks among the largest. providers of credit facilities in the Municipal market today. Our deep
- familiarity with this sector is viewed as a strong benefit by -the Municipal clients with whom we do
‘business. We believe that out experience.in providing credit suppott, coupled with our lonig: experience in
‘deal execution, will ensure an efficient, cost-effective transaction for Reedy Creek Imp:ovement District.
“Client: refe:‘énces ate ‘availablé upon request.

The proposed indicative terms provided ‘here for discussion do. net rapresent an. offer or
commitiient to lénd on the part of JPMorgan Chase, and would be subject due diligence, eredit: analysxs
@nd: approval, and documentation of detailed terms -and conditions satlsfactery to JPMorgan Chase:
Should any pari .of ‘this proposal conflict with Reedy Creek Improvement District ‘s structuring
,parameters we would be happy to discuss. mutually acceptable alternatives.

‘Should yon have any-questions about any aspect of this propesal, please do not hesitate to contact
2365464, Thank you and we look forward to working w:th Reedy Creek Improverient
District. and itsfinancing teain.

Yours:sincerely,

‘Leif G. Chase:
Senior Vice President
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REEDY CREEK IMPROVEMENT DISTRICT
Direct Purchase Tax-Exempt Non-Bank Qualified Bond

Summary of Terms and Conditions

June 9, 2041

_ This Summary of Terms-and Conditions (the “Term Sheet”) is confidential and is intended as a statement of
indicative terms only, and is provided to fac:htate additional discussion, It is a proposal only and not.a commitntent
by JPMoigat Chase Bank, N.A. (the’ “Bank”} io provide financing, liquidity support or credit enhancement. The
Bank shall not have any commitment or obligation hereunder unless and until it executes a commitment letter or @
definitive loan agreement. The prictng .and terms: included in this Term Sheet are based on market conditions-on the
date hereof and are subject to change.

Barrower:

Purchiiser:

Bond:

Purpose:

Bond Mafurity Date:

- Bond Day/Year:

Interest Rates agid' Otlier
Fres:

Maxigum Interest Rate:

‘Reedy Creek Improvemient District' (The “Bonower™)

APMotgan Chise Bank, N.A. ("JPMorgan Chase” or the “Bank™). Please refer o

Exhibit’] fof informaticn on the Bank.

Ap amount . not o exceed $30,000,000 Direct Purchase Tax*Exempt Nori-Bank
"Quahﬁed ‘Bond (the “Bond™). The Bond will not be designated by the Authority as a
‘ quahﬁed tak exempt obhgatlon“ inder Section 265(b)(3)(13) of the Internal Revenus
Code and the Bank will take physwa! delivery of the Bond at closing,

“The Bond will e issued pursuant to-the existing Indénture ‘and Relatéd Bond
‘docurdents.. The Trgst Tndenture faay provide mulﬁpﬁe itrterest rate miodes; including
.a:Bank Rate: Mode,.ﬁ-om which the Borrower miay seléct. The Bond will initially be
issued uiider tho Bank Rate Mode and will bear interest at the fafe(s) set forth in
-Exhibit 11, and will be subjett torenewal or tender. 1f the Bond is put and/orcalied
-prior:to its final maturity, the: requirernents set forth under the ‘heading “Additional
-Conditions™ herem must be complied with.

Proceeds of t;he Bond will be used to fund various capital improvement projects
‘within the District’s Utility System (the “Project™); and to fund certaine costs. of
. issuance. ofthe Bond

Approximately 14 years after issuance with a final maturity of October 1, 2025,

subject to bond counsel opinion.on useful life-of assets bemg f nanced

Actual/360 Fixed Rate Option.

“The initial interest rate on the Bond, based on the option selected by the Borrower,
- and OtherFees are set forth-in Exhibit 11,

No limitation: shall exist in any Trust Indenmre or Resolution that restricts. the Bank

‘Rate to any rate Eowar than other such maximum rate permitted by law.




Intorest Rate Clawback:

indicative Pricing
Perishahility:

Prawdeivn:

Bond Amortization?
Repayment:

Prepayment:

Seeutityr

Crndiions
Prgcedent:

-the Bond will be evidenced bya ‘Promissory, Note of the Borro_-"
yiust be #n accelerable instrument and -niot subgect to- othe
“Himitations.

Confidential

Bank will require the inclusion of a customary clawback provision as protection
against the possibility of the. interest rate payable on adinees exceeding the
maximum permissible rate thereof.

Rates and fees on Exhibit If are indicative as of June 6, 2-01_'-},_ are subject to market
conditions at all times until Bank shall cominit in writing otherwise, and in amy-event
should not be regarded as indicative, aﬁér-lul}f 31, 2011

The Bond will be fully drawn on the date of issuance;

Annual principat payments on a 14 year schedule schedule at'a rate as denoted in the
fixed rate section, plus actual accrued interest. Final amortization schedule will be
agreed to by the Bank and the borrower. Any change in the amortization schedule
may result in a change in the interest raie noted in Exhibit 1.

Notwithstanding the foregoing; the Bond shall be- requ;red to be: repalé in fuli on the
Teiider Date and shall be subject to acceleration if any payment 35 not paid by the
Rorrower when due:

The Bond may be prepaid in whole or in.part, without premlum ot penalty, on any
Cptional Call Date-as defined in Exhibit H. Any prepaymentl on any date other than
the Option Cal Daté is subject to breskdge costs, if’ any, as descnbed in the sections
labeled Yield Protection herein,

The Bond will-be secured by a pledge of Net Revenues derived from.operation of the
District Utility System.on parity with all other ‘outstatiding ° y Revenue Bonds
{Series 1997, Series 2083, and Serfes 2005). The- thgat ie. Botrower under
Th obhgauon
Vendfuﬂd'er vating

‘Usual -and ‘customary conditions-ta issiande of the Bond indluding acceptable fegal
‘documeéntation which shall iriclude an opiition of bond counsel
#xempt-from federal and State*0f Florida taxation.

Hat the Bond Is

.Addﬁﬁonally the Borrower must havé absence of defaiilt o Bnmatured: défault;

absence of material litigation and Jack of material. adverse change from the

Borrower’s financial condition and. pérations as'reflected in the finaricial Stafenients

of the Borrower #s.0f September 30,2010, .Additional. cofiditions. precedent to the

Bank’ ‘s-purc‘ha’se:of the Bond will ificlisdes

S




Additional Conditions:

Representatfions
and Warranties:

Bond Documents:

Confidential

. The Bank not becoming aware of any information affecting either the Borrower
or this frangaction which Is inconsistent in a material manner with what has been
previously disclosed to the Bank and such information is true and correct in all
material respects.

2. "The absence of any situation decurfing which would, inthe ophion of the Bark,
materidlly adversely affect the Borrower or this transaction.

3. The Borrower currently maintains all neeessary approvals, orders, authorizations,
. consents, licenses, certificates and permits from all applicable governmental
~authorities, which are or may be required to operate its facilities.

4. The Botrower shall have delivered oiher customary closing documentation,
dncluding, without limiitation, Jegal dpinions of counse! to the Bormrower,
accepiable to the Bank.

5. 'The Bormrower shall have delivered a Promissory Note, Loan Agreement and any

-offier documents: required to secured and support the Borrower’s obligations under
the Facility, and a1 opinion of Borrower's Counsel as to the execution and delivery
~'of the Promissoiv Note, Loan Agresment and all other loan documents, each in
form:and-substance aeceptableto the Bank.

6. The Bond shallnot be'separately ratéd by any bond rating agency.

7. Reteipt of satisfactory opinioh of Bond counsel that the Bond. is’exempt from
federal and State of Florida taxation and that the Bond is secored By.a pledge of”
‘Net Revenues derived. frofn.the opération. of the Borrower’s Utility Systern on a
parity with all other - ‘outstanding Thitify Revende Bonds -of the Borrowsr,
Further, the ‘Batik will sign 4 customaly investment letter relafing to the privite
'plaCement of the Bond,

The Bond shall not:be rated: by ‘any-rating agency, shall not be matially registered o

“participate in BPTC, shall not contain a. C{}S\IP number and shall not bé marketéd
“diiring. i

y*pmd n which the Bond is held by-the Bank pirsuant to any ‘Official
Staterierit,: Offeﬂng Memorandum-or any other disclosure documentafion..

Upén exercise of a call by the Bofrower of ‘apon full prepayment of the Bond in
ascordance with the-related documents; the Bank shall deliver the form of the:Bond

“fegisteréd in the name 6F the Bank and the Note to the Tristee ahd such Bond shall be
‘matked.as “paid”.

Usual representations sndl wamanties for like situated Dorrowers and the Facilify's

“type and tenor, including, without ifitation, dbsence of material adverse change,
;abserice of matérial litigation, absence of default or potential default and-cortinued
acciiracy of representations.

,Representatiohs- and warraities relating to Absence of Sovereign Immunity (or
waiver of sovereign immunity, if applicable) will also be regiired: for all
poverneental entities.

The termns .of this financing will ‘be evidenced by agreements; instruments and

‘docaments (“Bond Documents") usual and customary for @ Direct Purchase Tax-

‘Exempt Non-Bank Qualified Bond. The Bond Documents mmust be acceptable to the

" Barik and its courisel.

; CHASE ¢




Confidential

Covenants The facility will include customary affirmdtive covenants including, without
limitation, the delivery of financial statements, reports, accountants’ letters,
projections,. officers’ ceriificates and other information requested by the Bank;
payment of other obligations; centiftuation of business and maintenance of existence:
and material rights and privileges; compliance with laws and material contractual
obligations; maintenance of property and insurance; maintenanice of books and
records; right of the Bank to inspect property ‘and ‘books and records; notices of
defanits, litigation and- other imaterial events; compliance with: éntvironmental laws,
and compliance with all.covenants of the Trust Indenture,

The Facility will contain customary négative covenants, including, without limitation,
restrictions on the following: lens and encumbrances; indebtedness and guarantees; sale
and transfer of assets; consolidations and mergers; investrents, Joans and advances;
capltal expenditures;  opefaling leasés; transactions with affitiates; changes in line of
busmess prepayment -of other debt:and would inclode fi nanczai covenarits deemed
appropriate by Bank which provide an ‘ongoing assessment of the sirength and
performance of Borrower.

Reporting Unléss otherwise requested; the Borrower will provide the following .items ‘i an
Cavenants: electronic format acceptable to the Bank,

1. Asanval, avdited, coxisolidaged and ¢onsolidating financial statements of the
- Borrower within 180 days of the fiscal year end.

2. -Additional information asreasonably requasted by the Barik.

‘Finaneial Covenants: The Covenants Agreement or similar. agreethent. will incorporate by reference
_ covenants contained in the Trust Indentare, and other Relatéd Bond Documents and
said covenants and provisiens:will bedeemeéd to be for the benefit-of the Basdk. Any
' amenidments to, or waivér of; said provisions will réquire the consent of the Bank.

“Fhe Bank will dlso require the follewmgcovenants, iwhichwitl be defined in‘the:loan
documentation.

1. ‘Rate Covenant of 1.10x (per existing Trust Indenmw)
2. Additional Bonds Test (MADSY of 1, A0x:(per; exlstmg “Frisst Indenmre)
3. Fully funded Dbt Service Reserve (MADS) (per- existing Tiust: Iidenture)

Events of Default; “The Eventsof Default will be-those-usust and customary- for like situdted borrowers
and the Facility’s type and ‘tener, mcludmg, without. Huiltation, failure to pay
‘principal, interest; and other facility obhgatxpns when dise;: failure: of representations
and warranties; breach of covenants in ‘fagilify bond documents; failure. to pay
_;udgments when due; commencement bankruptcy, or similar proceeding or-act.of
msolvency; compromisc of guaranty, vollateral or-other credit. support; merger,
-dissolution or similar corporate event; cross-defau{t to payment and‘terms of -other
Utility Revenue Bond obligations; and materlal adverse change ‘in Borrowet’s
financial condition, business, reputation:or-in market conditions:

Participations; The Bank does ot anticipate sefling: pamapatxons in the Bond. ‘Hawever, the Bank
may, in its sole discretion, sell participations in the. Bond and disclose information to
prospective participants and share, at itg option, any fees with such participants,

Governing Law: Al aspects of the credit(s) being discussed including this Tenm Sheet and any Bond
‘ Documents would be governed by the Jaws of the. Starc of Florida.
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Counsel:

Expenses:

Expected Timing 6f

Bank Credit Decision:

Tax Gross. Up:

Change In Law:

Yield Protection:

Confidential

JPMorgan-Chase will engage Edwards Angetl Patmer & Dodge LLP as the Bank’s

-legal counsel. Richard Miller and/or Mark-David Adams will be acting in the

-capacity of lead attorney reépresenting the Bank. The Bank will agree to cap legal
expenses at. $5,000 plus -expenses not to exceed $500, based on the scope. of the
financing as: presented.

Richard J. Miller, P.A. & Mark David Adams, P.A.
Ediwvards AngellPalmer & Dodge LLP
525:0keechobee Boulevard
Suite: 1600
West Palm Beach, Florida 33401
561-820-0274.
888-325-91%4

rmzl}ur@eaggiaw com

Upon' the acceptance of a tommitment, all legal expenses of the Bank (including
those of in-hodse counsel), plus eosts and expenses and other docursientation fees
incurréd as a ditect or indirect result of the preparation and review of the Bond
documents, will be teitubiirsed by the Borrower whether or not the Bond cleses.

Satlsfactory due diligence; in the Bank’s sole discretion, consists of, but may not be
limited to; 4 full xeview of requested financial statemeiits and financing documents

- and discusslons with managenient,

Shoutd ‘the -Borrower réquest finaneing substantislly on the terins outlined herein,

“Bank’s credit’ décision would be. miade. within ‘approximately one ‘week affer such
“reqiiest-and conpletion of due diligence:

"Any affer or comthftment if and when made, will bé in a separate wiiting so'stating,
'fOHQng credit decision’ by Bank. No offer or commitment shoaid be implied ot
‘relipd: upon prior to'the; ‘Bank’s-issuance ofan express written commiitment..

_'If interest on the Bond is determmed 16 be taxable for’ any feason the interest ori the
Bond’ wﬂi inerease from: the effective date of such taxal:nhty to°the taxable equivatent
syate perannum.

I there is a. c}tange. in'the: lntemal Revenue Code, the regulations’ promulgated thete
um:ler ‘o {n-the interpretation thereof by any coart, administrative authority- of other

-governmental authomy (other than. a taxable event) which takes effect. after the

Acceptance Date:of this letter and which changes the effective yield on the'Bond to
‘the Bank, mciudmg but ‘not limited. to, -¢thanges in federal income tax Tates, the

“interest rate on the Bond will increase accordmgiy to compensate forsuch changes in

effectwe ym!d onthe Bond.

“The Bond shall confain .customary provisions (a) protecting -the Bank against

qncreased costs or loss of wield resuliing from changes in reserve, tax, capital

;adequacy and. other. requirements :of law and from the imposition of or changes in
-withholding or other taxes-and (b} indemnifying the Bank for "breakage costs”
-incurred in connection with, among other things, any prepayment of the Bond in

wholé or in part on-a day wther than the last day of a.monthly interest period at the
“Fender Date with respect thereto.

s




Information Sharing:

Confidentiality Statement:

Confidential

The Borrower agrees. that the Bank may provide.any infermation or knowledge the
Bank may have about the Borrower or about atiy tmatter relating-to the facilities
described in this Term Sheet to JPMargan Chase & Co.,.or any.of its subsidiariés or
affiliates or their successors, or to any one or more purchasers, potential purchasers,
participants or assignees of facilities deseritied in' this letter. “The Borrower agrees
that the Bank may af any time sell, assign or {ransfer orie or more intetests or
pamc:tpat:ons in all'or any part-of its rights and obligations in the facilities déscribed
in this ctter to one or more purchascrs ' whether or not related to- the Bank:

The terms of this Term Sheet are for Barrower™s confidential -use and-may not be
disclosed by it to any other persen other than its employees; attorneys, board
members and finaneial advisors (but not ather commercial lenders), and then only in
connection with the transactions being discussed and ‘on a confidential basis, -except
where disclosure is required by law, or where the Barnk consents to the. proposed
disclosure;, provided, however, thet the Borrower (and each employe€, representative
or -other agent of the Borrower) may disclose to any and all petfons, without
limitation of any kind, the “tax treatment”’ and. “tax structure” (ireach- case, Within
the meaning of Treasury Regulation Section 1.6011-4) of the transactions
contemplated hereby and all inaterials of any kind (including opinjons or.othér tax
analyses) that are or have been provided to the Borrower relating to such tax
reatment or tax structure, except that, with respect to afiy docusment or Similar dtem
that in either case contams mformanon concernme such tax treatment or tax structure
cmly appiy to such porhons of the docﬁment or smular nem that reiaie to such tax
treatment or tax structure of the transactions- contempfated hereby.

The Bank may, from time to time, be providing debt financing, equity-capital or other
services | mc!udmg £ tiafigial advnsory servxces) to other companies in: respect of

‘which the Borrower may. have conflicting inferests regarding the transaction

deseribed herein and othérwise. The Bank:conflims. that it will not use:confidential
information obtaingd from. the ‘Borrower by virtue of the potential transaction

-contemplated by thls commmnent or. our: other _relataonshlps with the: Bormwer in

-for. gther.companies. The
saction ntemplated by this

—cammitment or fm-msh to you conﬁdenﬂai miformation obtained from afher
«coinpanies.

* 5 *

This Terti Sheet is intended as an oitline: only and does nat-purport to summayize all the:conditions;
‘CovernInts,. Iepresentations, warranties and Other provisions whzc{z would be contained -in def nitive legal
dociimeritation Jor the financing contemplated hereby.




Cenfidential

Exhibit I

INFORMATION ON JPMORGAN CHASE

Bank's Credit Public Ratings for JPMorgan Chase Bank; N.A.
Ratings: :
) sS&p Muoody's Fiteh
Long Term Ratings: AA- Aal AA-
‘Short Term Ratings: A1+ P-i Fl+
Outlook: Stable Negative Stable

*All three rating agencies pgréded IPMorgan ratings. dunng Febinary and March 2007, Standard and
Poots subséquenily downgraded the Bank’s Long Term Rating while maineaining the ncgative outleck on
December 19, 2008, ‘On Febuary:25, 2011, S&P changed .its-ouflook from negative i stable, Moody's
‘downgradéd-fhe Bank’s Lonig Term. Rain -4 from Ada o January 15, 2009 and changed the outlobk from
Stable.on March 4; 20409

Annnal Reporh: ‘The Bank’s most recent annual Teéport can be accessed via the following website:
_ -hfr&z.mmjﬁmorg.a:ntcom

Jackie Watson.

Vice President - Underwriter
420 S, Orange Ave., Ste 250
Orlanda FL 32801
407-236—5:82

jackie watson@chase.com

Bank Contapts:

EMAIL: leif. g. chase@chase Com.




Confidential
Exhibit 11

Pricing and Other Fee Information

Interest Rates i

Fixed Rate Fixed rates are available and will be based on.current market conditions. Based on current
‘Oiption: rates, the following indicative Fixed Rates (as-of June 6,:2011) are avajlable and subject to
change daily: '

Option Optional. Call Date Rate Lock Period” Fiked Rate®

Option 1 Qctober 1, 2025 October 1,2025° 3.36%

Option 2 October 1,2020 October 1,2025" 3.44%

Option 3 October 1, 2020 October 1,.2025° 3:46%

Option § October 1, 2016 October 1,2025° 3.54%

Option 5 October 1,2016 Octobser 1,20257 5.58%

1;  Toterest Ratgs are based un @ 360-day year and are quoted-or a-per anmum basls.
2. Rites based-on dgreed npon'Bond amortization.
“Thé Lidan:bay be prepaid at anytime ‘subject to our standard “breakagé costs™.

4. The-Loan will be-subject to Optional CaH by the Borrower at par.on: Qcmber 1. 2920 I‘he Foan. may:be prepaid subject torour
Stasidard: “break;;gevcosrs ‘onany day other than an Qpiional Call Dite:

5. “TheLoan will be sibjeer 16 ()ptmnai Call-by the Borrower at par onor gfier October 1, 2020 The Laar; may be-prepaid subject
-torgtr standard “breakage Sosts” on any day othér thap‘ai Opticaal Call Date,

%, Thg L.oan will'besubject to Optional Call by'the Borrower: ‘at par-on Qctober T, 2616 The Loan may he: prepa;d subject to-our
: ,standai'd “hrgakiige Cosis? on. any day othét (hih an Opitonal:Call: Date.

7: Theldan will Be subject:to Optional Call by the Borrower at'par oi'or afiér October 1, 2016 The Loan may'be prepaid subject
“toour standard “breakage costs™ on aby-day other than.an Optional Call Date

Other Interest or Fees
‘Pefauli Rate: Baie Rate™ + 4,00%
* Base Rate' (a'kiathe ‘Carporam Bank Floating Rate’y is defined asthe higher of (Y JPMorgan Chisse Bank'& Prime: Rate and (i)
_ Adjusted Ope Month LIBOR Rate. Adjusted One Month LIBOR Rate 5 defined s the suin 6f'2.50% pliss the: quoticnt:of (a) the.

EIBOR Rate'op the immediatély- preceding business day for dotlar depositsi with a maturity.equal to out-monith, divided by {b) one
infnis the Reserve Requireriient applicable to dollar deposits in the Londor inferbank. tnaikel with g matarity equial to-otie month,

g —




Exhibit III

Forward Rate Lock

‘This forward-starting fixed rate loclein is attached to and made a part of that certain Term Sheet
dated June 9, 2011 issued by the Lender, JPMorgan Chase Bank,N.A,, and accepted by ‘the
Borrower; ,{{aedy Creek Impm_vement District,

Rate Lock Date: July20, 2011
Rate Lock Funding Date: December }, 2011
Rate Lack Amount $30,000,000.60
Rate 3.49%

inotder te lock the rate for this transaction, Borrower agrees that if for arly reason {other than Lender’s
Sross ‘negligence or willful misconduct) the full Rate Lock. Arnount is not funded in aceordance with the
terms of the financing . documients by the Rate. Lock. Funding Bate, then Borrower shall: pay to Lender a
Reinvestment Premium within § business days of Lender's witten: Tequest.. *Reinvestment Premium™
means the. difference.of:

-Q} the net-present value of the Schisduled Payments: discounted at the 14-Year Interest Rate Swap
‘réate-as réported ‘on the Fedéral Réserve H.15 report effective on the Rate Lock Date and

(i) - the net preseiit valug of the Scheduled Payments discounted at-the 14-Year Interest Rate: Swap
‘ '.rate_’as reported onthe Federal Reserve H.15 repori aseff  the Rat : ;
is greater than (3) then, no-Reinvestment Premium is. due (D i is greater than {u), | tf dlﬂ‘erence
paid Q;Lendar as stated abpve. “Scheduled. Payments” means the pnnclpal amcmzatmn sheown
-attached Numbers tifled Exhibit A,

Title: é/f of, i/;ﬂ fﬁfﬁlﬁﬂﬁ

The Reedy Cresk Tmprovement District

ity Distriet Admonistiator



EXHIBIT B

$30,000,000 Utilities Revenue Bonds, Series 2011-2

Maturity Date

October 1, 2020
October 1, 2021
October 1, 2022
QOctober 1, 2023
October 1, 2024
‘October 1, 2025

Principal Amount

$4,500,000
4,700,000
4,900,000
5,100,000
5,300,000
5,500,000

Interest Rate

3.49%
3.49
3.49
349
3.49
3.49




EXHIBIT C

[See Item 4.3 of this transcript]




EXHIBIT D

TRUTH-IN BONDING STATEMENT

- REEDY CREEK IMPROVEMENT DISTRICT
| (FLORIDA)
$30,000,000
UTILITIES REVENUE BONDS
SERIES 2011-2

The District is proposing to issue $30,000,000 aggregate principal amount of its Utilities
Revenue Bonds, Series 2011-2 (the “Series 2011-2 Bonds™) for the purpose of providing funds to
(i) pay the cost of certain capital improvements to the District’s Utility System and (ii) pay the
costs of issuance of the Series 2011-2 Bonds. . |

The Series 2011-2 Bonds are expected to be repaid over a peri'od of approximately
fourteen years. At a forecasted interest rate of 3.49% per annum, total interest paid over the life
of the debt or obligation will be $11,988,150.

The source of repayment or security for the Series 2011-2 Bonds is funds derived from -
operation of the District’s Utility System on a parity with all of the District’s outstanding
Utilities Revenue Bonds and Utilities Revenue Refunding Bonds. Authorizing this debt or
obligation will result in, on average, $3,011,618 of the District’s revenues derived from the
District Utility System lawfully available in each fiscal year not being available to finance the
other services of the District each year for fourteen years.

The foregoing Truth-in-Bonding Statement is prepared pursuant to Section 218.385(2)
and (3), Florida Statutes, for informational purposes only and shall not affect or control the
actual terms of the Series 2011-2 Bonds.






