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RESOLUTION NO. 519 

A RESOLUTION OF 1HE REEDY CREEK IMPROVEMENT DIS1RICT 
SUPPLEMENTING RESOLUTION NO. 245 ADOPTED ON NOVEMBER 15, 
1991, AS AMENDED; AU1HORIZING THE ISSUANCE OF REEDY CREEK 
IMPROVEMENT DISTRICT AD VALOREM TAX REFUNDING BONDS, SERIES 
2011 IN AN AGGREGATE PRINCIPAL AMOUNT NOT EXCEEDING 
$47,800,000 TO PROVIDE FOR 1HE REFUNDING OF ALL OF THE DIS1RICT'S 
AD VALOREM TAX BONDS, SERIES 2001A; DELEGATING TO 1HE 
PRESIDENT AND THE SECRETARY OR 1HE DISTRICT COMPTROLLER 1HE 
AUTifORIZATION TO AWARD 1HE SALE OF THE 2011 BONDS ON A 
NEGOTIATED BASIS TO JPMORGAN CHASE BANK, N.A., AUTifORIZING 
THE EXECUTION AND DELIVERY OF A LOAN AGREEMENT AND AN 
INTEREST RATE LOCK AGREEMENT WI1H RESPECT TO THE 2011 BONDS 
AND AN ESCROW DEPOSIT AGREEMENT Willi RESPECT TO 1HE 
REFUNDED 2001A BONDS; AU1HORIZING lliE DIS1RICT TO ACT AS 
REGISTRAR, PAYING AGENT AND AUTHENTICATING AGENT WI1H 
RESPECT TO SUCH BONDS; AU1HORIZING U.S. BANK NATIONAL 
ASSOCIATION TO ACT AS ESCROW AGENT WI1H RESPECT TO THE 
REFUNDED 2001A BONDS; MAKING CERTAIN FINDINGS, 
REPRESENTATIONS AND COVENANTS Willi RESPECT THERETO; 
PROVIDING CERTAIN OlliER DETAILS WITII RESPECT lliERETO; AND 
PROVIDING AN EFFECTIVE DATE. 

WHEREAS, the Board of Supervisors (the "Board") of the Reedy Creek Improvement 
District {the "District") previously adopted a Resolution on Apri14, 1972 (the "1972 Resolution") 
authorizing the issuance of certain ad valorem tax bonds and additional bonds thereunder on a 
parity therewith; and 

WHEREAS, on November 15, 1991, the District adopted Resolution No. 245 (the "1991 
Resolution") providing for the amendment and restatement of the 1972 Resolution as provided 
therein; and 

WHEREAS, on April 11, 2001, the District adopted Resolution No. 398 (the ''2001A 
Resolution") supplementing and amending the 1991 Resolution (the 1991 Resolution as 
supplemented by the 2001A Resolution is hereinafter referred to as the "Bond Resolution") to 
authorize the issuance of the District's Ad Valorem Tax Bonds, Series 2001A; and 

WHEREAS, as a result of a decline in interest rates the District now desires to issue 
bonds pursuant to the Bond Resolution and this Resolution, payable on a parity with the bonds 
outstanding under the Bond Resolution, in an aggregate principal amount not exceeding 
$47,800,000 to provide for the refunding of all of the District's Ad Valorem Tax Bonds, Series 
2001A (the "2001A Bonds") as more particularly described in Exhibit A hereto; and 
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WHEREAS, the District received proposals from fourteen financial institutions in 
response to the District's request for proposals dated December 7, 2010; and 

WHEREAS, the Board hereby determines, based on recommendations from Dunlap & 
Associates, Inc., the District's financial advisor and District staff, that the proposal from 
JPMorgan Chase Bank, N.A. (the "Bank") dated January 14, 2011, to refund the 2001A Bonds 
(the "Proposal"), a copy of which is attached hereto as Exhibit B, contains the terms and 
provisions that are most favorable for the District; and 

WHEREAS, the Board wishes to authorize entering into an Escrow Deposit Agreement 
(the "Escrow Deposit Agreement") for the Refunded Bonds, in a form acceptable to counsel to 
the District and the District's Comptroller, to provide for the payment of the Refunded Bonds 
and to appoint U.S. Bank National Association to act as escrow agent thereunder; and 

WHEREAS, the Board wishes to authorize entering into a Loan Agreement (the "Loan 
Agreement "), with the Bank, the purchaser of the Ad Valorem Tax Refunding Bonds, Series 
2011 (the "2011 Bonds") in a form that is acceptable to counsel to the District and the District's 
Comptroller which incorporates the terms and provisions of the Proposal; and 

WHEREAS, because of the current conditions existing in the market for securities similar 
to the 2011 Bonds, the Board finds it appropriate to delegate to the President and the Secretary 
or the District Comptroller, the authority to accept the offer from JPMorgan Chase Bank, N.A. to 
purchase the 2011 Bonds, pursuant to the terms of the Bond Resolution and the Loan 
Agreement; and 

WHEREAS, the Refunded Bonds are not subject to redemption prior to June L 2011 and 
the District desires to lock in an interest rate on the Series 2011 Bonds at this time in order to 
preserve the debt service savings related to the refunding of the Refunded Bonds, it is the desire 
of the Board to authorize entering in to an interest rate lock agreement with the Bank subject to 
the parameters set forth herein; and 

WHEREAS, the Board desires to take certain other actions with respect to, and to make 
other authorizations related to, the refunding of the Refunded Bonds and the issuance of the 
2011 Bonds; 

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE 
REEDY CREEK IMPROVEMENT DlSTRICT THAT: 

Section 1. Authority. This Resolution is adopted pursuant to Chapter 67-764, Laws 
of Florida, Special Acts of 1967, Chapter 132, Florida Statutes, and other applicable provisions of 
law (collectively, the "Act') and the Bond Resolution. 

Section 2. Definitions. All terms used herein in capitalized form, unless otherwise 
defined herein, shall have the same meanings as are ascribed to such terms in the Bond 
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Resolution. All terms defined in the preamble hereto shall have the meanings ascribed therein. 
As used herein, the following terms shall have the meanings set forth below: 

"200IA Bonds" means the Reedy Creek Improvement District Ad Valorem Tax Bonds, 
Series 200IA. 

"Bank" means JPMorgan Chase Bank, N.A. and its successors and assigns. 

"Closing Date" means the respective date of issuance of the 2011 Bonds. 

"Code" means the Internal Revenue Code of 1986, as amended, or any corresponding 
provision of any future laws of the United States of America relating to federal income taxation, 
and except as otherwise provided herein or required by the context hereof, including 
interpretations thereof contained or set forth in the applicable regulations of the Department of 
the Treasury (including applicable final regulations and temporary regulations) , the applicable 
rulings of the Internal Revenue Service (including published revenue rulings and private letter 
rulings) and applicable court decisions. 

"District Comptroller" means the Deputy District Administrator/Comptroller of the 
District. 

"Escrow Agent" means U.S. Bank National Association, appointed hereunder to serve as 
escrow agent under the Escrow Deposit Agreement, its successors or assigns. 

"Escrow Deposit Agreement" means the Escrow Deposit Agreement between the District 
and the Escrow Agent, pursuant to which a portion of the proceeds of the 2011 Bonds, together 
with investment earnings thereon and certain other funds and investments will be held in 
irrevocable escrow for the payment of the principal of and interest on the Refunded 2001A 
Bonds. 

"Paying Agent" means the District, serving hereunder as Paying Agent, Registrar and 
Authenticating Agent. 

"President" means the President or Vice President of the Board. 

"Rebate Year" means, with respect to the 2011 Bonds issued hereunder, the twelve
month period commencing on the anniversary of the Closing Date in each year and ending on 
the day prior to the anniversary of such Closing Date in the following year, except that the first 
Rebate Year with respect to the 2011 Bonds shall commence on the Closing Date and the final 
Rebate Year shall end on the date of final maturity of such Series of 2011 Bonds; or such other 
period as regulations promulgated by the United States Department of Treasury may prescribe. 

"Refunded 200IA Bonds" means the 2001A Bonds maturing on and after June 1, 2012. 

"Secretary" means the Secretary to the Board. 
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Section3. Findings and Awards. 

A. The District is authorized by the Act to own, acquire, construct, equip, operate, 
improve and maintain roads located within or outside of the District and projects of all types 
and descriptions and facilities for the carrying out of the functions of the District and to issue ad 
valorem tax bonds to pay all or part of the cost of the acquisition, construction, maintenance 
and operation of any project authorized by the Act. 

B. The primary livelihood of the residents and taxpayers of the District is tourism 
and the provision of improvements to the roads and other public ways of the District will 
enhance the District and benefit the residents and taxpayers thereof by promoting development 
and having a positive impact on the general economy of the District. 

C. It is necessary, desirable, and in the best interest of the District that 2011 Bonds 
be issued to currently refund the Refunded 2001A Bonds. 

D. The 2011 Bonds will not be issued until all conditions relating to the issuance of 
Additional Bonds under the Bond Resolution have been met, including, but not limited to, (i) 
the Maximum Bond Service Requirement on all Bonds issued under the Bond Resolution and 
then Outstanding and the 2011 Bonds shall not exceed eight-five percent (85%) of the estimated 
annual collections from Ad Valorem Taxes calculated as provided in the Bond Resolution, and 
(ii) the principal amount of 2011 Bonds together with all other Bonds then outstanding will not 
exceed in the aggregate fifty percent (50%) of the assessed value of the taxable property within 
the District, and when issued, the 2011 Bonds will be payable on a parity with the District's 
Outstanding unrefunded Ad Valorem Tax Bonds, Series 2004A, Ad Valorem Tax Bonds, Series 
2004B, Ad Valorem Tax Bonds, Series 2005A, Ad Valorem Tax Refunding Bonds, Series 2005B 
Bonds, Ad Valorem Tax Refunding Bonds, Series 2010 and with any other additional parity 
bonds hereafter issued under the terms of the Bond Resolution. 

E. The District will issue the 2011 Bonds with the intent that the interest thereon 
will be excludable from the gross income of the Holders thereof for federal income tax 
purposes. 

F. It is hereby found, determined and declared that a negotiated sale of the 2011 
Bonds to the Bank is in the best interest of the District because a privately placed bank loan and 
duration of maturity of the 2011 Bonds will save the District considerable time and expense as 
compared to selling the 2011 Bonds in a public sale. 

G. It is hereby ascertained, determined and declared that it is in the best interest of 
the District to authorize the President and the Secretary or District Comptroller to accept the 
offer from the Bank to purchase the 2011 Bonds at a private negotiated sale upon the terms and 
conditions set forih herein and in the Proposal. 
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H. The Bank will provide to the District, prior to the sale of the 2011 Bonds, a 
disclosure statement regarding the 2011 Bonds containing the information required by Section 
218.385(6), Florida Statutes. 

I. The District is authorized under the Act and Chapter 132, Florida Statutes, to 
issue refunding bonds and to deposit the proceeds thereof in escrow to provide for the payment 
when due of the principal of, interest on and redemption premiums, if any, in connection with 
the Refunded 2001A Bonds. 

J. The 2011 Bonds to refund the Refunded 2001A Bonds shall only be issued at a 
lower average net interest cost rate than the average net interest cost rate of the Refunded 2001A 
Bonds and the rate of interest borne by the 2011 Bonds shall not exceed the maximum interest 
rate established pursuant to the terms of Section 215.84, Florida Statutes. It is estimated that the 
present value of the total debt service savings anticipated to accrue to the District from the 
issuance of the 2011 Bonds, calculated in accordance with Section 132.35(2), Florida Statutes, 
shall be at least 5.0% of the aggregate principal amount of the Refunded 2001A Bonds. 

K The principal amount of the 2011 Bonds to be used to refund the Refunded 
2001A Bonds shall not exceed an amount sufficient to pay the sum of the principal amount of 
the Refunded 2001A Bonds that are outstanding on the date of issuance of the 2011 Bonds, the 
aggregate amount of unmatured interest payable on the Refunded 2001A Bonds to and 
including the date that they are called for redemption, the applicable redemption premiums 
related to the Refunded 2001A Bonds that are called for redemption, and the costs of issuance of 
the 2011 Bonds all in accordance with Section 132.35, Florida Statutes. 

L. The sum of the present value of the total payments of both principal and interest 
to become due on the 2011 Bonds (excluding all such principal and interest payments as will be 
made with moneys held by the Escrow Agent under the Escrow Deposit Agreement) allocated 
to the refunding of the Refunded 2001A Bonds and the present value of costs of issuance of the 
2011 Bonds, if any, not paid with proceeds of the 2011 Bonds, will be less than the present value 
of the principal and interest payments to become due at their stated maturities, or earlier 
mandatory redemption dates, on the Refunded 2001A Bonds. · 

M. The first and last installment of principal of the 2011 Bonds shall mature, or be 
subject to mandatory redemption, not later than the date of the first and last stated maturity or 
mandatory redemption of the Refunded 2001A Bonds occurring after the issuance of the 2011 
Bonds. 

N. The 2011 Bonds shall not be issued until such time as the District Comptroller 
shall have filed a certificate with the Board setting forth the present value of the total debt 
service savings which will result from the issuance of the 2011 Bonds to refund the Refunded 
2001A Bonds, computed in accordance with the terms of Section 132.35, Florida Statutes, and 
demonstrating mathematically that the 2011 Bonds are issued at a lower net average interest 
cost rate than the Refunded 2001A Bonds. 
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0. The 2011 Bonds shall only be issued at a rate of interest not exceeding the 
maximum interest rate established pursuant to the terms of section 215.84, Florida Statutes. 

Section 4. Resolution to Constitute a Contract. In consideration of the acceptance 
of the 2011 Bonds authorized to be issued hereunder by those who shall hold the same from 
time to time, this Resolution, together with the Bond Resolution and the Loan Agreement, shall 
be deemed to be and shall constitute a contract between the District and the Bondholders of the 
2011 Bonds. The covenants and agreements set forth herein, in the Bond Resolution and in the 
Loan Agreement to be performed by the District shall be for the equal benefit, protection and 
security of the Bondholders, and the 2011 Bonds shall be of equal rank and without preference, 
priority of or distinction over any other thereof, except as expressly provided herein. 

Section 5. Authorization of Refunding. The current refunding of the Refunded 
2001A Bonds is hereby authorized. The District hereby authorizes (i) the deposit and pledge of a 
sufficient portion of the proceeds of the 2011 Bonds, together with interest earnings thereon, 
and certain other funds of the District, if necessary, to pay the principal of and interest on the 
Refunded 2001A Bonds, (ii) the investment and reinvestment of a portion of the proceeds from 
the sale of 2011 Bonds in Government Obligations for the purpose of effecting the defeasance of 
the Refunded 2001A Bonds, (iii) the calling of the Refunded 2001A Bonds prior to their dates of 
maturity as set forth in the related Escrow Deposit Agreement, (iv) the disbursement of 
unneeded principal and income, if any, from the funds and accounts created and established 
pursuant to such Escrow Deposit Agreement to the District in accordance with the terms of 
such Escrow Deposit Agreement. The District hereby elects to call and redeem the Refunded 
2001A Bonds on June 1, 2011. 

Within 30 days after the respective delivery of the 2011 Bonds, the District hereby 
authorizes and directs the Escrow Agent to send a notice by first class mail of the refunding of 
the Refunded 2001A Bonds and the call schedule with respect thereto as set forth in the Escrow 
Deposit Agreement to the following information services: Moody's Investors Service, 7 World 
Trade Center at 250 Greenwich Street, 23"' Floor, New York, New York 10007; Standard & 
Poor's, Securities Evaluations, Called Bond Department, 55 Water Street, 45th Floor, New York, 
New York 10041 and The Depository Trust Company, 55 Water Street, 25"' Floor, New York, 
New York 10041. The Escrow Agent is hereby directed in the name of the District, to cause 
notice of such call to be given as required by law and by the terms of the Refunded 2001A 
Bonds and the Escrow Deposit Agreement. 

Section 6. Authorization of 2011 Bonds. Subject and pursuant to the provisions of 
this Resolution and any subsequent resolutions adopted by the Board in connection with the 
2011 Bonds and prior to the issuance thereof, (i) the 2011 Bonds of the District to be known as 
"Reedy Creek Improvement District, Ad Valorem Tax Refunding Bonds, Series 2011" are hereby 
authorized to be issued in an aggregate principal amount not exceeding $47,800,000 to refund 
the Refunded 2001A Bonds and the payment of a portion of the costs of issuance of the Series 
2011 Bonds, with the exact principal amount to be determined in accordance with the terms 
hereof. 
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Section 7. Delegation to President and Secretary or District Comptroller: Terms and 
Form of 2011 Bonds. 

A. The President and the Secretary or the District Comptroller are hereby 
authorized and directed to award the sale of the 2011 Bonds to the Bank and to approve the 
terms thereof, including, without linritation, the principal amounts thereof, the series 
designations thereof, the date thereof, the interest rates with respect thereto, the purchase price 
thereof and the redemption terms with respect thereto in accordance with the terms of the 
Proposal, provided, however, that in no event shall (i) the principal amount of the 2011 Bonds 
exceed $47,800,000, (ii) the purchase price of the 2011 Bonds equals the par amount of the 
Bonds, (iv) the present value of the total savings anticipated to accrue to the District upon 
refunding the Refunded 2001A Bonds be less than 5.0% of the aggregate principal amount of the 
Refunded 2001A Bonds, or (v) the interest rates exceed the maximum rates permitted by 
applicable law. 

B. The 2011 Bonds shall bear interest from their respective dates, payable 
semiannually on the first day of June and the first day of December of each year, commencing 
December 1, 2011, at the rate, and shall mature in accordance with the schedules, set forth or 
incorporated by reference in the Loan Agreement and approved by the President and the 
Secretary or the District Comptroller, such approval to be conclusively evidenced by their 
execution of the Loan Agreement. The principal of the 2011 Bonds shall be payable either in 
annual or semiannual installments, as shall be set forth in the Loan Agreement and approved by 
the President and the Secretary or the District Comptroller, the execution thereof to be 
conclusive evidence of such approval. 

The 2011 Bonds may be .issued as a fully registered certificated bond or bonds in the 
denomination of $5,000 each or any integral multiple thereof and shall be issued as current 
interest bonds. In all cases, interest on the 2011 Bonds shall be computed on the basis of a 360-
day year consisting of twelve (12) thirty (30) day months. 

Section 8. Redemption Provisions. The 2011 Bonds shall be subject to redemption at 
the option of the District prior to their stated date of maturity upon the payment of the 
redemption price equal to the par amount of the 2011 Bonds to be redeemed plus accrued 
interest to the date of redemption and the breakage fee as determined pursuant to the terms of 
the Loan Agreement. 

Section 9. Funds and Accounts. 

A. Establishment of and Payments from the Series 2011 Rebate Account. There is 
hereby established and created a trust account within the Rebate Fund created pursuant to the 
Bond Resolution to be designated (i) "Reedy Creek Improvement District Ad Valorem Tax 
Refunding Bonds, Series 2011 Rebate Account"' (hereinafter referred to as the "Series 2011 
Rebate Account") into which amounts shall be deposited as set forth below. 
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The District covenants and agrees that it shall maintain and retain all records pertaining 
to and shall be responsible for making or having made all determinations and calculations of 
the Rebate Amount for the 2011 Bonds for each Rebate Year within twenty-five (25) days after 
the end of such Rebate Year and within twenty-five (25) days after the final maturity of the 
Series of 2011 Bonds. On or before the expiration of each such period, the District shall deposit 
into the Series 2011 Rebate Account from any legally available funds of the District, an amount 
equal to the Rebate Amount with respect to the 2011 Bonds for such Rebate Year. The District 
shall use such moneys deposited in the related Series 2011 Rebate Account only for the payment 
of the Rebate Amount with respect to such Series of 2011 Bonds to the United States as required 
by the Bond Resolution, which payments shall be made in installments, commencing not more 
than thirty (30) days after the end of the fifth Rebate Year and with subsequent payments to be 
made not later than five (5) years after the preceding payment was due, except that the final 
payment shall be made within sixty (60) days after the final maturity of the last obligation of the 
2011 Bonds. In complying with the foregoing, the District may rely upon any instructions or 
opinions from Bond Counsel. 

If any amount shall remain in a Series Rebate Account after payment in full of all such 
2011 Bonds issued hereunder and after payment in full of the Rebate Amount with respect to 
the 2011 Bonds to the United States in accordance with the terms hereof, such amounts shall be 
available to the District for any lawful purpose. 

Section 10. Application of Proceeds of 2011 Bonds. The proceeds from the sale of the 
2011 Bonds shall be applied by the District as follows: 

(i) Upon issuance of the 2011 Bonds there shall be paid to the Escrow Agent 
an amount to be provided in the Escrow Deposit Agreement for the defeasance of the 
Refunded 2001A Bonds; and 

(ii) The balance of the proceeds from the sale of the 2011 Bonds shall be paid 
to the District and used to pay the costs of issuing the 2011 Bonds. 

Section 11. Form of 2011 Bonds .. The 2011 Bonds shall be in substantially the form 
provided in Exhibit C hereto, subject to such changes, omissions and insertions and such filling 
of blanks as the officers executing the same shall approve, such execution to be conclusive 
evidence of such approval. 

Section 12. Approval of Loan Agreement for 2011 Bonds. The Board hereby 
authorizes the execution and delivery of the Loan Agreement with such terms as are consistent 
with Sections 7 and 8 hereof and the Proposal which shall be approved by counsel to the 
District and the District Comptroller upon the advice of Bond Counsel to the District. The 
execution by the President to be conclusive evidence of such approval. Upon receipt of a 
disclosure statement from the Banks, the President and the Secretary or the District Comptroller 
are hereby authorized to accept an offer of the Bank to purchase the 2011 Bonds in an aggregate 
principal amount not exceeding $47,800,000, and at a purchase price of not less than par, upon 
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the terms and conditions set forth in the Loan Agreement, and, so long as the present value of 
the total savings to accrue to the District upon refunding the Refunded 2001A Bonds shall be 
not less than 5.0% of the aggregate principal amount of the Refunded 2001A Bonds. The 
President and the Secretary or the District Comptroller are hereby authorized to execute and 
deliver the Loan Agreement for and on behalf of the District pursuant to the terms hereof and of 
the Loan Agreement. 

Section 13. Paying Agent, Registrar and Authenticating Agent. The Board hereby 
appoints itself as the initial Paying Agent, Registrar and Authenticating Agent in connection 
with the 2011 Bonds nnder the terms of the Bond Resolution. 

Section 14. Escrow Deposit Agreement. The Board hereby authorizes entering into 
an Escrow Deposit Agreement. The President and Secretary to the Board are hereby authorized 
to execute on behalf of the Board, the Escrow Deposit Agreement in the form which shall be 
approved by connsel to the District and the District Comptroller upon the advice of Bond 
Connsel to the District. Execution by the President shall be conclusive evidence of such 
approval. 

Section 15. Interest Rate Lock Agreement. The Board hereby authorizes entering into 
an Interest Rate Lock Agreement. The President and Secretary to the Board or the District 
Comptroller are hereby authorized to execute on behalf of the Board, the Interest Rate Lock 
Agreement in the form which shall be approved by counsel to the District and the District 
Comptroller upon the advice of the Financial Advisor and Bond Counsel to the District. 
Execution by the President or the District Comptroller shall be conclusive evidence of such 
approval. 

Section 16. Escrow Agent. The Board hereby appoints U.S. Bank National 
Association, as Escrow Agent in connection with the Refunded 2001A Bonds under the terms of 
the Escrow Deposit Agreement. 

Section 17. Authorizations. 

A. The President and the Secretary or their duly authorized alternative officers are 
hereby authorized and directed on behalf of the District to execute the 2011 Bonds (including 
any temporary bond or bonds) as provided in the Bond Resolution and herein and any of such 
officers is hereby authorized and directed upon the execution of the 2011 Bonds in substantially 
the form and manner set forth herein, to deliver the 2011 Bonds in the amounts authorized to be 
issued herennder to the Registrar for authentication and delivery to or upon the order of the 
Bank pursuant to the Loan Agreement upon payment of the purchase price. 

B. The President and Secretary or the District Comptroller, and such other officers 
of the Board legally authorized to take action in their absence, are each designated as agents of 
the Board and the District in connection with the issuance and delivery of the 2011 Bonds and 
are authorized and empowered, collectively or individually, to take all action and steps and to 
execute all instruments, documertts a.-<d contracts on behalf of the Board and the District that 
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are necessary or desirable in connection with the execution and delivery of the 2011 Bonds, the 
Loan Agreement, Interest Rate Lock Agreement and Escrow Deposit Agreement and which are 
specifically authorized or are not inconsistent with the terms and provisions of this Resolution 
or the Bond Resolution or any action relating to the 2011 Bonds heretofore taken by the Board. 
Such officers and those so designated are hereby charged with the responsibility for the 
issuance of the 2011 Bonds. 

Section 18. Severability. If any one or more of the covenants, agreements or 
provisions of this Resolution shall be held contrary to any express provisions of law or contrary 
to the policy of express law, though not expressly prohibited, or against public policy, or shall 
for any reason whatsoever be held invalid, then such covenants, agreements or provisions shall 
be null and void and shall be deemed separate from the remaining covenants, agreements or 
provisions of this Resolution or of the 2011 Bonds issued hereunder. 

Section 19. 1hird Party Beneficiaries. Except as herein otherwise expressly provided, 
nothing in this Resolution expressed or implied is intended or shall be construed to confer upon 
any person, firm or corporation other than the District, and the owners and holders of the 2011 
Bonds issued under and secured by this Resolution, any right, remedy or claim, legal or 
equitable, under or by reason of this Resolution or any provision hereof, this Resolution and all 
its provisions being intended to be and being for the sole and exclusive benefit of the parties 
hereto, and the Holders from time to time of the 2011 Bonds issued hereunder. 

Section 20. Controlling Law: Members of Governing Body of Issuer Not Liable. All 
covenants, stipulations, obligations and agreements of the District contained in this Resolution 
shall be deemed to be covenants, stipulations, obligations and agreements of the District to the 
full extent authorized by the Act and provided by the constitution and laws of the State of 
Florida. No covenant, stipulation, obligation or agreement contained herein shall be deemed to 
be a covenant, stipulation, obligation or agreement of any present or future member, agent or 
employee of the Board or the District in his individual capacity, and, to the extent permitted by 
law, neither the members of the Board nor any official executing the 2011 Bonds shall be liable 
personally on the 2011 Bonds or this Resolution or shall be subject to any personal liability or 
accountability by reason of the issuance or the execution by the Board or such members thereof. 

Section 21. Repeal of Inconsistent Resolutions. All resolutions or portions thereof 
previously adopted by the Board, other than the Bond Resolution, which are inconsistent with 
the provisions of this resolution are hereby repealed to the extent of such inconsistency. 

Section 22. Effective Date. This Resolution shall become effective inunediately upon 
its adoption. 
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This Resolution is hereby approved and adopted by the Board of Supervisors of the 
Reedy Creek Improvement District, this 26th day of January, 2011. 

REEDY CREEK IMPROVEMENT DISTRICT 

(SEAL) 

v-.ldf!A~ 

ATTEST 

-'Ad/'-------"-< "--~-~-----t/:__z_ -p; 
Secretary, Board of Supervisors 
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EXHIBIT A 

Refunding Project Description 

Current refunding of the following Series 2001A Bonds. 

$47,650,000 Series 2001A Serial Bonds 

Date Principal 
(June 1) Payment 

2012 $4,975,000 
2013 5,205,000 
2014 5,475,000 
2015 5,765,000 
2016 6,070,000 
2017 6,395,000 
2018 6,715,000 
2019 7,050,000 

The Refunded Series 2001A Bonds will be called for optional redemption on June 1, 2011, at the 
par amount thereof, without premium, together with accrued interest thereon. 
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FORM OF BANK PROPOSAL 
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CREDIT FACILITY PROPOSAL 

Di.reet Pu:rebase of Tax-Exempt Non Bank-Qualififd Bond !S$11\l.d by Reedy Creek 
Impro\'emcnt l>istrict in th.e amountof up to $47,800,000 



l/14/11 

Ann Blakeslee, Comptroller 
Reedy Creek Improvement District 
1900 Hotel Plaza Boulevard 
Lake Buena Vista, FL 32830 

Dear Ann: 

CHASEO 

On behalf of JPMorgan Chase Bank, National Association ("JPMorgan Chase"), we are pleased to 
propose for discussion indicative terms to Reedy Cre~k Improvement District (the "Bqrrower"} for t)Je 
direct purchase of a non bank-qualified tax exempt bond in an amount up to $47,800,000 subject to the 
following terms and conditions described herein (the "'Proposal"). · 

JPMorgan Chase has been the market leader irrp.ublic finance credit for over 35 years. JPMorgan 
Chase ranks among tne largest providers of credit facilities in the Municipal market today. Our deep 
familiarity with this s.ector is viewed as a strong beuefit by the Muni<;ipa[ clients with whom we do 
business. We believe that our experience in providing credit suppor~ coupled with our long.<lxperi.;nce in 
deal execution, will ensure an efficient, cost-effective transaction for Reedy Creek Improvement District. 

The proposed in(licative terms provided here for di.scussion do not represent an offer or 
commitment to lend oti thep.art of JPMorgan Chase, and would be subject due diligence, credit allll.lysis 
and approval, and documentation of detailed terms and conditions satisfactory to JPMorgan C)rase. 
Should any part or this proposal conflict with Reedy Creek Improvement District's structuring 
parameters, we would he 1aappy to discuss mutually acceptable .alternatives. 

Should you have a0y qqestions about any aspect of this proposal, please do not hesitate to co.n.tact 
me at 407-Z36c5464. TIJ!!rik you and we look forward tO working with Reedy Creek lmpmvem<Ont 
District and its.financing.tearn. 

LeifG. Chase 
Senior Vice President 
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REEDY CREEK IMPROVEMENT DISTRICT 

Direct Purchase Tax-Exempt Non Bank Qualified Bond 

Summary ofTerms and Conditions 

1114111 

This Summary ofTerms and Conditions (the "Tenit~Sheef') is confidential and is intended as a .Stateinent of 
in-ciicative tfrnis. only; ·ail_d is ptovi-~ed .ro facilitate addition~l dis_qJ_SSion. It is -a proposal onlY- and not-a commitment 
by JPMorgan Chase Ban!<, N.A.. (the "Bank") to provide financing. rhe Bank shall not have imy contmimwnt or 
obligation hereunder imtt:is~"i (i_11d tlfftil if execwes a (:ommitment h;U4r or a dejinitiw~ loan agreem~nt. The pricing_ and 
terms included in this Term Sheet are based on market conditions on the da.te hereof and are subject to change. 

Bo rnnver: 

PurchasCI': 

Bond: 

ru:r-posc: 

Bond Maturity Uate; 

Bond Day/Year: 

lnten~st R~Ht>S and Otb¢r 
Fees: 

Maximum lnter~StRate:; 

Interest Hate C!a\\'blldt: 

Indicative Prieing 
PetisbahHity: 

On!\\'duwn: 

Reedy Cre.ek Improvement District (the "Borrower'') 

JPl\10;gan Chase Bank, N.A. ("JPMorgan Chase" or the "Bank")~ Please refer to 
E*hibit I for intormation on the purchaser. 

An <;m:ount not to exceed $47,&00,000 Direct Purchase Tax-Exempt Non Gank
Qualifie!l Bond. The Bond will NOT be designated by the Authority as a. "qualified 
tax exempt obligation" under Section 265(b) of the Internal Revenue Code. 
J>urchaser will take Physical Delivery ,ofthe Bond at closing. 

Proceeds pf the bonds will be~ 4sed to refund the 2012-2019 moturities of the Ad 
V4lorem Tax Refunding BQ!lds, Serjes 20tH A and pay for costs of issqance 

l\ltW l, 2019 

The ipterest rate on the Bond.aud Other Fees a!<' set forth in Exhibit ll. 

No limitation shall exis.t in a11y Resolutipn that restricts the Bank Rate to any rate 
l();ver than other such maximunp<tte p.ermitted by law. 

B>lnk. will require the incl\1Si9~ ofa customary claw back provi~lon 11' pmtec!ipu 
against th~ pessibility of the ·interes_t rate payable on advances ~xceeding the 
m~x·imurn permissfble rate_theneof. 

Rates ~nd fees on Exhibit II are indicative only as of January 13, 20.1 Lare subject to 
market ~onditions at all times _until- Bank shall c;ommit in writing.otlterwi$.e._ 

The Bond will be lhlly drawn on the date of issuance. 



Bond Amortization/ 
Repaymen(; 

Security: 

Conditions 
Precedent~ 

Confidential 

Prin_cipal will be repaid annually beginning June l 1 2012 through June I, 2019 to 
provide level debt service as estimated below. The amortization shown below does 
not include estimated costs of issuance of $150,000. Interest will be repaid semi
annually at a rate as denoted in Exhibit II. 

6/1/2012 ' 4,975,000 
6/1/2013 I 5,2os,ooo 
'6/1/2014 I 5,475,000 
.6/li20 15 5,765,000 
61!/20 16 6;070,000 
(}/l/20 17 6,395,000 
6!1/20 18 I 6,715,ooo 
611/2019 I 7,050,000 

$47,650,000. 

The proposed facility wiH be secured by a priority lien on ad valorel)l taxes 
COllected by the District, levied ata rate ll.Qt to exceed 30 mills per ~~mum. on 
tfie assessed value of all taxable properly in the District. The proposed Bond 
will be on parity with the I 998B, 2004A, 2004B, 2005A, and 2005B Ad 
Valbrern Tax Bonds. 

Usual and custornaty conditions to issuance of the Bond including acceptable legal 
documentation which shall inclu!le an op.inion of bond counsel that the Bond is 
ex.empt from federal and State of florida ta.,ation. 

Additionally, the Borrower wust have absence of default or unmatured default. 
abSence of material litigafion ans.l laC-k of material adverse_ J,;_J·Jq.nge fn>m the 
Borrower's financial -~orn;Hfi:On_and.qpe~tionsas- reflec.ted in the -fin.}mcial statements 
of ihe Borrower as of September 10, 2009. Additional conditions. prec<;dent to the 
issuance of the Bond will inClude: 

L The .Bank not.becomiJ1g aw_we_o:fa~y information affeciing-~lt~erthe Bo.ryow.er 
or this transaction \Vhicb -i_s-inc.ons·ist~nt in.~ m~terial manner with --what has_ been 
previously disclosed to the Bank and such infummtion is true and corre<;t in all 
material res peds. 

2.. 'fhe· absence ofaryy si.!ua)iowo0'urring wbkh would, in the opil)Jon ofthe Bank, 
1nawrially adversely affect t.~~ 81Jrrnwer or this transa~tio!l. 

3. The- Borrower cut1!ent!Y _tn~i.nrains·a_ii-J)ecessary approvals, or~ts_._,authorizatipns, 
consents, license~. c¢ifi<;ates and permits from all eppfii;able governmental 
authorities, whlc_h_are,-Qr may-'·b,e:re_qulred to ·operate_ its -fat;flitie:s~ 

4. The Borrower shall li~vec c!l)l'ivere<j other customary cl;:>sing documentation, 
inc-luding, witlr()ut 'iiltl.il~iioP~ jeg~J ·opinions of-: cot,msel ~:o tl1e- bQrrower
acceptable to the Ban~. 

5. The Borrower shall have deliver~ a Bpnd, Loan Agreement and any other 
documents required to secun;d an<l Sl!PPOrl the Borrower's obligations under the 
Facilily, and an opinion Qf sorr~wer's Counsel as to the execution and ,delivety of 
the Bond, Loan Agree!l)\lnt an<;] all other loan documents, each in form an.d 
substance acceptable tqlhe'Bank. 

6. The Bond shall not be separately· rated by any bond rating agency. 

7. Receipt of satisfactory opinion of bond counsel that the Bond is exempt from 

CHASEO 
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Additional Condi'lions~ 

Representations 
and \Varranties; 

Cove-nants 

Reporting 
Covenants: 

Financial Covenaqts-: 

Confidential 

federal and State of Florida taxation. rurther, the Purchaser will sign a 
customary investment letter relating to the private placement of the Bond. 

The Bond shall not be rated by any rating agency, shall not be DTC eligible, shall not 
contain a CUSIP number and shall not be marketed during any period in which the 
Bo!ld is held by tbe Bank pursuant to any Official Statement, Offering Memorandum 
Or any other disclosure do.cumentation~ 

Usual representatiOns and ·warranties for like situated borrowers- and the Facility's 
type and tenor, including, without limitation, absence of material adverse· change~ 
absence of material litigation, absence of default or potential default an4 continued 
accuracy of representations. 

The termS of this financing will be evidenced by agreements, instruments a_nd 
d-ocuments {''Loan Doeuments1

') usual and Customary for a Dfrect P:urcha_se Thx
Exempt Bond. The Loan bocumehis must be acceptable to the Bank and its counseL 

The facility wU_l include customary a_ffinnative covenants. -inctudirig, without 
Hmitat-ion, the delivery o-f financial staternentst reports_, acc'ountants~ letters, 
projections, officers' certificates and other information requested by the Bank; 
payment of other obligations; cont_inJ.tation of business and maintenan:ce, oi'exis_tence 
,andc_ material rights and -privileges; comp-Hance with laws and mat~tial CO:l\tta91tial 
obligations; maintenance of books and records; right of the Bank to irispeetproperty 
and- boolcs and records; no:Hces of defaultst .Htigation and other mareii3J events; and 
cotnpHance with-all coven:,m~-Qf Res_()lUtitm No. 245. 

The Facility will contain customal-y negative covenants typical fora Facility of\his type, 
will iqeorporate by reference, all· negative, C<>V.enants contained· i~ ot)Jer parity debt; and 
>~'oUid include financial covenants deemed appropriate by S'allk whicl> proVide a.n 

ongoi_rig_-asses-smerit' of the strength and:petfOrmanCe of Borro\Vcr. 

Unle-ss otherwise requested, the Borrower \vill provide the fOHo.\ving items in an 
electronic fonnat acceptable to the Bimk. 

I. Annual, audited, consolidaJed and consolidating financial statements of the 
Borrower within 180 days rifthe fiscal yearend. 

2. Additional information as teasOnabiY requested by the B.ank. 

t~ Loan Agree_metit will, in.;:_?tpo.t1tt¢ hyn~terence covenants _coritain~d.:_ln-:J~ces.ol-titiqn 
No, 245 and oiher Relate<! Bon,d Do<;\imentsand said covenants and pro¥isionswjll 
be deemed to be for the benefit ofthe Bank, Any amendments to, oi''waivet of,said 
provisions will require the oonsent ofthe Bank Incorporated fina'llciaLc<>venants will 
inClude, but may frat be limitedto,_'th&following_: 

CHASEO 
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F. vents of Default: 

l>articipati{)ns: 

Governing Law; 

Counsel: 

Expense-s: 

Confidential 

I. The District covenants to levy each year such millage. not exceeding 30 
mills on each dollar of asse>Sed valuation ofthe propetty within the 
District. that will produce a sum equal to the amounts required to be 
dej>osited in the Sinking Fund (debt service payments) in such fiscal year. 
lf, in any Fiscal Year, the ad valorem taxes actually collected shall be less 
than the amount required, then the amount of the deficit shall be added to 
the amount of ad· va1orem taxes required to be levied in the next succeeding 
year or years. Such tax, hOwever, shall not exceed 30 rnills in any fiscal 
year. 

1. MADS on existing and any additional bonds < &5% of collections from ad 
valor em taxes 

3. Principal amount of all bonds proposed and outstanding <50% of assessed 
val~e 

The Events of Default will be those usual and customary for like situate<) borrowers 
a·nd the .Facility's type· and ten·or~ including, without limiiation~ failure to _pay 
Princi"pal~ interest. and other facHity obligations-_ when due: failure of repre_sent~tions 
and. watntnrl'es; breach of cpyenants in fucitliy loan documents; f~ilure· to pay 
jt.Jdgments when due~ comme:n~_eniebt bankrupt~;y,_ or similar proceed-irig or ac·t of 
insolvency;_ compromise of guaranty~ collateral or other c:redit -_s~pport; m_ergtr, 
dissolution or similar corporate event; cross-default to jlaymertt and terri;ls of other 
obl:ig-ati'ons~ and tnateria:l adverse--change in Borrower's fhlancial condition, bu·siness 
or reputation or in market conditions. 

Thl} Bank does nor anticipate ~rrgaging a participant in this transacrion; however we 
reserve the right to utilize a participal)t at a later date. Therefore the Bank may, in .its 
~ole discretion, sell participatione' in the Facility and diedO.\\<' iMOfrnatiQn to 
J}r()sp~ct-ive·participants- cind·-sh¥e, a,Uts qption, any_fees w-ith-su(:h -paitfdpari:ts. 

All as!l"cts of the credit(s} being discussed including, this Term Sheet·a!ld any loan 
documents would be governed by the 'laws of the State of Florida. 

~P.Morgan Chase wilt eag;>ge Edwards Angell Palmer & Dodge L41' as the BattJ<'s 
lega'l co!lnsel. Richard Miller an~ior Ma<l<"David Adams will be acting in the: 

•capa,clly of lead attorney representing the i3ank. The Bank will ,.gree to cap legal 
Clll/enses at $.5,0:00 plus expet)ses 110! to exJ:eed: $500, based on ihe scope <lf'' the 
-ijri_art¢irlg aS· presented~ 

lSfChar4 J. Miller. I'.A .. & Mark DayidAdams, P)\:. 
f:'<iwa,rds Angelt Palmer & Dodge I,. I,.!' 
505 Oke\>chobee Boulevard 
sillfe r6oo , · 
WestPalmBeacb, !'lorida 33.40 I 
561"820;0274 
~SN:i5c9 I 84 

n:ni f!_gr@s:p.J?.filli~,_f-. .PJJJ. 
ml;ldams<'(ifeapdlm~~(,:Qffi 

Upon the acceptance of a commitment; all legal ex-penses.ofthe Bank, pl~s~o~ts.and 
el\pe~ses and other documentati()n fees incurred as a direct or indirec,t r~:sult of the 
pr¢paration and review of the Loan documents, will be reimbursed by the Bo.rrower 
w~ether·or not the Facility closes·, 

C:HASEO 
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Expected Timing of 
Bank Credit Oeeision: 

Tax Cross Up: 

Change ln Law: 

Yield Protection: 

infiJrmation Sharing: 

Confidential 

Satisfactory due dilige-nce, in the .Bank~s sole dl'sc:retion. consists of, but may not be 
limited ro, a full review of requested financial statements and financing- documents 
and discussions with management. 

Should the Borrower request financirtg .substantially on the terms outlined .herein, 
Ban,k-'s credit decision would be- made within approximately One- \\'eek after- such 
request and completion of due diligence. 

AllY offer or commitment, if -and whe-n.-made, will be in a- separate writing so stating~ 
following credit decision by Bank. No. offer or commitment should be implied or 
relied upon prior to the Bank's is~uance of an express written commitment. 

lfintere~t on the Bond is determined- tQ be taxable for any reason the- interest on the 
Bond will increase fi·om the effective date Of such taxability to the taxable equivalent 
rate per annum. 

lf!here is a change in the Internal Revenue Code, the regulations promulgated there 
Urtd-er of in the inte"rpn::tati<m d1e_reoflii any court, ad1riiilistrative authority Or ·othet 
govemmenrnl authority (other than a. taxable event) which takes effect afj:er the 
Acceptance Date ofthis letter anq which changes the effective yield on the Bondto 
the Bank; including but h~ot __ lilnited. to~- Ch'l_nges in federal income- tax :t:ate:s, the 
int-erest rate on the Bond w.iiJ increase.-a.ctording_ly to compensate fOr Sucih_ Ckartg¢s· in 
effective yield on the Bond. 

The Bond shall contain customary provisions (a) protecting the Bank against
increased costs or toss a:f yield rCs-tllthi-g ftotn changes in reserve, tax~ capitiil 
adeq·uacy and other requirements- of Iaw -and from the imp-osition of or Changes in 
withholding or other taxes, and (b) inde.nnifYing the Bank. tor "breakage costs" 
incurred in connectiOn with, athOrig other· thihg&:, -any prepayment Of ·the: Bond in 
whole or in patton a day pdorto.fhe Matutity Date. 

The B.orrower agrees that -f:he:B.artk tnay pr-O:vkle any informatiOn OI''kflo'~4edge .the 
Bank may have about tiie Borrower or about any matter relating to thee facilities 
des_tribed in this Term- Sheet to JPMO-rgan _Chase & Co.1 or any of its· _-SUbSidi_ar_ies.---or 
affil.iares or their successors, o:r-to any .one Or more -purchaserS~ potentia.l pUrchaSers, 
pa-rtiCipants or assignees Of fac.Uitit~s-_ des~r'ibed in this letter. The Borrower agrees 
tb~t the Ban·~ may- at ai}Y ·tim~ S¢11~ ~_ssign ot transfer one _·or mo_re intereSts 9r: 
participations in all or any part' of its rig}irs and obligations in the facilities. deS!lribed 
in,\hi<.letter to one or niore'purehasersWhether ornot related to the Bank, 

C:H.ASEO 
5 



Confidential 

Confidentiality Statement~ The terms of this Tenn Sheet are for Borrower's confidential use and may not be 
disclosed by it to any other person other ·than its employees, attorneys, board 
members and financial advisors-(bu:t not other commercial lenders), and then only in 
connection with the transactions being dis_cussed and on a confidential basis; except 
where disclosure is required by law, or Where the Bank consents to the proposed 
disclosure~ provided. hoWewr, that the Borrower {and each -et_np!Oye_e, representative 
or other agent of the Borrower) may disclose to any and all persons, without 
limita~ion of any kind, the "tax treannenf' and ·•tax structure" (ih each case, \Vithin 
the meaning of Treasury Regulation Section L6011-4) ·of the transactions 
contemplated hereby and all materials of any kind _(including qpinions or other ta-x 
analyses) that are or have been provided to the. Borrower relating to such tax 
treatment or tax structure, ex¢ept that.,_ -with resp.ect to any document Or similar item 
that in either case contains iilform.-atJon cotlcernihg SU:ch·t3x tt_eatment or-:tax strUcture 
of the transactions .contetnplated- h:eteby as wen as other 'information~ this prov-iso will 
only apply to such portions-- ofth.e document Or similar item that relate to such tax 
treatmetlt'or tax sttuctUre_ofthettahSactiOfls_ cOnteinpl'a:ted hereby.-

The Bank may, ffotn Jime·t9 thrie, ·be ptoviding_de.bt finant;lng.~ e.q~-tity ¢apital-or other 
servic.~s (ioduding -financial <:JP\risOry s.eivices) to ether companies in respect of 
which the Borrower may- have. conflicting interests tegardi.ng. 'the transa-ction 
described herein and otherwis.e. The Bank confirms that it will not use confidential 
information obtained. iT<:im the Bnrrower by virtue- of the potential transaction 
contemplated by this. comrhnmertt ot our -other reJatiOhships whh the: BorrOwer i-ll 
conrtecHon with the pe-rfOrmance :by Bank of such Servit.es -rot Other·-companies. The 
Bank wi'II not use in conneCtion _with the potentia-l transaction t:.Ontemp·Jated by this 
commitment, or furnish to you. confidential in-formation Obtained ·fTom other 
companies. 

• * • 
This Ti?r-m Sheet is intended as -an outli'ne· only dnd does m>t purport-to· .'luirimCirc-ize all tHe condition.'l', 

awenams. repres_elirdtidns. ·t,ttc~rranties and other proviliiOns which would be contdined -in dejittitive legal 
documentation.fqtihe finll!idng cOnternplated hereby. . 
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Bank's Credit 
Ratings: 

AnnQal Report: 

Bank Contacts: 

Confidential 

Exhibit I 

INFORMATION ON JPMORGAN CHASE 

Public Ratings for JPMorgan Chase Bank, N.A. 

S&J> Moody's !'itch 
Long Tenn Ratings: AA- A a! AA-
Short Term Ratings: A-I+ P-1 1'1+ 

Outlook Negative Ne_gatiVe Stable 

*Ali three rating ag:cn·cic~ u·pgmde-d JPMprg~_l_l ratings dt!rii'l:g February arid Mart;h 20Qi_ Staridai"d,and 
Poo(s subsequently do.,vngr~dcd'thc Bi"u\k'sLong Term Rating_ while maintaining_tlw:o~g_al_ivc.-_outiQOk on 
December 19. 2008._ Moody's dO~\'Ilgradcd'th,e ~·ank's Long Term Rating. from- A<ia on J;muary 15.2009 
and-changed the outlook. from Shibl!i.mt_M.aich 4~ 100.9. 

The Bank's most reeent annual repqrt can be accessed via the following website: 

hllp:l/a'Ww)pmorgan.com 

LeifG. Chase 
Senior Vice Presiqent 
420 S. Orange Ave., Ste 250 
Orlando, FL 32SOI 
(4U7) 236-5464 
(407) 218-5355 
(407)325-1817 
EMAIL: leif.g.chase@cbas.e;Cotn 
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Fixed. Rate 
Option: 

Confidential 

Exhibit II 

Pricing and Other Fee Information 

Intt:rest Rates 1 

Fixed ra~es are available-and will be bas_edon current market cohditions__. -Based on cu-rrent rates~ 
the following indicative Fixed. Rates (as of January 13, 2010) are available and subjectto change 
daily: 

Sond. Maturity 
JUne I, 201 'l 

Fixed Rate"' 
2.63% 

I. lnkrest Rates arc based,on a 36Q,.day year and a.re (l!lOled on a per ann,um basis. 

2. RatcS'has_cd on BOnd ·amorti:t.ation as estimated on page 2- of 'this term shed. Refer to Exhibit m for Rate LoCk Language . 

• L The Bond may be prepaid prioi to the Bond Maturity date subject tQ·our stanqarq .. breakage costs~·. 

Other Interest or Fees 

I>efault Rate: Base Rate* + 4.00% 

* Base R.ate {a!k/a 'thi: 'GOipbrate Bank Floating Rate') is defined as the higher of {i) JPMnrga:n ChaSe -Bank's Prime Ibtc and (ii) 
Adjusted (hie ·Muilth LlNOR Rate. Adjusted One Month LIBOR Rate is defined as the suin of 2.50% plus the .quotient of (a} the 
UBOR Rate ori' tlic: iriuiicdiatdy prec-eding btt.'iincss:day tOr doU-ar--dCposits with a maturity equaHo one~mori1h. di-Vided -by fb) one 
minus the RCSCrv.e-Rc_qtllre_mCJjt applicabk to dona·r dbpos-ils iri the LohdOn iillerbank market \\'itfi a matutft,y equal to· one month. 

CHASEO 
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LOAN AGREEMENT 

This LOAN AGREEMENT (the "Agreement") is made and entered into as of April 20, 
2011, and is by and between the Reedy Creek Improvement District, a public corporation and 
special taxing district of the State of Florida, and its successors and assigns (the "District"), and 
JPMorgan Chase Bank, N.A., a national banking association, and its successors and assigns, as 
holder(s) of the hereinafter defined Bond (the "Bank"). 

The parties hereto, intending to be legally bound hereby and in consideration of the 
mutual covenants hereinafter contained, DO HEREBY AGREE as follows: 

ARTICLE I 
DEFINITION OF TERMS 

Section 1.01 Definitions. The words and terms used in this Agreement shall have the 
meanings as set forth in the recitals above and the following words and terms as used in this 
Agreement shall have the following meanings: 

"Agreement" shall mean this Loan Agreement and any and all modifications, alterations, 
amendments and supplements hereto made in accordance with the provisions hereof. 

"Ad Valorem Taxes" shall have the meaning as set forth in the Bond Resolution. 

"Bond" means the District's Ad Valorem Tax Refunding Bond, Series 2011 in 
substantially the form attached to the Supplemental Resolution. 

"Bond Counsel" means an attorney-at-law or firm of such attorneys having expertise in 
the legal aspects of the issuance of indebtedness by states and political subdivisions thereof. 

"Bond Resolution" means the District's Resolution 245 duly adopted on November 15, 
1991, as supplemented by the Supplemental Resolution. 

"Business Day" means any day except any Saturday or Sunday or day on which the 
Principal Office of the Bank is lawfully closed. 

"Closing Date" means the date so indicated in the Bond. 

"Code" means the Internal Revenue Code of 1986, as amended, and any Treasury 
Regulations, whether temporary, proposed or final, promulgated thereunder or applicable 
thereto. 

"Event of Default" shall mean an event of default specified in Section 21 of Resolution 
245 of the District, which shall constitute an Event of Default under this Agreement. 

"Loan" shall mean the loan by the Bank to the District contemplated hereby. 
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"Loan Amount" means $47,715,000. 

"Loan Documents" means this Agreement, the Bond Resolution and the Bond. 

"Notice Address" means, 

As to the District: Reedy Creek Improvement District 
PO Box 10,170 
1900 Hotel Plaza Blvd 
Lake Buena Vista, FL 32830 

As to the Bank: JPMorgan Chase Bank, N.A. 
420 S. Orange A venue 
Suite 250 
Orlando, Florida 32801 

or to such other address as either party may have specified in writing to the other using the 
procedures specified in Section 7.06. 

"Principal Office" means, with respect to the Bank, the office located at 420 S. Orange 
A venue, Suite 250, Orlando, Florida 32801, or such other office as the Bank may designate to the 
District in writing. 

"State" means the State of Florida. 

"Supplemental Resolution" means Resolution 519 duly adopted by the District on 
January 26, 2011. 

Section 1.02 Titles and Headings. The titles and headings of the articles and sections 
of this Agreement have been inserted for convenience of reference only and are not to be 
considered a part hereof, shall not in any way modify or restrict any of the terms and provisions 
hereof, and shall not be considered or given any effect in construing this Agreement or any 
provision hereof or in ascertaining intent, if any question of intent should arise. 

ARTICLE II 
REPRESENTATIONS OF DISTRICT 

The District represents and warrants to the Bank that: 

Section 2.01 Powers of District. The District is a public corporation and special taxing 
district of the State, duly organized and validly existing under the laws of the State. The District 
has the power to borrow the amount provided for in this Agreement, to execute and deliver the 
Loan Documents, to secure the Bond in the manner contemplated hereby and to perform and 
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observe all the terms and conditions of the Loan Documents on its part to be performed and 
observed. 

Section 2.02 Authorization of Loan. The District had, has, or will have, as the case 
may be, at all relevant times, full legal right, power, and authority to execute the Loan 
Documents, to make the Bond, and to carry out and consummate all other transactions 
contemplated hereby, and the District has complied and will comply with all provisions of 
applicable law in all material matters relating to such transactions. The District has duly 
authorized the borrowing of the amount provided for in this Agreement, the execution and 
delivery of this Agreement, and the making and delivery of the Bond to the Bank and to that 
end the District warrants that it will take all action and will do all things which it is authorized 
by law to take and to do in order to fulfill all covenants on its part to be performed and to 
provide for and to assure payment of the Bond. The Bond has been duly authorized, executed, 
issued and delivered to the Bank and constitutes the legal, valid and binding obligation of the 
District enforceable in accordance with the terms thereof and the terms hereof, and is entitled to 
the benefits and security of the Bond Resolution and this Agreement, subject to the provisions 
of the bankruptcy laws of the United States of America and to other applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws relating to or affecting creditors' rights, 
heretofore or hereinafter enacted, to the extent constitutionally applicable, and provided that its 
enforcement may also be subject to equitable principles that may affect remedies or other 
equitable relief, or to the exercise of judicial discretion in appropriate cases. All approvals, 
consents, and orders of and filings with any governmental authority or agency which would 
constitute a condition precedent to the issuance of the Bond or the execution and delivery of or 
the performance by the District of its obligations under this Agreement, the Bond Resolution 
and the Bond have been obtained or made and any consents, approvals, and orders to be 
received or filings so made are in full force and effect. 

The Loan Agreement and the Bond evidencing the District's repayment obligation to the 
Bank under the Loan Agreement shall constitute an Additional Bond within the meaning of the 
Bond Resolution issued in compliance with the terms, conditions and limitations contained in 
Section 15E thereof which shall have an equal lien on the tax proceeds deposited in the Ad 
Valorem Taxes Fund created by the Bond Resolution and rank equally in all respects with the 
Bonds, as defined in the Bond Resolution, issued thereunder. 

Section 2.03 No Violation of Law or Contract. The District is not in default in any 
material respect under any agreement or other instrument to which it is a party or by which it 
may be bound, the breach of which could result in a material and adverse impact on the 
financial condition of the District or the ability of the District to perform its obligations 
hereunder and under the Bond. The making and performing by the District of this Agreement 
and the Bond will not violate any applicable provision of law, and will not result in a material 
breach of any of the terms of any agreement or instrument to which the District is a party or by 
which the District is bound, the breach of which could result in a material and adverse impact 
on the financial condition of the District or the ability of the District to perform its obligations 
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hereunder and under the Bond. 

Section 2.04 Pending or Threatened Litigation. There are no actions or proceedings 
pending against the District or affecting the District or, to the knowledge of the District, 
threatened, which, either in any case or in the aggregate, might result in any material adverse 
change in the financial condition of the District, or which question the validity of this 
Agreement, the Bond Resolution or the Bond or of any action taken or to be taken in connection 
with the transactions contemplated hereby or thereby. 

Section 2.05 Financial Information. The financial information regarding the District 
furnished to the Bank by the District in connection with the Loan is complete and accurate, and 
there has been no material and adverse change in the financial condition of the District from 
that presented in such information. 

ARTICLE III 
COVENANTS OF THE DISTRICT 

Section 3.01 Affirmative Covenants. For so long as any of the principal amount of or 
interest on the Bond is outstanding or any duty or obligation of the District hereunder or under 
the Bond remains unpaid or unperformed, the District covenants to the Bank as follows: 

(a) Payment. The District shall pay the principal of and the interest on the Bond at 
the time and place and in the manner provided in the Bond Resolution and in the Bond. 

(b) Use of Proceeds. Proceeds from the Bond will be used only to currently refund 
the District's Ad Valorem Tax Bonds, Series 2001A maturing on and after June 1, 2012 and to 
pay dosing costs of the Loan. 

(c) Notice of Defaults. The District shall within ten (10) days after it acquires 
knowledge thereof, notify the Bank in writing at its Notice Address upon the happening, 
occurrence, or existence of any Event of Default, and any event or condition which with the 
passage of time or giving of notice, or both, would constitute an Event of Default, and shall 
provide the Bank with such written notice, a detailed statement by a responsible officer of the 
District of all relevant facts and the action being taken or proposed to be taken by the District 
with respect thereto. 

(d) Maintenance of Existence. The District will take all legal action within its control 
in order to maintain its existence until all amounts due and owing from the District to the Bank 
under this Agreement and the Bond have been paid in full. 

(e) Records. The District agrees that any and all records of the District with respect 
to the Loan shall be open to inspection by the Bank or its representatives at all reasonable times 
at the offices the District. 
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(f) Financial Statements. The District will cause an audit to be completed of its 
books and accounts and shall furnish to the Bank audited year-end financial statements of the 
District certified by an independent certified public accountant to the effect that such audit has 
been conducted in accordance with generally accepted auditing standards and stating whether 
such financial statements present fairly in all material respects the financial position of the 
District and the results of its operations and cash flows for the periods covered by the audit 
report, all in conformity with generally accepted accounting principles applied on a consistent 
basis. The District shall provide the Bank with the District's audited financial statements for 
each fiscal year ending on or after September 30, 2010 within 180 days after the end thereof. The 
District shall provide the Bank additional information as reasonably requested by the Bank. 

(g) Notice of Liabilities. The District shall promptly inform the Bank in writing of 
any actual or potential contingent liabilities or pending or threatened litigation of any amount 
that could reasonably be expected to have a material and adverse effect upon the financial 
condition of the District or upon the ability of the District to perform its obligation hereunder 
and under the Bond. 

(h) Insurance. The District shall maintain such liability, casualty and other insurance 
as is reasonable and prudent for similarly situated governmental entities of the State of Florida. 

(i) Compliance with Laws. The District shall comply with all applicable federal, 
state and local laws and regulatory requirements, the violation of which could reasonably be 
expected to have a material and adverse effect upon the financial condition of the District or 
upon the ability of the District to perform its obligation hereunder and under the Bond. 

G) Payment of Document Taxes. In the event the Bond or this Agreement should be 
subject to the excise tax on documents or the intangible personal property tax of the State, the 
District shall pay such taxes or reimburse the Bank for any such taxes paid by it. 

Section 3.02 Negative Covenants. For so long as any of the principal amount of or 
interest on the Bond is outstanding or any duty or obligation of the District hereunder or under 
the Bond remains unpaid or unperformed, the District covenants to the Bank as follows: 

(a) No Amendment to Bond Resolution. The District shall not amend the Bond 
Resolution without the prior written consent of the Bank. 

(b) No Adverse Borrowings. The District shall not issue or incur any indebtedness or 
obligation if such would materially and adversely affect the ability of the District to pay debt 
service on the Bond or any other amounts owing by the District under this Agreement. 

Section 3.03 Automatic Payment Procedure. On the due date thereof, the District 
hereby authorizes the Bank to automatically deduct from a bank account of the District 
designated to the Bank the amount of any payment of principal or interest due from the District 
to the Bank under this Agreement or the Bond. If the funds in the account are insufficient to 
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cover any payment, the Bank shall not be obligated to advance funds to cover the payment. The 
Bank covenants that it shall not debit the District's account for any amount in excess of the 
principal and interest due from the District to the Bank as the same becomes due. 

Section 3.04 Registration and Exchange of Bond. The Bond is owned by JPMorgan 
Chase Bank, N.A. The ownership of the Bond may only be transferred, and the District will 
transfer the ownership of the Bond, upon written request of the Bank specifying the name, 
address and taxpayer identification number of the transferee, and the District will keep a record 
setting forth the identification of the owner of the Bond. 

Section 3.05 Bond Mutilated. Destroyed. Stolen or Lost. In case the Bond shall become 
mutilated, or be destroyed, stolen or lost, the District shall issue and deliver a new Bond, in 
exchange and in substitution for such mutilated Bond, or in lieu of and in substitution for the 
Bond destroyed, stolen or lost and upon the Bank furnishing the District proof of ownership 
thereof and indemnity reasonably satisfactory to the District and paying such expenses as the 
District may incur all in accordance with the Bond resolution. 

Section 3.06 Payment of Principal and Interest. The District promises that it will 
promptly pay the principal of and interest on the Bond at the place, on the dates and in the 
manner provided therein. 

Section 3.07 Officers and Employees of the District Exempt from Personal Liability. 
No recourse under or upon any obligation, covenant or agreement of this Loan Agreement or 
the Bond or for any claim based hereon or thereon or otherwise in respect thereof, shall be had 
against any officer, agent or employee, as such, of the District past, present or future, it being 
expressly understood (a) that the obligation of the District under this Agreement and under the 
Bond is solely a corporate one, (b) that no personal liability whatsoever shall attach to, or is or 
shall be incurred by, the officers, agents, or employees, as such, of the District, or any of them, 
under or by reason of the obligations, covenants or agreements contained in this Agreement or 
implied therefrom, and (c) that any and all such personal liability of, and any and all such rights 
and claims against, every such officer, agent, or employee, as such, of the District under or by 
reason of the obligations, covenants or agreements contained in this Agreement and under the 
Bond, or implied therefrom, are waived and released as a condition of, and as a consideration 
for, the execution of this Agreement and the issuance of the Bond on the part of the District. 

Section 3.08 Business Days. In any case where the due date of interest on or principal 
of the Bond is not a Business Day, then payment of such principal or interest need not be made 
on such date but may be made on the next succeeding Business Day, provided that credit for 
payments made shall not be given until the payment is actually received by the Bank. 

Section 3.09 Tax Representations. Warranties and Covenants of the District. 

(a) The District hereby covenants and represents that it has taken and caused to be 
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taken and shall make and take and cause to be made and taken all actions that may be required 
of it for the interest on the Bond to be and remain excluded from the gross income of the Bank 
for federal income tax purposes to the extent set forth in the Code, and that to the best of its 
knowledge it has not taken or permitted to be taken on its behalf, and covenants that to the best 
of its ability and within its control, it shall not make or take, or permit to be made or taken on its 
behalf, any action which, if made or taken, would adversely affect such exclusion under the 
provisions of the Code. 

The District acknowledges that the continued exclusion of interest on the Bond from 
gross income for federal income tax purposes depends, in part, upon compliance with the 
arbitrage limitations imposed by Sections 103(b)(2) and 148 of the Code. The District hereby 
acknowledges responsibility to take all reasonable actions necessary to comply with these 
requirements. The District hereby agrees and covenants that it shall not permit at any time or 
times any of the proceeds of the Bond or other funds of the District to be intentionally used, 
directly or indirectly, to acquire or to replace funds which were used directly or indirectly to 
acquire any higher yielding investments (as defined in Section 148 of the Code), the acquisition 
of which would cause the Bond to be an arbitrage bond for purposes of Sections 103(b)(2) and 
148 of the Code. The District further agrees and covenants that it shall do and perform all acts 
and things necessary in order to assure that the requirements of Sections 103(b )(2) and 148 of 
the Code are met. 

Specifically, without intending to limit in any way the generality of the foregoing, the 
District covenants and agrees: 

(1) to pay to the United States of America at the times required pursuant to 
Section 148(£) of the Code, the excess of the amount earned on all non-purpose 
investments (as defined in Section 148(£)(6) of the Code) (other than investments 
attributed to an excess described in this sentence) over the amount which would have 
been earned if such non-purpose investments were invested at a rate equal to the yield 
on the Bond, plus any income attributable to such excess (the "Rebate Amount"); 

(2) to maintain and retain all records pertaining to and to be responsible for 
making or causing to be made all determinations and calculations of the Rebate Amount 
and required payments of the Rebate Amount as shall be necessary to comply with the 
Code; and 

(3) to comply with all representations and restrictions contained in any 
Certificate as to Arbitrage and Other Tax Matters executed by the District in connection 
with the Bond. 

The District understands that the foregoing covenants impose continuing obligations on 
it to comply with the requirements of Section 103 and Part IV of Subchapter B of Chapter 1 of 
the Code so long as such requirements are applicable. 
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(b) The District will comply with, and timely make or cause to be made all filings 
required by, all effective rules, rulings or regulations promulgated by the Department of the 
Treasury or the Internal Revenue Service. 

(c) The District will not use, invest, direct or permit the investment of the proceeds 
of the Bond or any investment earnings thereon in a manner that will result in the Bond 
becoming a "private activity bond" within the meaning of Sections 141 and 145 of the Code. 

(d) The District will not use or permit to be used more than ten percent (10%) of the 
proceeds of the Bond (including any amounts used to pay costs associated with issuing the 
Bond), including all investment income earned on such proceeds directly or indirectly, in any 
trade or business carried on by any person who is not the District or a state or political 
subdivision or instrumentality thereof as those terms are used in Section 103 of the Code (an 
"Exempt Person"). 

(e) The District will not use or permit the use of any portion of the proceeds of the 
Bond, including all investment income earned on such proceeds, directly or indirectly, to make 
or finance loans to persons who are not Exempt Persons. 

(f) The District has not entered into, and will not enter into, any arrangement with 
any person or organization (other than an Exempt Person) which provides for such person or 
organization to manage, operate, or provide services with respect to more than 10% of the 
property refinanced with the proceeds of the Bond (a "Service Contract"), unless the guidelines 
set forth in Revenue Procedure 97-13 (or the guidelines set forth in Revenue Procedure 93-19, to 
the extent applicable, or any new, revised or additional guidelines applicable to Service 
Contracts) (the "Guidelines"), are satisfied, except to the extent it obtains a private letter ruling 
from the Internal Revenue Service or an opinion of nationally recognized Bond Counsel which 
allows for a variation from the Guidelines. 

(g) The District will not cause the Bond to be treated as "federally guaranteed" for 
purposes of Section 149 of the Code, as may be modified in any applicable rules, rulings, 
policies, procedures, regulations or other official statements promulgated or proposed by the 
Department of the Treasury or the Internal Revenue Service with respect to "federally 
guaranteed" obligations described in Section 149 of the Code. For purposes of this paragraph, 
the Bond shall be treated as "federally guaranteed" if (i) all or any portion of the principal or 
interest is or will be guaranteed directly or indirectly by the United States of America or any 
agency or instrumentality thereof, or (ii) 5% or more of the proceeds of the Bond will be (A) 
used in making loans the payment of principal or interest with respect to which is to be 
guaranteed in whole or in part by the United States of America or any agency or 
instrumentality thereof, or (B) invested directly or indirectly in federally insured deposits or 
accounts, and (iii) such guarantee is not described in Section 149(b)(3) of the Code. 

The terms "debt service," "gross proceeds," "net proceeds," "proceeds," and "yield" have 
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the meanings assigned to them for purposes of Section 148 of the Code. 

ARTICLE IV 
CONDITIONS OF LENDING 

The obligations of the Bank to lend hereunder are subject to the following conditions 
precedent: 

Section 4.01 Representations and Warranties. The representations and warranties set 
forth in this Agreement, the Bond Resolution and the Bond are and shall be true and correct on 
and as of the date hereof and as of the date of each Advance. 

Section 4.02 No Default. On the date hereof, and as of the date of each Advance, the 
District shall be in compliance with all the terms and provisions set forth in the Loan 
Documents on its part to be observed or performed, and no Event of Default nor any event that, 
upon notice or lapse of time or both, would constitute such an Event of Default, shall have 
occurred and be continuing at such time. 

Section 4.03 Supporting Documents. On or prior to the date hereof, the Bank shall 
have received the following supporting documents, all of which shall be satisfactory in form 
and substance to the Bank (such satisfaction to be evidenced by the purchase of the Bond by the 
Bank): 

(a) the opmwn of the attorney for the District or bond counsel to the District, 
regarding the due authorization, execution, delivery, validity and enforceability of the Bond 
Resolution, this Agreement and the Bond; 

(b) the opinion of bond counsel to the District to the effect that, (1) the interest on 
such Bond is excluded from gross income for federal income tax purposes and such Bond is not 
an item of tax preference under Section 57 of the Code, and (2) the Bond and the income thereon 
are exempt from the Florida excise tax on documents and intangible personal property tax; and 

(c) such additional supporting documents as the Bank may reasonably request. 

ARTICLEV 
FUNDING THE LOAN 

Section 5.01 The Loan. The Bank hereby agrees to lend to the District the Loan 
Amount on the date hereof and upon the terms and conditions set forth in this Agreement. The 
District agrees to repay the principal amount borrowed plus interest thereon, upon the terms 
and conditions set forth in this Agreement and the Bond. 

Section 5.02 Description and Payment Terms of the Bond. To evidence the obligation 
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of the District to repay the Loan, the District shall make and deliver to the Bank the Bond in the 
form as described in the Supplemental Resolution. 

Section 6.01 Reserved. 

ARTICLE VI 
EVENTS OF DEFAULT 

Section 6.02 Effect of Event of Default~ 

Upon the happening of an Event of Default the Bank shall have the remedies available 
as provided in the Bond Resolution. 

ARTICLE VII 
MISCELLANEOUS 

Section 7.01 No Waiver; Cumulative Remedies. No failure or delay on the part of the 
Bank in exercising any right, power, remedy hereunder or under the Bond shall operate as a 
waiver of the Bank's rights, powers and remedies hereunder or under the Bond Resolution, nor 
shall any single or partial exercise of any such right, power or remedy preclude any other or 
further exercise thereof, or the exercise of any other right, power or remedy hereunder or 
thereunder. The remedies herein and therein provided are cumulative and not exclusive of any 
remedies provided by law or in equity. 

Section 7.02 Amendments, Changes or Modifications to the Agreement. This 
Agreement shall not be amended, changed or modified except in writing signed by the Bank 
and the District. The District agrees to pay all of the Bank's costs and reasonable attorneys' fees 
incurred in modifying and/or amending this Agreement at the District's request or behest. 

Section 7.03 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which, when so executed and delivered, shall be an original; but such 
counterparts shall together constitute but one and the same Agreement, and, in making proof of 
this Agreement, it shall not be necessary to produce or account for more than one such 
counterpart. 

Section 7.04 Severability. If any clause, provision or section of this Agreement shall be 
held illegal or invalid by any court, the invalidity of such clause, provision or section shall not 
affect any other provisions or sections hereof, and this Agreement shall be construed and 
enforced to the end that the transactions contemplated hereby be effected and the obligations 
contemplated hereby be enforced, as if such illegal or invalid clause, provision or section had 
not been contained herein. 

Section 7.05 Term of Agreement. Except as otherwise specified in this Agreement, 
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this Agreement and all representations, warranties, covenants and agreements contained herein 
or made in writing by the District in connection herewith shall be in full force and effect from 
the date hereof and shall continue in effect until as long as the Bond is outstanding. 

Section 7.06 Notices. All notices, requests, demands and other communications which 
are required or may be given under this Agreement shall be in writing and shall be deemed to 
have been duly given when received if personally delivered; when transmitted if transmitted by 
telecopy, electronic telephone line facsimile transmission or other similar electronic or digital 
transmission method (provided customary evidence of receipt is obtained); the day after it is 
sent, if sent by overnight common carrier service; and five days after it is sent, if mailed, 
certified mail, return receipt requested, postage prepaid. In each case notice shall be sent to the 
Notice Address. 

Section 7.07 Applicable Law; Venue. This Agreement shall be construed pursuant to 
and governed by the substantive laws of the State. The District and the Bank waive any 
objection either might otherwise have to venue of any action lying in Orange or Osceola 
County, Florida. 

Section 7.08 Binding Effect; Assignment. This Agreement shall be binding upon and 
inure to the benefit of the successors in interest and permitted assigns of the parties. The 
District shall have no rights to assign any of its rights or obligations hereunder without the prior 
written consent of the Bank. 

Section 7.09 No Third Party Beneficiaries. It is the intent and agreement of the parties 
hereto that this Agreement is solely for the benefit of the parties hereto and no person not a 
party hereto shall have any rights or privileges hereunder. 

Section 7.10 Attorneys Fees. To the extent legally permissible, the District and the 
Bank agree that in any suit, action or proceeding brought in connection with this Agreement or 
the Bond (including any appeal(s)), the prevailing party shall be entitled to recover costs and 
attorneys' fees from the other party. 

Section 7.11 Entire Agreement. Except as otherwise expressly provided, this 
Agreement and the Bond embody the entire agreement and understanding between the parties 
hereto and supersede all prior agreements and understandings relating to the subject matter 
hereof. 

Section 7.12 Further Assurances. The parties to this Agreement will execute and 
deliver, or cause to be executed and delivered, -such additional or further documents, 
agreements or instruments and shall cooperate with one another in all respects for the purpose 
of out the transactions contemplated by this Agreement. 
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective 
between them as of the date of first set forth above. 

REEDY CREEK IMPROVEMENT DISTRICT 

:m~,£?:, !Jw!;y 
Title: President, Board of Supervisors 

JPMORGAN CHASE BANK, N.A. 

By: gJ)t{;?~ 
Name: Leif G. Chase 
Title: Senior Vice President 
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Exhibit III 

Forward Rate Loek 

This forward-starting fixed rate lock-in is attached to and made a part of that certain Term Sheet 
dated January l4, 20ll issued by the Lender, JPMorgan Chase Bank, N.A., and accepted by the 
Borrower, The Reedy Creek Improvement District. 

Rate Lock Date: January 27, 20 II 

Rate Lock Funding Date: April20, 2011 

Rate Lock Amount $47,715,000.00 

Rate 2.75% 

In order to lock the rate for this transaction, Borrower agrees that if for any reason (other than Lender's 
gross negligence or wif!ful misconduct) the full Rate Lock Amount is not funded in accordance with the 
terms of the financing documents by the Rate Lock Funding Date, then Borrower shall pay to Lender a 
Reinvestment Premium within 5 business days of Lender's written request "Reinvestment Premium" 
means the difference of: 
(i) the net present value of the Scheduled Payments discounted at the 10-Year Interest Rate Swap 

rate as reported on the Federal Reserve H.l5 report effective on the Rate Lock Date and 
(ii) the net present value of the Scheduled Payments discounted at the 10-Year Interest Rate Swap 

rate as reported on the Federal Reserve H.!S report as effective on the Rate Lock Funding Date. 
If {i) is greater than (ii) then, no Reinvestment Premium is due. If (ii) is greater than (i), the difference 
shall be paid to Lender as stated above. "Scheduled Payments" means page 7 titled BOND DEBT 
SERVICE shown on the attached Refunding Numbers dated January 27,2011. 

JPMorgan Chase Bank. N.A. 

By: ~AM ctuAi?4i 
Name: .I?IL!Lt'.e L uirls(/1 
Title: Ui1dt:£'u_/yfe.fll 

The Reedy Creek Improvement District 

By: ~d~ t/'1..1/rt 
Name: -'Lb_,_l...:.li_W..;..li:...~-~-'----



UNITED STATES OF AMERICA 
STATE OF FLORIDA 

REEDY CREEK IMPROVEMENT DISTRICT 
AD VALOREM TAX REFUNDING BOND, 

SERIES 2011 

INTEREST 
RATE: 

2.75% 

MATURITY DATE: 

June 1, 2019 

ORIGINAL DATED 
DATE 

April20, 2011 

REGISTERED OWNER: JPMorgan Chase Bank, N.A. 

PRINCIPAL 
AMOUNT: FORTY SEVEN MILLION SEVEN HUNDRED FIFTEEN THOUSAND 

DOLLARS 

Reedy Creek Improvement District (hereinafter called the "District"), for value received, 
hereby promises to pay to the Registered Owner above, or to its registered assigns or legal 
representatives, to the extent and from the sources pledged therefor, as described herein, on the 
Maturity Date identified above (or earlier as hereinafter provided), the Principal Amount 
identified above, upon presentation and surrender hereof at the principal office of the District, 
as Registrar and Paying Agent (the "Registrar") and to pay to the extent and from the sources 
herein described, interest on the principal sum from the date hereof, subject to adjustment as 
provided herein, or from the sources herein described interest on the principal sum, or until 
provisions for the payment thereof has been duly made, such interest being payable semi
annually on the first day of June and the first day of December of each year, commencing on 
December 1, 2011. Interest will be paid by check or draft mailed to the Registered Owner hereof 
at his address as it appears on the registration books of the District maintained by the Bond 
Registrar at the close of business on the fifteenth (15) day (whether or not a business day) of the 

. 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 District 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 notice by deposit in the U.S. mails, postage 
prepaid, by the District to the Registered Owners of Bonds not less than fifteen (15) days 
preceding such special record date. Such notice shall be mailed to the persons in whose names 
the Bonds are registered at the close of business on the fifth (5th) day (whether or not a business 
day) preceding the date of mailing. Payment of interest on the Bond may, at the option of any 
owner of Bonds, be transmitted by wire transfer to such Registered Owner to the bank account 
number on file with the Paying Agent as of the Record Date. If any date for the payment of 
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principal of, premium, if any, or interest on any Bonds is not a business day, the date for such 
payment shall be the next succeeding business day and payment on such date shall have the 
same force and effect as if made on the nominal date of payment. Payment of an amortization 
installment shall not require presentment by the Registered Owner and the District shall 
otherwise maintain records of such payment. 

In all cases, interest on the Bond shall be computed on the basis of a 360-day year 
consisting of twelve (12) thirty (30) day months. 

As used in this Bond: 

"Prime Rate" shall mean a rate of interest equal to the announced prime commercial 
lending rate per annum of the Registered Owner. The Prime Rate is a reference rate for the 
information and use of the Registered Owner 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. 

'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 Registered Owner of 
this Bond as before said Determination of Taxability. 

In the event a Determination of Taxability shall have occurred, the rate of interest on this 
Bond shall be increased to the Taxable Rate, effective retroactively to the date on which the 
interest payable on this Bond is includable for federal income tax purposes in the gross income 
of the Registered Owner thereof. In addition, the Registered Owner of this Bond or any former 
Registered Owners of this Bond, 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 Registered Owner or former Registered Owners of this Bond 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 Registered 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 this 
Bond is includable for federal income tax purposes in the gross income of the Registered Owner 
thereof, which notice or notification is not contested by either the District or any Registered 
Owner of this Bond, or (ii) a determination by a court of competent jurisdiction that the interest 
payable on this Bond is includable for federal income tax purposes in the gross income of the 
Registered Owner thereof, which determination either is final and non-appealable or is not 
appealed within the requisite time period for appeal, or (iii) the admission in writing by the 
District to the effect that interest on this Bond is includable for federal income tax purposes in 
the gross income of the Registered Owner thereof. 
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In the alternative, in the event that interest on this Bond during any period becomes 
partially taxable as a result of a Determination of Taxability applicable to less than all of this 
Bond, then the interest rate on this Bond 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 this Bond (expressed as a percentage); and 

(C) "C" equals the portion of this Bond the interest on which has become 
taxable as the result of such tax change (expressed as a decimal). 

In addition, the Registered Owner of this Bond or any former Registered Owner of this Bond, 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 Registered Owner 
or former Registered Owners of this Bond 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 Registered 
Owner. 

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 this 
Bond on a tax-exempt basis, changes from the Maximum Corporate Tax Rate then in effect, 
which causes a reduction in yield on this Bond, the interest rate on this Bond 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 this Bond 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 this Bond or interest thereon remains 
unpaid (a) 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 this 
Bond or causes a reduction in yield on this Bond (other than by reason of a change described 
above) to the Registered Owner or any former Registered Owners of this Bond, including 
without limitation the imposition of any excise tax or surcharge thereon, or (b) if, as result of 
action by any pubic 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 Registered Owner or any 
former Registered Owners of this Bond (other than by reason of a change described above or by 
reason of any action, failure to act on the part of the Registered Owner or any formers 
Registered Owner of this Bond), by reason of the ownership of this Bond, the District shall 
reimburse any such Registered Owner within five (5) days after receipt by the District of written 
demand for such payment, and, to the extent permitted by law, the District agrees to indemnify 
each such Registered 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 
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Registered Owner, and such calculation, in the absence of manifest error, shall be binding on 
the District and the Registered Owner. 

Any amount payable to the Registered Owner hereunder which is not paid when due 
shall bear interest at the "Default Rate." For purposes of this Bond, the term "Default Rate" 
shall mean the higher of (1) JP Morgan Chase Bank's Prime Rate 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 Registered Owner hereunder is not paid 
when due. 

If any principal of or interest on this Bond is not paid when due, this Bond and any 
amount so in default shall bear interest at the Default Rate until such default is cured. Anything 
provided herein or in this Bond to the contrary notwithstanding, in no event shall this Bond 
bear interest in excess of the Maximum Rate. In the event the Interest Rate exceeds the 
Maximum Rate, this Bond 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 this Bond in an amount (the "Excess Interest") that would have accrued thereon 
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 this Bond, the 
District shall pay to the Registered Owner of this Bond a fee equal to the amount of 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. 

This Bond is subject to optional redemption by the District prior to maturity at a 
redemption price equal to the principal amount to be redeemed plus accrued interest to the 
redemption date and the payment of the 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 Registered 
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 
Registered 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 Registered Owner might not fund or hedge its fixed-
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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 this Bond. All 
calculations and determinations by the Registered 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. 

The Bond is subject to mandatory redemption by lot prior to its scheduled final 
maturity, on June 1 in the years and in the amortization installments set forth below at a 
redemption price of 100% of the amortization installment plus accrued interest to the date of 
redemption: 

Principal Principal 
Year Amount Year Amount 
2012 $5,290,000 2016 $6,055,000 
2013 5,560,000 2017 6,220,000 
2014 5,740,000 2018 6,390,000 
2015 5,895,000 2019 6,565,000 

This Bond is one of an authorized issue of bonds in the aggregate principal amount of 
$47,715,000 of like date, tenor and effect, except as to number, maturity (unless all bonds mature 
on the same date) and interest rate (unless all bonds bear the same interest rate), issued to 
provide for the refunding of all of the District's Ad Valorem Tax Bonds, Series 2001A and the 
payment of the costs of issuance of the Series 2011 Bonds, pursuant to the authority of and in 
full compliance with the Constitution and laws of the State of Florida, including particularly 
Chapter 67-764, Laws of Florida, Special Acts of 1967 (the "Act") and Chapter 132, Florida 
Statutes, and other applicable provisions of law and resolutions duly adopted by the Board of 
Supervisors of the District in connection with the issuance of the Bonds on November 15, 1991, 
and January 26, 2011 (collectively, the "Resolutions"). The terms and provisions of the Loan 
Agreement by and between the District and the Registered Owner of the Bond are incorporated 
herein by reference as if set forth herein verbatim. This Bond is subject to all the terms and 
conditions of the Resolutions and the Loan Agreement, and capitalized terms not otherwise 
defined herein shall have the same meanings ascribed to them in the Resolutions. 

The Resolutions provide that the Bonds, together with the interest thereon, are payable 
from and secured by a lien upon and pledge of the first proceeds collected by the District from 
ad valorem taxes levied at a rate not exceeding thirty (30) mills on the dollar per annum on the 
assessed value of all taxable property in the District on a parity with the lien thereon and pledge 
thereof in favor of the holders of the District's outstanding Ad Valorem Tax Bonds, Series 
2004A, the District's outstanding Ad Valorem Tax Bonds, Series 2004B, the District's 
outstanding Ad Valorem Tax Bonds, Series 2005A, the District's outstanding Ad Valorem Tax 
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Refunding Bonds, Series 2005B and the District's outstanding Ad Valorem Tax Refunding 
Bonds, Series 2010 and with any other bonds issued on a parity pursuant to the Resolution. 

Reference is made to the Resolutions for the provisions, among others, relating to the 
terms, lien and security for the Bonds, the custody and application of the proceeds of the Bonds, 
the rights and remedies of the holders of the Bonds, and the extent of and limitations on the 
District's rights, duties and obligations, to all of which provisions the registered owner hereof 
assents by acceptance hereof. 

This Bond shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Resolutions until the Certificate of Authentication endorsed hereon 
shall have been signed by the Registrar. 

The registration 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 and with guaranty of signature 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 of a Bond, 
the Registrar shall at the earliest practical time in accordance with the provisions of the 
Resolutions enter the transfer of ownership in the registration books and shall deliver in the 
name of the new transferee or transferees 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 District 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 any other governmental charge required (other 
than by the District) to be paid with respect to the registration of such transfer, and may require 
that such amounts be paid before any such new Bond shall be delivered. 

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 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 of the State of Florida. 

(Remainder of page intentionally left blank] 
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·IN WITNESS WHEREOF, Reedy Creek Improvement District has issued this Bond and 
has caused the same to be signed by its President and attested and countersigned by its 
Secretary, either manually and with their facsimile signatures, and a facsimile of its seal to be 
reproduced hereon, all as of the 20th day of April, 2011. 

[SEAL] 

A TIESTED AND COUNTERSIGNED: 

By: --L-/1&:---'-------'-, _M:__::__::~=.=__::.:.=__,__ _ _:_ 
Secretary 
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President 
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